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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 (“Commission™) using a date certain of March 31, 1991,



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

Davton 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 Davton Power and Light Companv for Approval of Transition Plan Pursuant

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

Under 4928.31to 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 Dayton 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. DPé&1’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 useful 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 uncollectible 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 Apphcation.

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 I, (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 IT 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

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

Section B: Rate Base Schedules

. Schedule B-1 Jurisdictional rate base summary



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

. 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-3.1  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



] Schedule B-6.2

. Schedule B-7
. Schedule B-7.1

) Schedule B-7.2

Contributions in aid of construction by accounts and
subaccounts

Jurisdictional allocation factors
Jurisdictional allocation statistics

Explanation of changes in allocation procedures

Bs G < on date foloct
B8l ¢ , i feloots

o+ Schedule B8 Stream-heating data
o Schedule B8 —Gas-data

] Schedule B-9

Section C: Operating Income
L Schedule C-1

. Schedule C-2

Mirrored CWIP allowances

Jurisdictional proforma income statement

Adjusted test year operating income - electric utilities

. Schedule C-2.1

. Schedule C-3

Operating revenues and expenses by accounts - jurisdictional
allocation

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

° Schedule C-3.1

Detailed adjustments



. Schedule C-4

. Schedule C-4.1

. Schedule C-5
. Schedule C-6

. Schedule C-7

Adjusted jurisdictional federal income taxes

Development of jurisdictional federal income taxes before
adjustments

Social and service club dues
Charitable contributions

Customer service and information, sales, and general
advertising expense (electric and gas)

. Schedule C-8

» Schedule C-9

. Schedule C-9.1

Rate case expense
Operation and maintenance payroll costs

Total company payroll analysis by employee
classification/payroll distribution

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

) Schedule C-10.2

] Schedule C-11.1

] Schedule C-11.2

. Schedule C-11.3

) Schedule C-11.4

. Schedule C-12

Section D: Rate of Return

. Schedule D-1

] Schedule D-1.1

years

Comparative income statement for the most recent five calendar
years

Revenue statistics - total company (electric, gas, and
waterworks utilities)

Revenue statistics - jurisdictional (electric, gas, and waterworks
utilities)

Sales statistics - total company (electric, gas, and waterworks
utilities)

Sales statistics — jurisdictional (electric, gas, and waterworks
utilities)

Analysis of reserve for uncollectible accounts

Rate of return summary

Common equity



Schedule D-2
Schedule D-3
Schedule D-4

Schedule D-5

Section E: Rate and Tariffs

witnesses:

Schedule E-1
Schedule E-2

Schedule E-2.1

Schedule E-3
Schedule E-3.1
Schedule E-3.2
Schedule E-4

Schedule E-4.1

Schedule E-4.3

Schedule E-5

Embedded cost of short-term debt
Embedded cost of long-term debt
Embedded cost of preferred stock

Comparative financial data

Clean copy of proposed tariff schedules
Clean copy of current tariff schedules

Scored and redlined copy of current tariff schedules showing all
proposed changes

Narrative rationales for tariff changes
Customer charge/minimum bill rationale
Cost-of-service study

Class and schedule revenue summary

Annualized test year revenues at proposed rates vs. most current
rates

Actual test year revenue at actual rates

Typical bill comparison

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

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.

Stephen A. Allamanno — Director of Tax, will present testimony on DP&L’s tax

expense, deferred taxes, and gross revenue conversion factor.



Barry J. Bentley — Vice President of Operations, will present testimony on
DP&L’s Reliability, Distribution system design, construction, operation and
maintenance.

Bruce R. Chapman — Christensen Associates Energy Consulting, will present
testimony on DP&L’s cost of service.

Alan D. Felsenthal — PricewaterhouseCoopers, will present testimony on
DP&L’s cash working capital requirements.

Craig A. Forestal — Director of Regulatory Accounting, will present testimony
on operating income and pro forma adjustments.

Claire E. Hale — Rate Analyst, will present testimony on DP&L’s storm rider,
and rate case expense.

Kevin L. Hall — Director of Operations, will present testimony on DP&L’s
capital projects and expenditures as well as changes to tariffs regarding unmetered
service.

Edward J. Kunz — Manager of Pension Funds, will present testimony on
DP&L’s prepaid pension assets and total company payroll.

Jeffrey K. MacKay — Treasurer, will present testimony on DP&L’s capital
structure, capital costs, and credit ratings.

Dr. Roger A. Morin — Independent Consultant, will present testimony on
DP&L’s return on equity.

Paul M. Normand — Management Applications Consulting Inc., will present

testimony on DP&L’s depreciation study.
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Karin M. Nyhuis — Director of Financial Reporting, will present testimony on
DP&L’s comparative balance sheets and income statements.

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.

Emily W. Rabb — Manager of Financial Planning, will present testimony on
DP&L’s corporate forecast.

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.

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.

Daniel A. Santacruz — Director of Financial Planning and Accounting, will
present testimony on DP&L’s projected financial statements and the overall
forecast methodology.

Yvonna K. Steadman — Manager of Regulatory Accounting, will present
testimony on DP&L’s total payroll and payroll tax expense.

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.

Tyler A. Teuscher — Rate Analyst, will present testimony on DP&L’s proposed

Regulatory Compliance Rider and Uncollectible Rider.

11



o Kurt A. Tornquist — 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.gov, 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 Il, (C) to the utilities department, office of the rate case

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

12


http://www.puco.ohio.goy

20.  DP&L will make available the information required by Ohio Admin. Code
§ 4901-7-01, Appendix A, Chapter 11, (D) to the Commission's Staff on the first day of the field
audit.

WHEREFORE, singe 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 applicabie, and do not yield a just and reasonable return to DP&L on
the value of the property used and useful in providing such electric distribution service to such
customers; 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 § 4901-7-01, Appendix A,
subject to the November 18, 2015 Entry;

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

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

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

63 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;
(1) approve the tariffs attached hereto;

() grant the deferrals requested by DP&L;

(k) fix the date on which DP&L's proposed rates go into effect as January 1,
2017; and

13



H Grant any other relief deemed necessary to fully implement the proposals

made in this Application.

14
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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 30™

day of November, 2015.

o A by Qs

f

Notary Public




VERIFICATION
STATE OF OHIO )

)} 88:
COUNTY OF MONTGOMERY )

i bein
I, Jeffrey K. MacKay, Treasurer of The Dayton Power and Light Company, g
| in thi ication i d cormrect to
i i i this Application is true an
ify that the information contained in
first duly sworn, verify t
the best of my knowledge, information and belief.

7/t
Jeffrgfi K. Mac ay

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

30" day of November, 2015,

v

Lissa J Adking
Notary Public Seat State of indiana
Johngon County

My Commission Expires 10/30/2018




CERTIFICATE OF SERVICE

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

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

*h
the following counsel of record, this 30 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@mwncemh.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

/s (0oB2320)
Jeffrey/S. Sharkey /
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i Appendix A, Chapter I, Section B{C}(2) B-3.1 Adjustrments to the Reserve for Accumulated Depreciation
1 Appendix A, Chapter Il, Section B{C){(3) B-3.2 Depreciatien Accrual Rates and Jurisdictional Reserve Balances by Accounts
1 Appendix A, Chapter I, Section B{C)(4) B-3.3 Depreciation Reserve Accruals, Retirements and Transfers
1 Appendix A, Chapter IL, Section B(C)(5) B-3.4 Depreciation Reserve and Expense for Lease Property
1 Appendix A, Chapter |I, Section B(D){1) B-4 Construction Work in Prograss (“CWIP")
1 Appendix A, Chapter |I, Section B(D)(2) B-4.1 CWIP Percent Completed - Time
1 Appendix A, Chapter I, Section B(D)(3) B-4.2 CWIP Percent Compieted - Dollars
1 Appendix A, Chapter Ii, Section B(E)(1) B-5 Allowance for Working Capital
1 Appendix A, Chapter It, Section B(E)(2) B-5.1 Miscetlaneous Working Capital Iterns
1 Appendix A, Chapter II, Section B(F){1} B-6 Other Rate Base Items Summary
1 Appendix A, Chapter Il, Section B{F){2} B-6.1 Adjustments to Other Rate Base items
1 Appendix A, Chapter |I, Section B{F})(3) B-6.2 Contributions in Aid of Construction {"CIAC") by Accounts and Subaccounts
1 Appendix A, Chapter II, Section B{G){1) 8-7 lurisdictional Allocation Factors
i3 Appendix A, Chapter |I, Section B{G)(2) B-7.1 Jurisdictional Allocation Statistics
1 Appendix A, Chapter II, Section B{G)(3) B-7.2 Expianation of Changes in Allocation Procedures
1 Appendix A, Chapter II, Section B{l} B-9 Mirrored CWIP Allowances
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THE DAYTON POWER & LIGHT COMPANY
Case No. 15-1830-EL-AIR

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

Requirement:

Provide most recent 5 year capital expenditures budget:

(a) Date project started.

(b} Estimated completion date.

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

(d) AFDC by group.

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

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

Response:

Please see the 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 5-3 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 $-3

NOTICE OF APPLICATION TO
THE PUBLIC UTILITIES COMMISSION OF OHIO OF
THE DAYTON POWER AND LIGHT COMPANY TO
CHANGE AND INCREASE 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 Commission. 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&I. 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 Qutdoor 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 eiectric 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 unpaid 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, Dayton, 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 §-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:

Piease see attached.



The Dayton Power and Light Company
Executive Summary Corporate Process

Schedule S-4.1
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Exhibit No.
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Corporate Summary - Exhibits

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

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

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

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

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

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

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

The Dayton Power and Light Company Code of Conduct
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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 policies 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 Invesiment 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 affiliates. That arrangement allows DP&L to have access to the operational, financial, legal
and human resources services that it needs, at a reduced cost. When an employee performs
duties for both DP&L and another AES unit, the costs of that employee are allocated between
DP&L and the other AES business unit, so that DP&L is not subsidizing the other unit.

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

Policy and Goal Setting

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

DP&L's mission is to improve lives by providing safe, reliable and sustainable energy solutions.
DP&L is committed to a wide range of 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

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

e 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

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

e 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:

e AES Board
s AES Officers
o AES Strategic Business Unit Leaders
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o DP&L Board
e 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:

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

o 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

e 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.



Chapter II B(8) S-4.1 Page 7 of 111

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

o 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

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

Controlling Process

DP&L operates under an Ethics and Compliance Program that defines its business practices and
corporate expectations. The Code of Conduct establishes ethical rules with which DP&L
employees 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

HECOT7-0085

AMENTEIC ARTICLES OF INCORPORATION
cf
THE CATON FOWER AND LIGHT COMPANY

FIRSY: The name = tha Company is The Bayton Power and
Light Company.

SECOND: The place ln the State of ohlo where lts principal
office ls located is =he City of hayton, Hontgomery County.

THIRD: The purposas of the Company are as follows:

A, To manufacture, ganerate, devalop, create and produca
frxom auy scures an&byaﬁnums and to purchase or otherwlse
acgquire, uae, transait, strihuéa, trangport; sell, lesse ag
lessor ox ae leoaee, stharwiae dispose of, grant licenses with
respact to, furnish any kin& of service by means of and engage
in reassarch with raspeet to, any kind or form of elactricity,
energy, radiation, refrigeration, stesm, water, fuael, artificiap)
gas and natural ges for light, heat, powsr or such other
purposes for which any or ell of the foregeing can be unaed, and
to do any and all thioge and tranaact any and all business
nacessary, expadient sxr inoidental theretor

B, To purchase, otherwise acguire, hold, unae, improve,
devalop, build, manufacturs, rapair, =mell, exchange, aloumbaer,
leass as lesaor or as lasgee, otherwise diapuae of, grant
licensas with respect to, furnish any kind of sarvica by meanhs
of and angage in resesxch with respest to, any kind or form of
tangibls and intanyible personal propexty and any kind or form
of rsal estate, Iinterests therein, buildings, plants, facilitias
and struotures, and to do any and all things and transact any
and all business nacesmary, axpedient or incidental thereto; snd

S+« To angage in any lawful act or activity for which
gorporations may be formed undsr Sactien 1701.01 to 1701,98,
inclusive, of the Ohio Revigsed Codas.

FOURTH: The Raximnm nuwber Of shares whioh tha Company is
authoriged to have outstanding is 58,000,000 chares, of which
4,000,000 sharasg of the par valua of §100 qach and of the
aggreqate par vslue cf $400,000,000 ars Praferrved Stook (sala
4,000,000 shares beiny hersinaftar called "Praferrad Stock ($100



Chapter I B(8) S-4.1 Page 10 of 111

&1 A F2
LOCOT-0056

Par Valus)"), 4,000,000 sharos of the par value of 8§25 each and
of the aggregate par value of 5100,000,000 are Prefarred Stock
(said 4,000,000 ahares being harainaftar called "Preferred Stock
(935 Pay Value)") and 50,000,000 shares with a par value of §.01
par shayve atre Comman Stock (said 56,000,000 sharas being
herainafter called “Common Stook"), Tha Praferred Stock {$100
Par Value) and the Preferresd Stock (9§25 Par value) ghall rank
parl passu az and to the extent herainafter provided and are
hexsinatter collectively called tha ®Praferred Stock®,

The olusses of Preferred Btock ($100 Pax Value), Frafecrad
Stoogk {$25 Par Value) and Common Stock shall have the following
respective express terms;

I. Exocept as otherwise provideq by this Article or by the
regolution or remslutions of the Board of Direstors providing
for tha jasue of any seriess of Praferrsd Stock of elther clpas
tharoof, the Preferrsd Btook ¢f such olase may ba isgued at any
time ox from time to time in any amount, not exceeding in tha
aggragate, including all shares of any amd all caries of auch

ass theratofore imsued, the total number of shares of
Praforred Stock of such olase hereinabova snthorized, as
Prafmrred Stook of cha or nore meries of sush class, as
harainafter provided, and for such lawful consideration ma shall
be fixed from tiwe to tima by the Board of Directors. All
ghares of any one series of Prefarred Etock of such clagse shall
e alike in every particular, each series thereof shall be
digtinctively desigmated by lettar or descriptive words, and all
series of each class of Preferred Stock ghall rank equally with,
and ba identical in all respaots to all othar seyieg of such
clans, sxaept as pernitted by the provieiona of the next
following CIAUSE 1T of thiw Artiocla,

II. Authority is hereby exprasaly granted to the Board of
Directors from time to time to adopt awepdrents to these
Articles previding for tha issue in one or more series of any
mniasged or treasury shares of ths Preferred Stock of elther
clags thereof, and to Lix, by tha amendment oresting eacl: such
sexies of the Preferred Stock:

. {a) The designation and number of shares of such
seriag;

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

(<) Tha prioe ox prices at which shares of auch sariea
may be redeamed, provided that such price ghall be, in the
Qags of Preferred Stgok (8100 Par Value!, not lass than One
Hundred Dollara (3100} peor share and not more than Onae
Hundred Fiftean Dollars ($11%) per share, or, in the case of
Prefarred 3tock ($25 Par Value), hot less than Twenty-Five
Dollaxg ($35) per share and not more than Twenty-Eight

_2-
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HEGT-0087

Dollars and Seventy-Tive Canta {$28.75) pax share, plus, in
all cases, an amount egual to a2ll acoruad dividenda tharaon
to the date fivaed for redsapticon)

{4) The amount of the sinking fund, 1f any, to be
applied to the purchase or redemptlon of shares of such
saries and tha wanner of its application;

() The prefarencs of the sharee of such series of
Pratarrad Stook to be pald oul of the assets of tha Company,
whether from caiital, surplus or earnings, in the event of
any voluntary ligquidation, dissolution, or winding up of the
Conpany, provided that such preference ahall be an amount,
in the case of Prefarrved Stock ($100 Par Value), not less
than one Hundred Dollars ($100) per shara and not mare than
one Huandred Piftean Dollare ($115) par shaxs, or, in tha
case of Preferred Stogk ($25 Par Valus), not less than
Twankty-Filva Dollars ($25) per share and net more than
Twenty-Eight Dollars and Sevenby-Five Cents (928.735) per
share, plus, in all cases, mn mmount equal to all dividends
acorued ox arrears?

{f) Whethar or not the sharas of such saries shall be
convartible inte, or exchangeable for, ashares of any other
clagg or classaes or of any cther serles of the same clasg of
gtock of the company, and if so convertible or exchangeakle,
the conversion price or prices, or the rates of axohange,
and the adjustwments, if mny, at which such conversion or
axchange may ke madae; and

{g) VWhether or net the imasue of any additional shares
of such meariss or mny other oluss or series shall ba subiech
to any restrictions and, 1f so, the nature of such
restrictions.

ITY, DBefora any dividends shall ke declared or paid upon ox
gat apart for, or distribution made on, tha Common Stock or any
other class of stock rank Juntor to the Preforred Stook and
bafore any sum ahall be paid or aet apart for the purchase oz
rederption of Preferred Stouk of any series or for the purchase
of tha Commen Btook oxr any other class of etook ranking junior
to the Praferrsd Stock, the holders of Praferved 8tock of each
series shall be entitled to rooeive,- if and whan declarsd by the
Board of Directors, dividends at the annual rate fixed for such
geries in accordance with the proviailons of this Axtiola, and no
more, from the data from which dividends on shares of such
series are cupulative, fixed in accordanca with the provisions
of thia Articla, payable cuarterly on the first days of March,
June, Septexbar and December of emch ysar: and such divideands
shall be cumulativa 20 that 1f for any dividend pariod or
periods dividends on the outetanding Preferred Stook of any
seriee, at the rates fixed for such seriss, shall not have been
paid, such dividends shall be paid, or declared and set apart
for payment, before any dividends shall ba declared or paid upon
or gat apart for, or any dlatribution made on, thae Commen Stock
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or any othexr class of stegk ranking junior to the Praferred
5toak and hefore cum ahall ba paid or aet apart for the
purchase or redemption of Frafarred stock of any serles or for
the purchase of Common Stock or any other olasg of stock ranking
junior to the Fraferred Stock, ivravidad that zny moneys
theretofore got aside for any sinking fund provided for the
Preferred Stock of any serles in accordance with the provizions
of this Article may be applied to the purvhase ox redemption of
such Preferred Stook in acoordance with tha terms of such
sinking fund. Deferred dividende ghall not bear Iinterast.
pividende on all Preferred Stook of the same series shall he
cumilative from the sawme dats and in the event of the issue of
addivional Preferxved Stock of any series all dividends paid on
Preferred Stock of such series on the date of or en a data prior
to the issus of auch additional Preferred Stock and all
dividands declared and payable to holdare of rucord of Preferrad
Stook of auoh serles on & dats priotr Lo such additional issue
shall be deuamad to have been paild on the addlticnal stock so
igaued, If at any time Praferred Stock of udre than one series
ahall be outat ng, any dividends dealared upon the Preferred
gtock in an amount lexe than the full amouwrtt payable on all
Preferred Stook outstanding shall he declarsd pro ratg so that
the amounts of dividends daclared on esch share of the Preferred
Stock of different series shall in a)l cases hear to each other
the oame proportions that ths respective dlvidend rates of such
respective seriez bear to aach other,

After full cumilative dividends as aformsaid upon thea
Prefervad Stock of all series then outatanding shall have bean
pald for all past dividend periods, and after ox concuxrently
with paking paynent of or proviaion for fall dividends on the
Fraferred Stock of g1l saries then outstarding for the ourrent
dividend period, and bafore any sum or suua shall be set agida
for, or applied to, the purchaza of Common Stock or any other
class off stock ranking junior to the Preferred Stock and bhefore
any dividend shall be pald or declared or any other distribution
ordered oY made ugon the Cormon Stook or any other clazs of
stook ranking junior to the Preferred Stock, the Company shall
set agida me a ainking fund, when and as reguired, ocut of any
funds legally available for that purpose, in respect of sach
gsrias of Preferrad Btock any shares of which shall at the time
vs outatapding and in respeot of which a ainking fund for tha
parchase or rademption thereof has been provided for in
aacordance with the provisions of this Artlela, the sum or suud
required by the tarses of such sinking fund to be applisd in the
manner speairfied therain.

Prefoxred Btock of any serles purchased or redeemed by the
use of ginking fund moheys or purchased or redesmed otherwise
than ky the use of sinking fund moneys and applisd by the
cmi;ny as a oredlt agalnet sinking fund payments, shall be
retired and shall not be relesued,

After full oumulative dividends as mforesaild upan the

L B
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Praferred Stock of 21l series then outstanding shall have baen
pald for all past dividend pericds, and aftsr or condurrently
with naking payment of or ision for full dividends on the
Prafarred Stock of all seriss then outstanding for the current
dividend period, and after the Company shall have complied with
the provisions of the foragoing paragraphs of this CLAUBE III in
respact of any and all amcunta then or tharetofore reqmirad to
be sot malde or applied in respect of any sinking fund menticned
in said paragraphs, then and not otherwise dividerds may be
declarad upon tha Common Stock at guch rata as the Board of
Diresotors may determine and no holderx of eharee cf any series
:;ﬂ thgn Praferred Stock, as suach, shall be antitlad to share
rain,

IV. In thes event of any liguidation or dissolution or
winding up of tha Comp the holders of the Praferrsd Stock of
each geries shall be antitled to raceive cut of the aseets of
the Company avallable for digtributlon to its stockholdars,
vhethex froe capital, surplus or sarninge, 1f such liguidation,
dissoiution or winding up be involuntsry, an amount par shars
aqual te the par value of such Prafarred Stock plue an amount

al to all dividends acorued or in arrears, oy, if such
liguidation, dissolution or winding :g be voluntary, an amount
pey share determined as provided in this Article, bafore any
distribution of the assats shall be made to the holders of the
Cormon 8tock or any other class of stook ranking junior to the
Preferred Btock. If upon any liguidation or dissolution or
winding up of thae & ny the amounts payable on or with respact
to the Freferred B of all seriem are not paid in full, the
holders of sharves of Preferred Stock of all series shall share
ratably in any distribution of assets in propertion te the
respective amounts payable in vespect of the shares held by them
upon such distribution if all amounks payable en or with respect
to the Preferred Atock of all series wers pald in full., Arfter
paynent to the holders of the Preferrved Btook of the full
yreforential amounts hereinbefore provided for, the holdsrs of
the Preferred stock, as such, shall have no right or oclaim to
any of the remaining asseta of the Company.

¥. Upon not less than thivty or more than alxty daya
previous notice given by mall to record holdaxs of Preferred
8tock to be redeemed at thelr respective nddresses as they
appear on tha baoks of the ard by publication in a
nevsg;par of general olroulation the City of payton, Ohio,
and @ newepaper of general cliroculation in the Borough af
Manhattan, city and gtate of New York, the Company, at its
alection, by action of its Boaxd of Directors may redeen the
whole of the Preferraed 8tock or elthar class thareof or any
series theresf or any part of any series thereof by lot or pro
rata, at any time or from time to time and at the prices fixed
for tha redepption of guch shares in accordance with the

- e
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provialona of this Article (the price wo fiwed for any series
plua an amouhit agual to accrued dividends thereon to the date
fixed for redemption being herein callad the redamption price of
such series}. If tha Company hall deternine to redsem by lat
leasa than all the sharas of any series of Preferred Stock, the
selection by lot of the shares of such serles go to be redaemeg
chall ba oconducted by an indapendent bank or truat cowpany,

From and after the dats fixed In such notice as the date of
redenption, unless default ehall be made by the cunpagz in
providing nonga at the tixe and place spacified for the payment
of the redenption prica pursuant to such notice, or; if the
Company ehall &o ¢ , Trom and after a date, which ahal) ba
prior to tha data fixed as the data of redampticn, on which the
Company shall provide moneye for the payment of the redemption
price by dspositing the amount thersof in trust for the aoccount
of the holders of the Irefarrsed Stock ocalled for rsdemption with
a bank or trust any doling businesa 1in the Borough of
Manhattan, in the city and State of New York, or in the City of
Dayton, chio, and having uagitul and surplus of at leagt
$8,000,000, pursuvant to notige of such sloction included in tha
notice of redaxption specifying the date on which auch deposit
will be made, all dividends on the Preferred Stock called for
redemption shall ceads to accruw and all rights of tha holders
therectf as shareholdurs of the Compuny, axeept the right +o
recaive the redenption price upon presentation and surrender of
the respective certificates for the Preferred Stack called for
redeuption, shall cezda gnd detarmine. The Company may, from
tims to tiwe, purchase the whole of the Praefarrad Stock oY
either alass thereof or any series thereof, vr any part of any
geries thersof, upon the bagt tarmg reasonably okta la, but
in no avent at a price greater than the redemption price in
affaect at the date af such purchase of the shares o purchaced,
S8uch redemption or purchase may, howavar, be effacted only if
full oumulativae dividends upon all shares of Preferred Etook of
al)l series then nutatanding and not than to be redeemed or
purchased zhall have been declaraed and payusnt provided for.
Praferred stock of any series radeemed or chaged way in the
discretion of the Bomrd of Dirsotors he ggued, at any time or
from tine to time, as stpok of the xame or of a differemt
saries, or may be vanoellad and not relssued, except that any
such redeensd or purdhamsd Praferred Stook which shall be
applied by the Company sz a oredit against sinking rfund paymenta
shall be retired and shall not be reissued.

Vi. 8o long as any shares of the Preferred Stook of any
sarles shall he cutstanding, the Company siall not, withsut the
conaent, given ln writing or given by resolution adopted at a
neating duly called for that purpoga, of the holders of record
ef at least two-thirds of the totel voting power of the
Preferred Gtock of all series then outatanding, regqardless of
clags or =eries:
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(1) Increasa tha authorized numbar cf sharss of either
class of the Preferred Stock, or create oxr authorize any
class of astock ranking priox to or on a parity with the
Prefarred Stogk with respect to the payvment of dividends or
to the distribution of asmmets upon tha dissclution,
liquidation or winding up of the Company, whether voluntary
or involuntary, or create or guthorize any obligation or
sacurity convertible into shares of any suoh class of atook!

or

{2) Sell all or substantially all ite agsets, or sell
all or substantially all its electric propertiea; or

(3) Consclidate or werge with or into any other
corporation or vorperations; provided, however, that the
provisions of this subdivision (3) shali not apply to (i)
tha purchasa or other acguisition by the Company of tha
franchigas or aseelts of another corporationy or (ii) any
transaction whioh does mot involve = consolidation or merger
under ths laws of the State of Chic: or (lii} a nerger or
conaol idation pursuant to which (u) outetanding shares of
the FPreferred S5tock of each meries shall continua to ba
outstanding with no alteraticn or change in the express
torms or provisicna thereof in any respsct subetantially
prejudioinl to tha holders thereof, or 1f the Company shall
not be the surviving corporation, cutstanding shares of tha
Preafarred Btock shell be converted into, or he exchangezhle
for, a 1lixa number of shares of preferred stonk of the
aurviv sorporation, which preferred stook shall hava
subgtantially the same e¢xpruss tarme and provisions az the
Preferrad 8tock ac converted or eichanged, (b) tha
authorized agyregate par value of Prefarred Stock shall not
be inoreased or, if the Company is not the surviving
corporation, the authorised aggreyate paxy value of preferred
atogk into or for which the Preferred Stock shall be
aonverted or axchanged shall not sxcead the authuorlsed
aggregate par velue of Praeferred Stock, ami (o) no new clmes
of stock having priority over, or heiny on a parity with,
the Freferred Stook as to dividends or assets shall be
outstanding or oreated, or {f the Cogpany shall not be tha
surviving corperation no new class of stook having priority
over, or belng on a parity with, tha praferred stock into or
for which the Prefarred Stock shall be converted or
exohangad, as to dividands or assets, shall be outstanding
or umtadi ol 5

{4} ur purpogses of the foregolng, the voting power of
each share of Proferred Stouk (8100 Par Value) shxil bs
daumod te be four times thae vating power of sach share of
Preforrod ftock (835 Par Valuas},

The Company shall not amend, alter, cvhange, or repeal any of

tha sxpresa terms and provisions of the Preferred sStoock or of
elther clase thereof in any pannex substantially prejudicial to
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the holders cof shares of all series of Prefarred Stoek or of
shares of all seriaes of such Slass thereof without the consent,
given in writing or given by remsolutlon adoptad at a mesting
guly oalled gfox that purpose, of the holders of pecord of at
lcast two~thirds of ths total number of shares of each class of
Brsfarrad. stock affacted, voting as a claes and ragardless of
sarien,

The Coapany shall not amand, altar, changa, or reapsal any of
the exprass termes and provisions of any outstanding suries of
the Preferred Stook in any mannar substantially prejudicial te
the holders of shares of one or more, but less than all, series
without the consant, givan in writing or given by resolution
adopted at a mesting duly oalled for that purposs, of the
holders of recoxd of at least tyo-thirds of tha total nusker of
sharea of each warles affacted.

VII, Exoept as otharyise ragquired by lew, by the preceding
CLADEER YL, and by the following proviaioms of this CLAVSE VII,
the holders of sharass of Preferrsd BStock, as such holdeys, shall
not havae any right to vote in the slaction of dirsctors or for
any cothay purposs, and shall not be antitled to notice of any
weating of stookholders. If at any tims cumulative dividends
npon the outstanding Preferred Steck shall ba in arrears in en

ate amount equivalent to four full quarterly dividends or
xore, a default in preferred dividends, for the purposes of this
CLAUSE VII, shall be deamed to have ogourred: and, baving so
cocurred, such default in preferred dividands shall be gesmed to
axist thereaftexr until, but only until, full cumulative
dividends upen all the cutstand Praferred Btock to the and of
the then current dividend pericd shall have been pald or
denlared and sat apart for payment. Xf and whenaever a default
in preferred dividends shall exiat, the holders of the
cutastanding Prafarred Steck, voting separately regardlaess of
clargs or series, shall have tha »ight, at the next anpual
meating of stook helders of ths Cempany for the aleoticn of
Diragtors (unlass at the tims of zsuch maating such default in
preferred dividends shall no longer exist) and at aach such
meating thereaftar Guring the existence of such dafault in
praferred dividends, to ¢lact the lazgest munber of Directors
which ahall not exveed one~third of ths nenbers of tha Board of
Pireotors of ths Company as then consmtituted, or, if auch humber
shall be less than two, then to ulect two Directors., If a
default in preferred dividends shall exist and an annual meeting
of stoockholdars for ths elestion of Directors shall for any
reason net be held, then a spedial meeting of etockholders for
the purpose of electing Directoxrs aball bae called by the
fagretazry of the {ompany upon written requeat of, or may be
called by, the holdars of record of at least 10% of ths sharas
of Preforred Stook at the time cutstanding (in caloulating which
percentags, esoh share of Prafarred Stock ($100 Par Valua} shall
ba deomed to be four shares of Preferred Stock and each share of
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Praferred Stock (525 Par Value) shall be deamed to be ona sharas
of Preferred stock), and notipe thereof shall hea given in the
same manner as that redguired for the annual meeting of
stookholders. The holders of the Prefarred Stock prasent in
parson ox by proxy at any annual or spscial nesting for the
purpose of electing Dirvectors as aforesaid shall constitute a
quozun for tha elscstion ef Directors by such holdexs. Any
pirector alectad the holders of the Prefarred stock pursuant
to the aforesald right shall continue to gexve as such Dixector
for tha full term for which he shall have besn alected,
notwithetanding that prior to the end of such tera tha default
in preferred dividends which permitted his eledtion by the
holdexrs of the Preferred Steck ashall cease to sxist; and, during
such taerm, he may be removed only by the holdars of at least a
majority of the cutstanding shares of Preferzed Stock, voting
aa{arataly regardless of class or maries, at a meeting of the
heoiders af the Praferred Stock, valled For the purpoge. At the
sana mesting at which any such removal shall ba voted, the
holders of the cutatanding Praferred Stock, votiskt separately
regardlesp of clasg or serics, may f1ll the vacancy caused by
sudh Yeaoval, unlass at the time no default in praferved
dividends shall exist. Exoept as hereinbefore provided, if,
prior to the end of the term of any Director elected by tha
holders of the Praforred Stock pursuant to this CIAUEE VII a
vacancy in the offica of such Director shall ocoux by rsason of
the death, reaignation, raemoval or disqualificatfion of such
Director, ox any othex causw, swh vasancy shall be filled fox
the unaxpired term by the remaining pirectors elscted by the
holdars of the frefarced Stock, by affirmative vots of a
najority thereof, or by the remaining Direotor so elesotea if
thera ba but one, or by the holders of the outetanding Praferred
gtotk at a meeting therecf, voting separataly regardlesa of
clags or merlaes, unless at the time ne default in prefarred
dividends shall exiust.

Bigept as hersin obherwise expressly provided and exoupt
whel some Mandstory provision of law shall be aontrolling,
whenever shares of twc or more series of the Proferred stack
aball ba cutstanding, no particular class or series of the
PFrafaryed Stodk ahall be entitled to vote as a dopavate class or
series on any matter und all shares of the Preferred Stock shall
be doamed to copnstitute but ona olass for any purpese for which
a8 vote of tha pharehalders uf the Company by clagses may how or
harsattor ba raquired,

Whehaver the holders of Preferred Stoock shall have voting
rights uvndar this CLAUSE V1Y, esch ocutmtandimgs mhare of
Praferred Stook (%5100 Par Value} shall entitle the helder
theraof to four votes and aach outstanding share of Preferred
stnnknt {825 Par Value) shall entitle the holder thareof to one
vota,
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VIII. Tha holders= of the Preferred Stock shall have no right
whatavar to subscribe for or purchase or recelve any part of any
naw or additjonal iszsue of stock of any olmss or securities
convertible into stock of any ciass whathar now or haraaftatr
authorized and whethar issuad for cash, property or by way of
dividendsa. The holders of Common Stock shall not bs entitlied to
subscribe for or purchasse or receive any part of any new or
additional isaus of, or any warrant or opticn for the purchase
of, stock of any clasa or sacurities convertiblae inte stock of
any claus ¥hether now or hereafter authorized and vhother issued
for cash, proparty or by way of dividends, except as awthorized
by the Board of Directors.

I¥, The tern "gourusd dividends®, whenever usad herein with
respect to the Preferred Stock of any series, shall be deemed to
waan that amount which would have been pald as dividends on the
Iraferyed Stock of such sarigs to date had full dividends been
paid thereon from tha date of cumalation of such series at the
anmoal rate fixed for such series in acoordance with the
provigions of this Article, less, ln each case, the amount of
all dividends paid upon the sharea of such series and the
givm:nds doomad to have baen pald as provided in CLAUSE X1t

sraot,

X, 'The Company shall not, go long as any shares of
Prafervad Stook shall ba cutstanding, declare any dividemis on
any of lts Common Stock, except dividends paysble in sharaes of
Common Stock of the Cowpany, or purchase any shares of its
Comwen 8tock, or take any distribution of cash or property ameny
1tg Common S8tookholders, by the reduction af its sapital stock
or otherwise, unless, after giving effect to such adividemi,
purchage or distribution, the aggregate of all such dlvidends
and all amounts applied teo such purchmses oxr mo distributed
subsequent to Dacember 31, 194¢, shall not exoeed the net income
of the Company available for dividends on its Common Btock
subseguent: to December 31, 1946, plus 1,200,000,

For the purposes of this CLAUSE X:

(a) "Comon Stook" shall be deemed to include any atock of

any ¢lasa of tha Com other than stock with a 2ixed limit

on dividends ard a fixed amount payable in the evant of any
voluntary or inveluntary liguidation, disselution or winding
up of the Company,

(b} "Net inoome of the Company availahle for dividende on

ites Common Stock® shall mean the gross earnings of the

company less all Eroplr deductions for operat expenaes,
taxas (inoluding income, excess profits and othar tayes
based on or moasured by inocme or undistributed sarxnings or
inoome} , interest charges and other appropriate items,
including provision for mainternance, proviaion for
retiremsnts, dapreciation or cbsolescence, and dividends
paid or aoerusd on all stook of the Conpany ranking prior to
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the Common 8Stock as to dividends or asgets, and otharwise
datermined in accordance with seund accounting practice;
providad, howsver, that in determining the net intome of the
Company avallable for dividends on its common S8tock for the
g:rpnns of this CLAUSE X no deduction or adjustment ahall

made for or In respect of (1) expanses or othar charges
or cradite in connection with the lamue and gala of &ny
securitiss ilasuaed by the Company? (1ii) expensas or cther
charger or credits connaction with the redemption or
Yetirament of any seouritias lssued by the Company
{including sscuritles of the Company outstanding on
Decemwber 31, 1546), including any amount paid in excess of
the principal amount or par or astated value of sacurities
radeexed or retired and, in the evank that such redemption
or retirvement {s affocted with the procesds of sals of other
secuyities ©f the Company, interest or dividends on tha
securities redesmed or ratirsd from the date on which the
funde regulred for such radewption or retirament are
deposited in trust for such sa to the date of
redsaption or retirement: (iii} any tax charges or credits
in connection with tha matters refexred to in (i) amd (1)
above; {lv) profits or losses from sales or abandonment of
property or other capital asseta, or tazes on or in respect
of any such profits; or (v) any earhed surplus adjustment
{including tax adjustwments) appiicable to any pericd prior
to Decembar 31, 1946.

XI. It is hereby provided that, notwithatanding an
provision of the General Corporation Law of ohio requiring fox
any p s8e oxr for any action the vots of a designated
proepo of tha vot powsr of 2 corporation, or of any class
or olesses of the shares thereof, such action may be taken by
the vote of the holdexs of rescord af z majority of the shares of
the Cowpany having voting power and, 1 action iw to Me- taken
upcn any watter for whioh sald raw reguires o vota of &
particular slass or classes of shares, by tha vote of the
holders of record of a majoxity of tha shures of such class or
g:.::n;u, axgept as othexwise specifioally provided in this

ole.

XIX. The shares of Common 8toek may be issued at any time,
or from time Lo time, for such amount of conslderation as xay be
£ixed by the Board of Diractors in accordance witk the then
applicable provismions of tha Gunoral Corporation lLaw of oOhio,

XIII. Of the authorisaed ghares of Proferred Stook ($100 Par
Valuse), 93,280 mhares are dasionated am 3 series cmlled
iPraforred Stack, 3.75% SBeries A, Cunulatived (hereinafter
called Baries A Btock), mnd 69,398 sharsa are designated as a
series ocalled "Preferrad Stock, 3,75% Heries B, Cuwmlativen
(herainaftar called Series B Stacgk}. The gharea of Bsries A

—11-1



Chapter 11 B(8) S-4.1 Page 20 of 111

HOGE7-0096

8tock and Saries 8 gtoak shall have the expresa terme and
grovi.n:l.ons of the Preferred Stock ($100 Par Veiue) as & claes
erainabove stated snd as hereinaftexr provided in subperagraphs
{1} to {4) ot thig CIAUSE XIITt

(i} The anmual Qividend rate of the Series A stock
shall ba 3,75% of the par value thersof. ‘Ths annual
dividend rate of tha Saries B Stock shall de 3,75% of the
par value thereof,

{2) Dividends on Berles A Stock and geries B Btock
shall be cunulative fyom Juna 1, 1947.

(3) The redamption prices of feries A Stock ahall ba
$104.50 per share if redesmed on or bafors Juns 1, 1952,
§103.50 per shars if redeened thareafter and on or kafora
June 1, 1957, and $102.50 per share if redeemed theresfter,
plus in each case an apount equsl to &ll accorued dividends
to the date of redeaption.

T™ha rademption prices of Sarles B Btock shall he §105 per
share if redeewed on or bafaore Juns ), 1952, $104 par shara i€
redeansd thereafter and on or bafors June 1, 1857, amxl §103 per
ahare if redespsd thereufter, plus in each casé ah amount agual
to all aoorued dividends to the dats of reduEtMn.

{(4) In the event of any voluntary liquidation,
diesclution or winding up of the Company, Sexies A Stook and
Series B Stock shall be entitled to amcunts aqual to the
respactive redemption prices for such series then in effoct
as set forth in saubparagraph (3} hareof, plua an amount
aqual to all acorved dividends.

¥IV. Of the authorized shares of the Praferred Stock ($100
Par Valus), 65,830 shares are deslgqnated as a series callad
“Preferred Stook, 3.30% 8eries ¢, Cumulative” (hereaftsr callad
Baries C 8Stock). Tha shares of Series ¢ Stock shmll have the
express terms and vislons of the Preferrad Btook (6100 Par
value) as a olawss herainabove stated and as hereinafter provided
in subparagraphs (1) to (4) of this CLAUSE XIV:

(1) The annual dividend rate of the Saeriem ¢ 8tack
shall be 3,50% of tha par valua thersof,

(2) Dividends on Beries ¢ Btook shall be cumulative

(3} The redenmption prices of Series ¢ Steck shall e
§103 per shara if redeemad on or hefors June 1, 1555, 8102
por = i1f redeemud thereafter and on or befors Juns 2,
1960, and $101 paxr share if redeamad thersafter, plus in
sach cass an anount equal to all acorusd dividends to the
date of rademption.

{4} In svent of any voluntary liguidation,
disgsolution ox winding wp of the Company, Series ¢ stock
shall be entitlsd to an amount agqual to the redemption price
then in effect as aet forth in subparagraph (3) hereof, plus
an amount equal to all acorusd ¢ividends,
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XV, 0f the authorized sharss of the Praferyed Stoak (5100
Par value), 150,000 aharas ara dazignated ag & varies oalled
nprsferrad Stock, 7.48% Series D, camulativa® [herainafter
callad Seriss D Stoek}. The shares of Serlea D Stock shall have
tha exprass teyms and provisions of the Preferxed Stook ($100
Par Value) as a class harasinabovae stated and as herainafter
provided in submﬁaragraph- {1) ¥o {4) of thig CLAUSRE XV:

(1) a annual dividend rate cf the sSeriea D atock
shall be 7.48% of the par value thersof,

{2} Dividends on Serles D Btook whall be cumulative
from April 8, 1969,

(3] The redewption pricss of Seriaz D Stock shall be
$108,83% por ghare if radoexed on or hefore April 30, 1974,
B106,.968 per share if redecmed thereafter and on or before
April 30, 1979, $105.095 per shara 1f redeamed thereafier
and on or before April 30, 1984, and $103.22% per share irf
redeamed thareaftar, plusg in sach cams an smount agual to
all acorued dividends to the date of redexption:; provided,
however, that Series D Stock ia not redeemable prior to
May 1, 1974, dirsctly or indireotly, as a part of, or in
anticipation of, any refunding operation involving the
inovrring of indebtednmsa or the lesusnca of preferred stock
ranking prior to or boing on a parity with Series D Stook as
to dividends or on any liquidetion or dissolution or winding
up of tha Company, ir the interest on such indebtedness or
the dividends on such prefsrred stock resuit in an effective
ylald, basoed on the initial offering prica thereof, of less
than 7.38% puxr annum,

(4) In the aevent of any voluntary liguidation,
disgolution or winding up of the Cowpany, Series D Stock
shall be antitled to an awount equal to the redemption price
thaen in effect as pet forth in s sgraph (3) hewsof, plus
an anount equal to all acorued dividends.

XVI. of the avthorized shares of the Proferrad gtook (3100
Pax Value), 200,000 sharves are designated as a meries called
“Preferred Stock, 7.70% Series B, Cumulative" (hereinafter
oallod Series B Btock)., The mhares of Sexrdes E Btook shall have
the rass texms and provismlons of the Preferred stook (%100
Par Value) ag a class hereinabove stated and as hareinartar
provided in subpararaphs (1) to (4) of this CLAUBE XVI:

{1) The annual dividend rate of the Baorias E Stesk
shall by 7,.70% of the par valus theract.
{2) bividends on Series E Stock shall be cumulative

from March 33, 1971.

{3) The redemption prioss of Ferias E Stock shall be

§108.00 per ahare if radaemed on or beafore Harah 31, 1978,

106,00 per share if redoomed thersafisr and on or bafors

March 31, 1981, #103.00 pesr shara if redeemed thersafter and

on or befors Marsh 31, 1986, and €101.00 payr share if

redeenad thereafiter, plus in each case an amocunt equal) to

w 13 -
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al) accrued dividenda to the date of redemption; provided,
however, that Sexies B Stock is not redesmable pricr to
april )}, 1998, directly or ingireoctly, ms a part of, or in
antipipation of, any refundlng uparatinn lavolving the
inuurrgng of indabtednass or the issuance of preferred gtoak
ranking prior te or heing on a zarity with Series E &took as
te dividends ox on any liquidation or disscolution or winding
up of the Company, if the interest on such indebtedness or
tho dividemds on such prefarred stook rasult in an effective
yield, hassd on the initiml offering price thexeof, of leas
than 7.70% per annum.

{4) In the evant of any veluntary liguidation,
disaclution or winding up of the Company, Saries B Stook *
shall »e entitled t¢ mn anmount equal to the redemption prica
then iy effect as ast forth in aubparesgraph (3) hereof, plus
an apount egual to all accrued dividends,

XVII. of the authorized shares of the Praferred Btook (%100
Par Value), 250,000 shares are designated as a meries ocalled
upraferyed Btook, 7.375% ssries ¥, Cumulative" (hereinafter
called Seriws F Btock)., The shares of Serles ¥ Stock shmll have
the express terms and provisions of the Preferrad Stock (£100
Par valua) 23 a2 class hereinabove steted and as hereinafter
provided sabparagraphs il} to {4) of this CLADEE XVII:

(1} The annual dividend rate of the Serlas P Stock
shall be 7,375% of tha par valua therecf,

(2) Dividends on 8erles F gtock ashall ba curulative
from May 17, 1873,

(3) Tha redemption prices of Zeries F Stock shall be
£107.50 par shAare if redeemad on or befors June 1, 1978,
8105.00 per share if redeemnd theraafter and on or before
June 1, 1983, $102.50 per shara if redeemed thareafter and
on oxr bhefore June 1, 1988, and $101.00 pesr share i7f radeened
theorgatter, plus in each oase mn samount 1 to all agarmed
dividends to the date of redemptlon; provided, howaver, that
saries ¥ Stock is not redeenmble prior to Juna 1, 1978,
direatly or indirectly, as a part of, or in anticipation of,
any refunding operation invelving the incurring of
indehtednexs or the issuance of preferrsd stock ranking
prior to or being on a parity with Series F Stook ax +o
dividends or on any liquidation or dismolution or winding up
of thea Company, if the inteweat on euvh indehtadnmes or the
dividende on such praferved stock result in an effeoctive
yield, based on the initial offaring price theresf, of lega
than 7.375% payr annum,

(41 In the event of any voluntary liquidation,
dissolution or winding op of the Company, Seriles F 8Stock
shall be entitled to an amount equal to tha redemption price
then in effact as set forth in subparagraph {3} hereof, plus
an amouint agual to all acorued dividends,

T ¥
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XvIIrx, Of the authorized gharas of the Prerarred Jtock {5100
Par Valua), 250,000 shares are designated as a satrles called
"Drefarred Stock, 12.50% Sexles 6, Cumulative® (hereinafter
salled Serles ¢ Btock). The sharas of Series & Stock shall have
the express torms and provisiona ¢f the Preferrad Stock (%100
Par Vﬁu’l ae a clase herainabova gtated and as hereinafter
provided in gubparagraphs (1) to (7) of this CLAUSE XVIII:

(1) The snmmal dividend rate of the Serles ¢ stock
shall ba 12,50% of the par valua thereof,

(2} Dividende on Eerles G gtock shall be cumilative
(1) from the original issue date in the oase of gharas
igsusd on the date of initial imsuance of shares of Sexies G
Stock and (ii) from March 1, 1975, in the omse of shares
suhaaguently lsaned.

{3) Except as otherwias previded in subparagraphs (4)
and (5} heveof, the redempiion price of Scries ¢ Steok shall
bae §112,00 per shere if redesmed on or before October 31,
1984, $106.00 per share 1f radesmed thereafter and on or
bafora Qutobar 31, 1987, $103.00 per shara if redeaeped
thaereafter and on or before Ootobar 31; 1950, and %101.00
par share if redeemed thereafter, plus in sach oase an
smount egqual to all asarusd dividends to the date of
raedemption: provided, Lowaver, that serdes ¢ 8tock is not
radeanable prioy to November 1, 1984, directly or
indirectly, as a part of, or in anticipation of any
refunding cparatien involving the incuxrino of indebtedness
or the ilmsuancs of praferred steck r prior to or besing
cn a parity with series G Stock as to dividends on or any
Liguidation or dissoluntion or winding up of the Company, if
the interest on such lndedbtednass or the dividends on such

efarred stock result in an effsctive vield, basad on the
tial offering price thereof, of lase than 12.50% pex
AnNUM. :

{4) ©on November 1, 197%, and on e¢ach Hovembey 1L
thereafter [each such date being hereinafter in this CTAUSE
XVIEX callad a Sinrking Fund Redemption Date} 80 long as any
shares of geries G stock shall ba outatanding, the Company
will raedsem as and for a mandatery Sinking Fand for the
Perles ¢ 8Stook, at $100 per ghare plus an amount squal to
nll acarued dividends to the applicable 8ink: Fund
Redenption Dates (such price he hsreinarter this CLAUSE
XVILY callad the Sin Fund Bademption Price), 12,500
shares of Serias ¢ Stock, all in acoordance with the
provisiona of thia subparagraph {4} and subpavagraph (6)}!

+ bowevex, that the obligation of the Company to
radean shares for the mandatory Binking ¥und as heranabova
provided shall, at the elestion of the Compeny, be reduced
and satigfied in whole or in part by the number of shares of
Series G Stock therstofore purchased, redeensd or otherwise
acquired (otherwise than th the operation of the
mandatory ginking Pund provided for in this subparagraph

-15-
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(4)) and not theretafore madae the basis for the reducticn of
a mandatory S8inking Fund obligation. .

(5] ©On each 8inking Pund Redemption Dats acamensing
Novembay 1, 19684, the Company may at ite election redeem, at
the Sinking Pund Hedemption Prics, a number of additional
sharaes of Saries G Stock not excesdiigy 12,500, all in
acoordance with the provisiona of this subparagraph (5} and
subparagraph (6) hereof. Shares redeemad pursuant te this
subparagraph (5) shall be deemed, for purposes of the
proviso in the first saentence of subparagraph (4) heraof,
not to have heen redesmad or otherwise acquired through the
oparation of the mandatory Binking Fund. The rignt to
redsam additional shares pursuant to this subparagraph (5)
@hall not comulate 1f not elected in any year.

{6) At least 60 days prior to each Sinking Fund
Redeanption Date, tha Company shal} deternine the samount of
the payment to be wmade in cash on such Binking Pund
Redenption Date in raspect of shares of Saries & Stock then
to ks redeened undsr subparagraphs (4) and (5) hereof and
shall thersupcn take action to select the shares of Serles @
Stock to be redaened on the Sinking Pund Redsmption Data,
The shares of Series G stook ta be redeemed undar
gubparagraphs (4) and (5) hsreotf shall be detsrmined by lot
or pro rata, as the Company shall alect. Not lass than 30
or mora than 60 days prioy notice shall be given by meil to
record holders of tha shares of Series 6 Stock to be
redespad undar subparagraphs (4) and (5} herseof at thelr
respsctive addraesses am they appear om the books of tha
Company and by publioation in a "“”‘ﬂiﬁ“ of i:nml
circulation in the City of Dayton, ¢Ohlon, and A nayspaper
of 2enora1 ciroulation in the Borough of Manhattan, City and
State of New Youxrk. If the Company shall deatermine to redsem
by lot, the aelection by lot of the ghareg vf Serden ¢ Stock
to be redeewad shall be conducted by an independent bank or
trust company. From and after the sipking Pund Radamption
Date; unless dafauit shall be mada by the chgany in
prov:i.d:l.ng monays at the time and place specified for the
paymant of the 8inking Fund Redempticn Price pursuant to
such notiga, or, if the Coppany shall =0 elect, froem and
after a date, which shall ba prior to the 2ink Fand
Redemptlien Date, on which the Company shall p de monays
foxr the payment of the Sinking Fund Redewptlon Price by
depoaiting the amount thereof in trust for tha acsount of
the holders of tha Serlas ¢ Stock called for vedemption
pursuant to subparagraphs (4) and {5) hereof with a hank or
trust company doing business in tha Borough of Manhattan, in
the Clty and 8tate of New York, or in the City of Dayton,
Ohie, and having capital and surplus of at least 85,000,000,
pursuant to notica of suoh election included in the notice
of redempiion spscifying the date on which such depoait will
ke mada, all dividends on the shiares of Series ¢ Htook

- 16 -
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called for redemption pursuant to subparagraphs (4) and (5}
herscf ahall cease o accrue and a&ll rights of tha holders
thareof as shareholdsrs of the Campany, excapt the right to
recaive Tthe Sinking Fund Redemption Price upon prasentation
and surrender of the respoctive oextificates for the shares
o4 Serles G Stock called for redamptien pursuant to
subparagraphes (4) and (5) hereof, shall cease and datermine.

{7) In the event of any voluntary liquidation,
digsolution or winding up of the Company, Beries G Btock
shall ba entitled to an gZwount equal to the redemption price
then in effect as set forth in suhgmgaph {3) hereof, plus
an smount egual to all accrped dividends.,

AIX., of the authorized shares of the Praferred &took (§100
Par Valua), 400,000 shares ara designated asc a serias called
Wprafarrad Stock, & 5/8% Series i, Cumulutive {herainaftmr
oalled Faries H g8tock). The shares of Eeries H Btook shall hava
the miprass terms and provisiong of the Preferred Stock ($100
Par Value) as & clasa haereinabove statad and as haersinafter
provided in subparagraphe {1) to (7) of this CLAUSE XIX:

(1} The annval dividand rate of the Jeries R Stock
shall ha 8 5/8% af the par valua thareof,

(2) Dividends on Series ¥ Btock shall ba cumulative
{1) from the original jasue dete in the cage of shares
issued on the date of initial lssuanne of ghares of Series H
gtock and (11} from June 1, 1978, in tha ocase of shares
subsaquently isaued.

(3} Except ss ctherxwise provided in suvbparagraphs (4)
and (8) harsof, the redemption price of Seriez H Stock shall
ke 8110.00 per share if redeemad on or Lefore March 31,
1983, §107.00 per share If redesmed thersafter and on or
before March 31, 1988, $104.00 psr share 1f rededned
thereafter and on or bafore Margh 31, 193, and §101.0C per
ghare if radesmed thereafier, plus in each case an amount
equal to all acorued dividends to the date of radeaptions
provided, hovgver, that Sarjes H Stock is not radecwable
pricy to April 1, 1989, directly or indirsotly, as a part
of, ox in anticipation of any refunding o orntion invelving
(i) the inourring of indebtqdness or the issusnce of
preferred otogk ran rior to or heing on a parity with
Saries # Stock as t¢ dividends or on any liguidation ox
dissolution or winding up of the Company, if the {ntereat on
such indebtednass or tha dividends on such prefarrad stock
regult in an effective ylald, bused on the initial offering
grict thereof, of lesz than B 5/B% par annum ox {(ii) the

sstance of any shares of stook ranking as to dividends
junfor to tha Series H Sstook.

(4) on Aprll 1, 1963, and on each April 1 thereaftar
{each such date heing hu:cina:ttur In this CLAUSE XIX eallsd
a Binking Fund Redemption Date) =o long zs any shares of
Seriss E 8touk shall ba cutstanding, the Company will radeenm
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az and for a wandatory Binking Fund for the Serles H Stock,
at $100 per share plus ah amcunt agual to all accrued
dividends to the aﬁp:.icable Sinking Fund Redemption Date
(such price being herwinattar in this CLAUSE XIX called the
Sinking Fund Redemption Price), 20,000 shares of Series H
Stock, all in mccordance with the provisions of this
subparagraph (4) and subparagraph (6). Tha cbligat:lon of
the any to redeem shares for the mandatory Sinking Fund
as here ove provided ehall not be reduced or satisfied in
whole or in part by any shares of Series H Stock therstofore
purchassd, radesmed or otherwiss acquired (otherwlse than
through the operation of the mandatery ginking Pund provided
foxr in this nbparagilﬁh (&),

(35) ©On each 8 ng Fund Redewption Date commancing
April 1, 1962, tho Conpany may at its election redaem, at
the Sinking Fund Bsdemption Price, a number of additional
sharay of Saries H Stook not evoasding 20,000, all in
acoordanve with the provisions of this subparagraph (5) and
subparagraph {8) heraeof. BShares redaemad pursuant to thias
subparagraph (5) shall be deamed, for purpcoses of the lastk
sentenca of subparagraph (4} herecf, not to have heen
redeswed or otharwise acguired through the operation of the
mandatory 8inking Pund. The right to redeem additional
shares pursuant to this wubparagreph (8) shall not cumulate
if not elected in any yealr, and thée aggregate number of
shares of the Serles H Stock which may be redesmsd in all
redenptions pursuant to thie subparagraph (5) shall not
exoasd 136,000 shares.

{8) At least 60 days prior to aadh Sinkloyg Fund
Redeuption Date, the Company shall determine the amount of
the payment to be wmade in cash on such Sinking Fond
Redamption Date in razpect of shares of Seriss B Btock then
o be redesmed under =subparagraphs (4) and (3) hereo? and
ghall tharaupon take action to select the shares of Serles U
8toogk to be redesmad on the Sinking Pund Redemption Data,
The sharaes of Series H 8todk to be redeswed under
subparagraphs (4) and {5) hereof shall bs detexrmined and
apportioned pro raka (to the neavest whole shaxe) among the
rogistored bulders of suoh shares to the sxtent practicabla,
apd with respect to all holders of shares in ragpsot of
which individual pre rats apporticnment shall not be
practioable determination of the shares held by such holders
g0 to ba redeamsed may be by lot. HNot less than 30 ar mors
than &0 days pricr notice shall be given by mail o recoxd
holders of the shares of Beries H Stock ta be redesmed under
subparagraphs (4) and (%) herecf at their respaotive
addreszas as they appear con tha books of tha Company and by
publioation in & hewspapar of gehsral olreculation in the
city of payton, Ohioc, and in a newspaper of genaral
olroulation in the Borough of Manhattan, City and Btate of
New York. If the Company shall redeem by lot as hereinebove

ulSu
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providad, the selection by lot of the shares of Sarlea H
Btock to be redeemed shall be zonducted by an indepandent
bank or trust company. From and atter the Sinking Fund
Rademption Date, unless defaule ahall be made by the Company
in providing moneye at the time and place specified for the
payment. of the Sinking Fund Redamption Price pursuant to
such notice, or, 1f the Company shall ec alect, from and
aftar a date, whish shall e prxlor to the Sinking Fund
Redemption Date, on which the Cowmpany shall provide moneys
for tho paymant of the Sinking Fund Redumption Price by
depositing the amount theresf in trust for the acocount of
the holders of the Serlse H Stock called for redemption
parsuant o subparagraphs (4) and {5) heraof with a bank or
trust company doing business in ths Borough of Manhattan, in
the City and State of Naw York, or in the Clty of Dayton,
Ohioc, and hav caplta) and sgglus ot at least §5,000,000,
pursuant to noetice of such slection incluged in the notice
of redamption spscifying the date on which such deposgit will
be made, all dlvidends on the sharag of feries E Stook
called for redemption pursuant to subparagraphs (4) and (5)
herectf whall carde to acorus and all xights of the holders
theareof ag sharsholders of the Coupany, except the right to
recaive ths Sinking Fund Redemption Price upon presentation
and surrendsr of the respestive osrtifioates for the shares
of Saries H Stock callad for redemption pursuant te
subparagraphs (4) and (5) herecf, shall caase and detarmine.

{7) In the avent of any voluntary ligquidation,
dissojution or winding wp of the Company, B8eries H Stock
ahall be antitled %o an amount egual to $100,00 per share,
plus an emount egqual o all acorued dividesndas.

XX. Of the authorized sharss of the Prefsrred Stock ($100
Par Value), 450,000 sharss are designated as a series callad
YPruferred Stook, 9 3/8% Saries I, Cumulative" (herainafter
called Serles I Stook). Tha ehares of Serjes I Stogk ahall hava
the axpresa texms and provisions of the Preferxaed Stock (§100
Par valua) ag a c¢lass bereinabove stated and as hereinafter
provided subparagraphs (1) to {7} of this CIAUSE XX:

{1) The annual dividend rate of the Serisg Y Stock
shall ba % 3/8% of the par valus thereof.

{2) Dividends on Series I stook shall be cumulative
ii} from the original imsue date in the case of shares

ssued on the dats of initial issuance of shares of Barias I
Btogk and (li) from the date of jssuance in the case of
shares originally issued thareaftsr,

{3} BHExoept as otherwisa provided in subparagraphe (4)
gnd (5) hereot, the rademption price of Serims I 5togk shall
be $110.00 per shars if redeemed on or before April 30,
1982, §107.00 per shara if redeaped theraafter and on or
hefora April 30, 1989, 9104.00 gﬂ: ghare if redessmad
thereafter and on or before April 30, 1954, and $101.00 pex
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shara if redeaned theareafter, plus in each cassa an amount
agual to ell acscrued dividends to the date of redemptlon;
providad, howayver, that Serieas I Stock is not radeenmabls
prior to May 1, 1989 dixeoctly or 1ndirect1iénas 3 part of,
or in anticipation of any refunding oparat Involving (i)
the incurring of Iindebtedness or the iasuance of prafarred
stock ranking prior to ox Meing on a parity with Series I
stock as to dividends or on any liguidation or dissclutien
or winding up of tha Company, if the interxest on such
indebtadness or the dividends on such preferred stock result
in an effective yield, bazed on the tial offering price
thareaof, of lews than 9 3/8% per annum or (ii) the issuance
of any shares of stook ranking as to dividends junior to the
gariea I Stock. The shares of Series I Stock to ba radeamad
under this aragraph chall be datermined and apportlioned
pre kxata (to the nearest whole share) a:mong the registered
holdesre of such shares to the extent practicabla, and with
:uiqct to all holders of sharesz in respect of which
individusl ura rats apportionment shall not be practicable
determination of the shares held by euch holders so to be
redeened may be by lot. HNotice of any redemption provided
for in this eulparagraph shall be given by mell to regord
holders OF the shares of Seriex I Stock to be redecmen at
their reapective sddressas as they appear on the Books of
the Company and by publication in a newapaper ¢f genaral
elroulation in ths City of Dayton, Ohio, and in a n
of gensral clycnlation in the Borough of Manhattan, Clty ami
Stata of New York, auch notice to be given not leas than 20
o more than &0 dayas prlor to the date flwed aw the date of
redemption. If the Company shall redeen by lot awm
hereinabove provided, the selaction by lot of tha shares of
gSarjes ¥ Steck tov be redeswed aball be conducted by an
indepandlent kank or trust company. Frem and after the date
of rodewption, unless default ghall be made by tha Conpany
in yrovidizyy moneym at the time and place specified for tha
ymoent of tha.redemption price pursusnt to such netioe, ox,
£ the Company shall so eléeot,; from and aftar a date, which
shall ke or to the date of redemption, on whioch <the
company 1l provide moneys for the payment of the
redemption prics by deporiting the amaunt therewof in trust
for the acoount of the holdayra of the Bsries I Stock oalled
for redeumptlon pursuant to this subparagraph with a bank or
truet company doing business in the Borough of Manhattan, in
the city and State of New York, or in the City of Daytun,
vhio, and having capital and surplus of at lsast 55,000,000,
pursuant to notlice of such election inoluded in the notice
of redewptlon speaifying the date on vhich guch depoelt will
ba made, all dividends on tha aharas of Saxies I stock
called for redemptlon pursuant to this subparagraph shall
gaasa to aoorue and all rights of the holders theraof as
sharsholders of the Company, sxcept the right to receive the

- 20 ~
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redepption price upon prasentation and surrender of the
respactlve certificates for the abaras of Sarjes I Stock
called for redamption pursuant to this subparagraph, shall
cease and detarmine.

{4) On May 1, 1985, and on each May 1 thergafter (each
such date being herxeinaftar in this CLAUSE %X called &
8inking rund Redemptien Date) so long es any sharxes of
Sexles I Stovk ahall he cutgtanding, the Company will redaen
ag and tor a mandatory Binking Pund for the Beries I Stock,
at %100 per ghare plus an amount agual to all aceruaed
dividends to the applicable Sinking Pund Redemption Date
{such price being haereinafter in this CLAUSE XX called tha
8inking Fund Redemption Price}, 22,500 shares of Sezries I
Stock, all in accordanve with the provisions of this
subparagraph (4) and subparxagraph {(6), The obligation of
the Cmm{ to redeem sharee for the rmandatory 5 g Fund
ag here ovae provided shall not ba reducad or satisfiad in
vhole or 1n part by any sharea of Berissx I Stock tharetofore
purchased, radesemed or otherwise agquired (otherwlse than
through the operation of the mandatory Sinking Pund provided
for in this {4}) .

(5) On each 8 Fund Redsnption Date commencing
May 1, 1585, the Company may at ite alaction redeam, at the
sinkini Fund Radanption Pxice, a nuxber of additionzl shares
of Serlaz I Stock net axoseding 22,500, all in acoordance
with the provisions of this subparagraph (5) and
subparagraph (6) harsof. Shares redeemsd pursuant to thisz
gsubparagraph (5) shall be decmed, for purposes of the last
sentenve of subparagraph {4) haersof, not to have been
redesmed or stherwise aoguired through the operation of the
mandatory Sinking Fund. The right teo redeem additlonal
ghares pursuvant to this subparagraph (5) shall not cumulate
if not elected in any year, and tha aggrogate numpbex of
shares of the Seriss I 8tock which may be redeemed in all
redemptions pursuant to this subparagraph (5} shall not
axceed 150,000 shares,

(6} At laagt 60 days prior to eanch Sinking Pund
Redemption Date, the Oompany shall dstermine the amount of
m“‘t to be made in ¢dah on gpuch sinking Fund

ion Date in reapact of shares of Series T stuck then
to b redesmed undeyr sub grapha (4) and (8) harecf and
shall thereupon take action to select the shares of Series I
S8tock to ba redeaned on the Sinking Purnd Redeanmptlen Dats,
The shareg of Saries I stock £o0 ba redesmed under
subparagraphe (4) and (%) hereof shall be datexmined and
apportioned pro yrata (to the nearest whole share} ameng the
ragintsred holders of such shares to tha extent praoticable,
and with respeot to all holders of shares in respect of
which individual xata spportionmment ahall not ba
praoticable determination of the sharss held by such holdars
80 to be vedeasmed may ko by lot, Not leas than 38 or nore
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than 60 days prior notice shall he given by mall to record
holders of the shares ¢of Serlas I Stock %o be rodeemed undar
subparagraphs {4) and (5) hereof at their reapective
addresses as they appear on the booka &f the Company and by
publication in & newspapser of general circulation in the
city of Dayton, Ohic, anhd in a naewepaper of gansral
cironlation in the Borough of Manhattan, Clty and State of
New York. If tha company shall redeewm by lot as hereinabove
provided, the sgalestion by lot of the shares of Series I
Stook to ba redesmed shall be corducted by an indepandent
bapk ox trust company. PFrom and after the Binking FPund

ion Date, unlesa dafault shall be made by thae Company
in providing monheys at thae time and place specified for tha
yuant of the sinking Fund Redemption Price pursuant to
notios, or, if tha Company shall so slect, £from and
a2 date, which shuall be prior to the 3 Fund
ion Date, on which the Company shall provide moneys
for the“paynment of the Sinking Fund Redempticn Prica by
dapositing the amount thereof in trust for the acoount of
the holdere of the Ssries I Btock called for redemption
pursuant to gubparagraphs (4) and {S) hereof with a bank or
trust oompany doing business in the Borowgh of Manhatten, in
the ¢lty and ftate of New Yoxrk, or in the City of Daytom,
ohic, and having capital and surplus of at leaat $5, 000,000,
pursuant to notice of auch election inalnded in the notilas
of redemption specifying the dats an which such deposit will
ba wafe, all dividends an the shares of Series I Stook
oalled for redemption pursuant to subparagraphs (4) and (%}
hersof shall cease to accXue and all xights of the holders
thereol as shareholdexs of the Company, except the right to
recaiva the Binking Fund Redemption Price upon presentation
and surrander nf the respective certificates for the shares
of Serfes I Stoock called for redemption pursuant to
subparagraphs (4) angd {5) hereof, ashall ocease and.deternine.

{7} In the event of any voluntary liquidatien,

dissolution or winding up of the Company, Series I Stock
ahall be sntitled to an amount aqual to §100.00 per share,
plus an nmount agual to all accrued dAividands.

XXI, Of tha authoriged sharws of the Preferred Stock ($100
Far Valua), 300,000 shares are designated a3 a serles ocalled
"Prefaerred Stook, 11.60% Series J, Cumulative” (hereinafter
called Berxies J Stook}. The shares of Series J Stoock mhall have
the axpress terms and provisions of tha Preferrsd Stock (5100
Par Valus) as a class hareinahove stated and as hereipafter
provided subparagraphs (lidto (7) of this CLAUAR XXI:

(1} The annual dividend rate of the Series J Stogk
shall be 11.60% of the par value theraecof.
{2} Dividend= on Series J Stock shall ke aunmulative
giamkhha date of initial lssuance of shares of Beries J
ok,

- 22 -
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{3) Excapt as othorwlae provided in subparagrapha (4)
and {5) hereof, the redemption price of Series J Steck shall
ba 3111.60 per shaze if radeemad on or hafore June 30, 1948,
$108.10 psr share if redeamed theraafter and on or bafora
Juna 34, 1990, $104.5% por share if redeaped thercaftsr and
on or bafore Junm 30, 1995, and $101.00 per share if
redeaned therenfter, plus 1:: aach case an awmount egual to
all acorued dividenda to the date of redamption; gmﬂ.ﬂgﬂ,
howaver, that Series J Stock ig not redeemable pricr to
Juiy 1, 198% directly or indiraectly, as a part of, or in
anticipation of, any refunding aperation inveiving the
incurr of indebtedness or tha lesuanca of preferred stook
ran prior to ox bs:l.ni on a ity with Serisgs T Stock as
to dividends ar on any ligquidation or dissolution or winding
up of the Company, if the interest on such indebtednass ox
the dividands on suvch preferrad gtock result in an effective
vield, based on tha initial offering prica thersof, of lexs
than 11.50% per anmm.,

{4) on July 1, 1986, and on each July 1 thersafter
{each such date Dealng hersinafter in this CIADSE XXT called
a Sinxing Fund Rademption Datae} ao lony as any sharas of
Saries J Stook shall be outatanding, the Comp will redusm
as and for a mamdatory Sinking FPund for the Sariea J Stogk,
at 3100 per shavre pilus an wmount sgual to all acuruad
dividends to the applicable Sinking Fund Rademption Date
(such price bailhg hareinaftar in this CRLAUSE IXI called the
finking Pund Fadewption Prige), &,000 ghares of Seviag J
Bm ;ﬁpﬁn aocomnm;h-? with the provisions of this
8 4) and h (6§} providaed,
that tha nblig{;atiun of tﬁ:m(:onpuw(to redoen aha:m
mandatory Sinking rund as hareinabove provided shall, at the
election of the Company, be raduced and satisfied in whole
or in part by the nunmbar of shares of Seriss T Stock
theretofors purchased, redeemed ux | a
(otherwise than through the operution of the mandatory
8inking Fond providad for in this subparagraph (4)) and not
theretofors made the basis for the red on of a mandatory
ginking Fand chligation.

{8) On each 8inking Fand Redemptlon Date commencing
July 1, 1986, the Company may at its election redasm, at the
gink Fund Redemption Prica, a number arf additional sharas
of Serlem J Stook not adveeding 5,000, all in sooordanas
with the provisions of this subparagraph (5) and
subparagraph (6) hereof. Shares redeswed pursuant te this
subparagraph (5) phall be dasmed, for purposes of tha
proviso in subparagraph (Gi herec?, not Yo hiave baen
redaensd or otherwiss aofuired through the operation of the
mandatory sinking Pund. The right to redean additional
sharea pursuant to this subparagraph {3) ehmll not cumulate
if not slected in any year.

- g7 -
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(6) At least 60 days priox to each Sinking Fumd
Redanption Data, the Company shall determine tha anount of
the paymant to be made in cash on such 8inking Fund
Redenption Date in reepect of shares cof Serlea J Btock then
to be redecmed under subparagrapha [4) and (%) hereof and
shall thereupon take action to melect the shares of Serias J
gtock to be redeensd on the Sinking Fund Redemptlon Date,
Tho shares of Serles J Stock to be redesked undsr
subparagraphs (4} and {5) herecof siall be Getermined and

ortioned by lot or prg reta, as the Company shall elast,
Not lemss ¢han 30 or more than &0 days prier notioce shall be
given by mail to record holders of the shares of Series J
8tock to bes redesmed under subparagraphes (4) and {5) hereof
at their respective addressez am thay appear on the books of
thas Company and by publication in A newapaper of general
ciyoulation in the Clty of Dayton, chiq, and in a newspaper
of ganaral circulation in the HBoraugh af Manhattan, €ity and
8tate of New York. If the Compnny shali redeei by lot, the
gelection by lot of the sharea of Series J 8tock to be
raedeawsd shall be conduated by an independent bank or trust
conpany. Yrom and after the Sinking Fund Redempition bate,
unlaesas default ghall be made by the Company in providing
ponoeys at the time and place ified foxr the payment of
the 8inking Pund Redenmption Price pursusnt to such notice,
oY, 1f the Company shall go elect, from and after a date,
which shall be prior to the Sinking Fund Redewption Date, on
which tha Company shall fmlda noneyd for tha paynent of
the S8inking Fund Redamption Price by dapositing amount
thareof in trust for the account of the holdere of the
S8eries J stook called for redemption pursuant to
subparagrapha {4) and (S) hexeof with a bank or txust
coxpany doing business in the Borough of Manhattan, in the
City and state of Wew York, or in the City of payton, oOhjio,
and having capital and suxplus of at least 35,000,000
pursuant notice of such elsction included in the notice
of redemptlon apeclifyliny the daie on which such d it will
bs made, all dividends on the shares of Series J &
aallad for redemptlon pursuant to subparagraphs (4) and (5]
hexmot shall cense to acorue and all rights of the holders
thereof as ahareholderas of the Company, except ths rignt to
recslive the Binkipg Fund Redenption Prics upon presantation
and surrender of the respective certifioatas for the shares
of Sariss J Stock omlled for redemption pursuant to
subparagraphs (4) anéd (8) hereof, shall dease and determina.

{7) In the event of any voluntary ligquidation,
dissclution or winding vp of the Company, Serles J 8tock
shall be entitlad to an apount squal to the redemption prive
then in affect as set forth in e ragraph {31) herect, pius
an mmount equal to all accrued dividends.

- 24 -
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FIPTH: At the tiwe of filing these Amended Articlea of
Incorporation, the stated capital of the Company is Foux
Hundrad-Twalve Thousand Dollars (9412,000).

SIXTH: Thesa Axended Articles of Incorporation supersade
and takes tha place of the existing smaerxied Articles of
Incorporation, as heretofors amendad, of the Company.

ACO1
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* gy 3- n-‘.1 ¢ ‘)
Dayton Powar and Light Compam etk P e
- PO Bre 3528, Dayton, Ohw 25401

FERL (Y

LEGA\ DEPARTMENT
January 3, 1991

Sacratary of Stata of Ohilo
Corporaticon Division

Btata Office Tower

30 East Broad Street
Columbug, OH 43266-0418

Dear Alr or Madam:

on behalf of DPL Inc., an Ohio corporation, and The Dayton Power
and Light Company, ulse sen Onio corpormtion, I am anclosing for
£iling with your office sach Corporation's Certificate of
Amended Articles of Inoorporatior along with two checks in the
amount of Seventy Dollars ($70.00¢) each in paymsnt of tha
appifiocable f£iling fae,

Plgasa acknowledge receipt of this filing by data stamping the
additional copy of each Certificate ard returning them to ma in
the reply envelope providad, If you have any guastions relating
to this natter, please feel free %o contact me at (513}

2%8-7118.
Very truly yours,
.t . g
/] iy
'_:'/'éﬂ.' f:/ /1‘54-
Edvard N. Rizer
Attorney at Law
'\
:.‘
¢
DG40% -
_f
Encloguraa
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Corporate Summary — Exhibit 2

The Dayton Power and Light Company By-Laws

THE DPAYTON POWER AND LIGHT COMPANY

By-Laws

December 9, 1982




Chapter I1 B(8) S-4.1 Page 36 of 111

Section 5. A majority of the wholc Board, or of any committee of the Board, shall be necessary
at all meetings of the Board, or commities, to constitute’ a quorum for the transactjon of business,
but less than a guorum may adjourn the meeting 10 a later date.

Section 6. Meetings of the Board, or any committee of the Board, may be conducted by means
of communications equipment if 2l persons participating can hear each other, Participation in such
a meeting pursuant to this Section 6 shall constitute presence a1 such meeting.

ARTICLE H
COMMITIEES OF THE BOARD
All corarmittees of the Board shall keep minutes of meetings and report its proceedings to the
Board of Directors,
ARTICLE 11

ALTERNATE MEMBERS OF COMMITTEES

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

ARTICLE IY
AMENDMENTS OF BY-LAWS

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

ARTICLE 1
DIRECTORS® MEETINGS

Section 1, Regular meetings of the Hoard shall be heid quarterly at the call of the Chelrman of
the Board or the President at the principal office of the Company unless the place of meeting is
otherwise designated in the call,

Section 2, Speclal meetings of the Board may be called at any time by the Chairman of the
Boayd, the President, the Vice Chairman of the Bxecutive Committes or any two (2) directors. All
special meetings shall be held in the principat office of the Company, unless the place of mecting is
otherwise designated in the call.

Section 3, Meetings of committees of the Board may be called at any time by the Chairman of
1he Board, the President, or by any-two {(2) members of the commitiee at the principal office of the
Company unless the place of meeting i5 otherwise designated in the call. '

Section 4. Written notice of ali meetings of the Board ar of any committee of the Board shall be
delivered personally to each director or sent 10 each director by mait, wiegram or cablegram at lsast
two {2) days before the meeting, provided, however, that any faflure of, or irregularity in, notice of
any meeting shall not invalidate such meeting or any proceeding taken thereat. Such notice may be
waived by any director either before or after the meeting. The notice need nof specify the purposes of
the meeting, and the presence of any director at 4 meeting shall constitute a waiver of notice thereof,

Notice of adjoutnment of a meeling need not be given 1o absent directors if the lime and place
are fixed at the meeting adjourned.

ATy meeting of the Board, or of any committee of the Board, shall be a legal meeting without
any notice thereof having been given if all members of the Board, or comumittee, shall be present
thereat, with no member registering any protest as to the ack of proper notice.

, In the absence of written instructions from a direclor designating some other address, notice
shall be sufficiently given if addressed to the director at the usual address.
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Corporate Summary ~ Exhibit 3

The Dayton Power and Light Company Regulations

b NA— — e e Al
[—

e ———— Y-

THE DAYTON POWER AND LIGHT COMPANY

Regulations

Aprit 9, 1981
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THE DAYTON POWER AND LIGHT COMPANY
REGULATIONS

Secrion 1. The amomal meeting of the shareholders for the election of
directors and the transsction of such other business as may be brought before
the meeting shall be held within or withoot the State of Ohio, at such time
and place s fixed by the Board af Directers,

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

Secrion 3, If the annual meeting of the shareholders be not held as hegein
prescriied, the election of directars may be held at any moeting called for
that purpose pursuant to these regulations.

Suchon 4. A notice in writing of every ananal or special meeting of the
shareholders stating the date, time, place and the purposes thereof shall be
given to each sharcholder entitled to vote and to each shareholder entitied 1o
natice as provided by law, in person or by mailing the samc to his last
address appearing on the records of the Company not less than sevea (7) days
of more than sixty (60) days before any such meeting. Any sharcholder may
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watve in writing, either before or after the holding of any meeting of the
shareholders at which he is entitted to vote, any notice required to be given
by law, the Articles of Incorporation or under these regulations, and the atten-
dance at any such meetiog by any such shareholder without protesting, prior
to or at the commencement of such mesting, the lack of proper notice shall
be a waiver by him of notice of such mesting,

Secnion 3, At all meetings of shareholders only such sharcholders shall
be entitled to vote in person or by proxy who appear upon the tramsfer books
of the Company as the holders of shares at the time possessing voting power,
or if a record date be fixed as herein provided, those appearing as such on
such record date.

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

ARTICLENl
BOARD OFt DIRECTORS
SecrioN 1, Except as otherwise provided by law or the Articles of

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

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

SecTioN 2. The number of directors constituting the Board of Directors of
the Company shall be not less than nint (9) nor more than fifteen (15). The
number of directors may be increased or decreased by action of the Board of
Dircctors upon the vote of a majority of the Board of Directors or by the vote
of the sharcholders present in persont or by proxy at a meeting to elect direc-
tors, entitled to exercise a majority of the voting power on such proposal. No
reduction in the number of directors shall have the effect of removing any
director priar 1o the expiration of his term of office.

Sacrion 3, Directors shall be elected at the annual meeting of sharshold-
exs and shall hold office until the annual meeting held next after their election
or untll their successors shall have been elected and qualified.

SecnioN 4. All vacancies in the Board of Directors may be filled by the
remaining directors at any regulsr or special meeting. A vacancy or vacen-
cies in the Board of Directors shall be deemed to exist if the number of direc-
tors is incrensed by the Board of Directors, Any person chosen by the Board
of Directoes to Kl a vecancy or vacancies on the Board of Directors shall
hold office nntil the next annual meeting of sharcholders,

SBCTION 5. After each annual election of directors, the newly clected
directors may meet for the purpose of organization, the election of officers,
and the transaction of other business, at such place and time as shall be fixed
by the person who is suthorized to preside at the annual meoting or by writ-
tent consent of the directors.

'Sacion 6. For his services as a director of this Company, each director,
ather than officers and employees of the Company, shall receive an
aflowance as shall bz determived from time to time by the Board of Directors
of a fixed amount per snnum, plus an amount for each regular or special
meeting of the Board of Directors or any committee thereof attended,

3 .
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Directors who would otherwise not be present in the city where the meetings
of the Board of Directors, or commitiee of the Board of Directors, are held,
may be allowed such reascnable traveling expenses as are incucred by them
in connection with attending any- such meeting.

ARTICLE III
COMMITTEES OF THE BOARD OF DIRECTORS

SeetioN 1. The Board of Dirsctors, by the affirmative vote of a majority
of the Board of Dirsctors, may designate three (3), or more, of their number,
one of whom shall be the Chairman of the Board of Directors, if one be
glected, and onc of whom shall be the President of the Company, to consti-
wte an Executive Committee. Each member of the Executive Committee
shall continue to be & member thereof during the pleasure of a majority of the
Board of Directors.

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

SecrioN 2. The Board of Directors shall designate sither the Chairman of
the Board of Directors or the President of the Company as Chairman of the
Executive Commitiee, and the Executive Commitee shell select and appoint
its own Secretary. In the absence from any meeting of the Executive
Committee of its Chairman, the Committee shall appoint a chairman of the
meeting, and in the absence from any meeting of its Secretary, the Committee
shall appoint a secretary of the meeting.
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SecTion 3. A majority of the members of the Executive Commnittee shail
be necessary at all meetings to constitute 2 quorum for the transaction of

business; bot less than a guorum may adjoum the meeting.

SECTION 4. The members of the Executive Committee shalt act only as a
Committes, and the individuat membeors shall have no powers as such,

SECTION §. Any vacancy in the Executive Committee shall be filled by
the affirmsative vote of the majority of the Board of Directors.

SecrioN 6. The Board of Directors may also appoint such other standing
or temporary committoes, from time to time, #s they may deem fit, charged
with euch functions and invested with such powers of the Board of Directors
a2 may be desired, and shall define such functions and the extent to which
such powers shall be exercised. Any such committee shall be composed only
of members of the Board of Directors and shall serve for such time as the
Board of Directors mey order. Any such committee shall act only in the
interval between mectings of the Board of Directors, and shall be subject at
all times to the contrel and direction of the Board of Directors, Any such
committee may act by a majority of its members or by a writing signed by all
of its members.

Sscrion 7. All proceedings of the Exscutive Committee or any other
committee of the Board of Directors shall ba subject to vevision or alterasion
by tae Board of Directors, provided, however, that third pereons shall not be

ARTICLE WV
OfFFiCERS

Section 1. The Board of Directors, in its discretion, may elect a
Chairman of the Board of Directors, and shall elect a President, ane or more



Chapter I B(8) S-4.1 Page 44 of 111

Vice-Presidents, a Secretary, a Treasurer, and a Controller and such other
officcrs or agents, as may be determined from time to time.

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

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

SAIMS PETSon.

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

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

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

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

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

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

Company.

Sscrion 3. The Boand of Dizectors ay make such rules and repulations
a8 it may deem expedient, not inconsistent with these regulations, conceming
the issue, transfer and rogistration of cestificates for shares of the Company.
Tt may appoint one ar more transfer agents or one or Mose registraxs, or both,
and may require all cectificates to bear the signatures of either or both,

ARTICLE V¥

SHAREHOLDERS ~~ RECORD DATRS
Crosmie of TransrEr Books

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

The Board of Directors may close the books of the Company against

transfer of 'shares dwring the whole or any part of such period, including the
time of such meeting of the sharcholders or any adjoumment thereof.

7
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ARTICLEVI
INDEMNIFICATION

SecrioN 1. The Company shall indemnify any person who was oris a
party or is threatened to be made a party, to any threatened, pending, or com-
pleted action, suit or proceeding, whether civil, criminal, sdministrative, or
investigative, other than an action by or in the right of the Company, by rea-
son of the fact that he is or was a director, officer, emplayee, or agent of the
corporation, or is or was serving at the reqnest of the Company a3 a director,
trusiee, officer, employee, or agent of another Compuny, domestic or foreign,
non-profit or for profit, partnership, joint venture, trust, or other epterprise,
ugainst expenses, including attorneys’ fees, judgements, fines, and amounts
paid in settiement actyally and reascnably incumred by him in connection
with such action, suit, or praceeding if he acted in good faith and in a manner
he reasonably believed to be in or not opposed to the best interests of the
Company, and with respect to any criminal action or proceeding, had no rea-
somable cause to believe his conduct was unlawful. The termination of any
action, suit, or proceeding by judgement, order, settlement, conviction, or
upon a plea of rolo contendere or its equivalent, shall not, of itself, create a
presumption that the person did not act in good fajih and in a roanner which
he reasonsbly believed to be in or not opposed to the best interests of the
Company, and with respect to any criminal action or proceeding, he had
reasonable cause to believe that his condnct was unlawful,

SecTioN 2. The Company shall indemnify any person who was or is a
party, or is threatened to be made a party to any threatened, pending, or com-
pleted action or suit by or in the right of the Compeny to procure a judge-
ment in its favor by reason of the fact that he is or was a director, officer,
employee, or agent of the Company, ar is or way sesving at the request of the
Company us a director, trustee, afficer, employee, or agent of another corpo-
ration, domestic or foreign, non-profit or for profit, partnership, joint venture,
trust or other enterprise against expenses, including attorneys’ fees, actually.
and veasonably incurred by him jn connection with the defense or settlement

8
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of such action or suit if he acted in good fafth and ix & manner he reasonably
believed to be in or not opposed to the best interests of the Company, except
that no indemnification shall be made in mspect of anty claim, issue, or matter
as to which such person shall have been adjdged to be liable for negligence
or misconduct in the performance of his duty to the Compeny unless, and
only to the extent that the court of comumon pleas, or the court in which such
action or suit was brought shall determine upon application that, despite the
adjudication of liability, but in view of all the circumstances of the case, such
person is fairly and reasonably entitled to indemnity for such expenses as the
court of common pleas or such other cours shall deem proper.

SecTioN 3. To the extent that s director, trusice, officer, employee, or
agent hae been successfil on the merits or otherwise in defense of any action,
suit, or proceeding referred 1o in Section 1 and Sectioa 2 of this Article VI,
or in defense of any claim, issue, or matter thercin, he shall be indenmified
against expenscs, including attorneys’ fees, actually snd reascoebly incuired
by Kim in connection therewith.

Secion 4. Any indemnification under Section 1 and Section 2 of this
Article VTI, unless ordered by a court, shafl be made by the Company only as
authorized in the specific case upon & determination that indenmification of
the director, tiustee, officer, employes, or agent is proper in the circum-
stances becausc he has met the applicable standard of conduct set forth in
Section 1 and Section 2 of this Article VII. Such determination shall be
made (a) by a majority vote of a quornm vonsisting of directors of the
Company- who ‘were not and are not parties to or threatened with any such
action, suit, or proceeding, or (b) if such & quorum is not obtainable or if a
majority vote of a quorum of disinterested directors so directs, in a written
opinion by legal counsel other than an attoracy, or a firm having associated
with it an attorney, who has been retained by or who has performed services
for the Company, or any person 10 be indemnified within the past five years,
or (¢) by the sharebolders, or (d} by the court of conunon pless or the court in
which such action, suit, or proceeding wag brought. Any determination made
by the disinterested directors under Section 4(a) of thiz Article VII or by

o
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independent Jegal counsel under Section 4(b) of this Article VII shall be
promptly commmunicated to the person who threatened or brought the action
or suit, by or in the right of the Company under Saction 2 of this Asticle VI,
snd within ten days after veceipt of such notification, such peison shall have
the right to petition the court of common pleaz or the court ia which such
action or suit was brought to review the reasonableness of such determination.

SecTioN 5. Expenses, including attorneys’ fees, incurred in defending any
action, suit, or proceeding referred ta in Section 1 and Section 2 of this
Article VII may he paid by the Company in advance of the fisal disposition
of such action, suit, or praceeding as authorized by the directors in the spe-
_cific case upon receipt of an undertaking by or on behalf of the director,
trustee, officer, employes, or agent to repay such amount, unless it shall ult-
mately be determined that he jis entitled to be indemnified by the Company as
authorized in this Asticle VI,

Secrion 6. The indemmification provided by this Article VII shall not be
deemed exclusive of any other rights to which those seeking indemnification
may be edtitled mader the articles or the regulations or any agreement, vote of
sharehclders or disinterested directors, or ctherwise, both as to acfion in his
official capacity and as 0 action in another capacity while holding euch
office, and shall continue a8 to a person who hag ceased o be a director,
trustes, officer, employee, or agent and shall inure to the benefit of the heirs,
executors, and administrators of such a person.

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

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

ARTICLE VHI
AMENDMENTS OF RRGULATIONS
‘These regulations may be amended by the written assent of the holders of
two-thirds (2/3) in interest of the outstanding stock of the Company, having
voting power-on such proposal, without meeting, or at any regular or special

meeting of the: shareholders of the Company having such voting power by
vote of the holders of a majority of sach voting power.

11
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Corporate Summary - Exhibit 4

Amended and Restated By-Laws of The AES Corporation

Approved by the Board 08/06/2009 and filed on 8-K 08/11/200%

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

ARTICLE I
MEETINGS OF STOCKHOLDERS

Section 2.01. All meetings of stockholders shall be held at such time and place within ot
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 vear, if not a legal holiday, and if a legal holiday, then on the next succeeding business day
not a legal holiday, or at such other date and time as shall be designated from time to time by the
Board of Directors and stated in the notice of the meeting. At the anhual meeting, the stockholders
shall elect a Board of Directors, and transact any other business as may properly come before the
meeting, notice of which was given in the notice of the meeting.

Section 2.03. The Secretary shall prepare and make, at least ten days before every
meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting,
arranged in alphabetical order, and showing the address of each stockholder. Such list shall be
open to the examination of any stockholder, for any purpose germane to the meeting during
ordinary business hours, for 4 period of at least ten days prior to the meeting, either at a place
withit the city where the meeting is to be held, which place shall be specified in the notice of the
meeting, 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 Incorporation, may be held at such place as may from time to time
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be designated by the Board of Directors and may be called only by the Chairman of the 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. Writteri notice of the antuml meeting or any special meeting of stockholders
gtating the 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 shall be limited
to the purposes stated in the notice,

Section 2.07. The holders of a majority 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 meeting, shall have power to adjoum the
meeting from time fo time, without notice other than announcement at the meeting, until a quorum
shall be present or represented. At such adjournment at which a quorum shall be present or
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, or after the adjowrnment, 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 otherwige provided in the Certificate of Incorporation and subject to
the General Corporation Law of the State of Delaware as the same exists or may hereafier be
amended {“Delaware Law™), each stockholder shali 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
Cotporation held by the Corporation shall have no voting rights. 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 the Corporation present, in person or by written proxy, at a meeting
of stockholders and entitled to vote on the subject matter shall be the act of the stockhoiders.

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

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

Section 2.11. Any voting proxy given by a stockholder must be: in writing, executed by
the stockholder, or, in lieu thereof, to the extent permitted by law, may be transmitted in a telegram,
cablegram or other means of electronic 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 ot electronicafly-transmitted proxy authorized by this Section 2.11 may be substituted for
or used in lieu of the original writing or electroni¢ transmission to the extent 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
of a vote 1s to be taken. In the event any inspector so appointed is absent from such meeting or for
any other reason fails to act as such at the meeting, the person presiding at such meeting pursuant
to these By-Laws may appoint a substitute who shafl have all the powers and duties of such
inspector. The inspector or inspectors so appointed shall act at such meeting, make such reports
thereof and take such other action as shall be provided by law and as may be directed by the person
presiding over the meeting. Bach inspector, before entering upon the discharge of his or her duties,
shall take and sign an oath faithfully to execute the duties of inspector with strict impartiality and
according to the best of his or her ability.

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

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

Section2.15. (A}  Only such business (other than nominations of persons for election
to the Board of Diirectors, 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 Corporation’s notice of
meeting, (2) by or at the direction of the Board of Directors or (3) by any stockholder of the
Corporation who is a stockholder of record at the time of giving of the notice provided for in this
Section 2.15 and at the time of the annual meeting, is entitled to vote thercon at the meeting and
who complies with the notice procedures set forth in this Section 2.15; clause (3) shall be the
exclusive means for a stockholder to submit other business (other than matters properly brought
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under Rule 14a-8 under the Securities Exchange Act of 1934, as amended (the “Exchange Act™)
and included in the Corporation’s notice of meeting) before an annual meeting of stockholders.

(B)  For business (other than the nominations of persons 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 shal 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 the 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 be 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 the 10th day following the
day on which public announcement of the date of such meeting is first made by the Corporation,
In no event shall the public amouncement of an adjournment or postponement 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, the reasons for conducting such business af 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) ag to the stockholder giving the notice and the beneficial
owner, if any, on whose behalf the 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 mesting 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 mecting 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 Seetion 2,135, 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) of the Exchange Act,

{E} Inaddition 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 142-8 under the Exchange Act.

Section 2,16, Az to the stockholder giving the notice pursuant to Section 2.15 ot Section
9.01, as the case may be, such stockholder’s notice must set forth (a) the name of each nominee
holder of shares owned beneficiaily but not of record by such stockholder and the number of shares
of stock held by each such nominee 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
effect or intent of any of the foregoing being to mitigate 1oss 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, {¢) a description of all agreements,
arrangements or understandings between such stockholder and (i) any other person or persens
{including their names) in connection with the proposal of such business by such stockhelder or (i)
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 such business or nomination, as the case may be, including any anticipated
benefit to the stockholder therefrom; (d) a representation that such stockholder infends to appear in
person o 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 5o taken, is signed by the stockholders having not less than the minimum number
of voles that would be necessary to anthorize 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 action without
a meeting by less than unanimous written consent shall be given to each stockholder who did not
¢onsent 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 récord dats is adopted
by the Board of Directors, and which record date shall not be more than ten days after the date
upon which the resotution 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 Drectors ta fix a
record date. The Board of Directors shall promptly, but in all events within ten days after the date
on which such a request is received, adopt a resolution fixing the record date. If no record date has
been fixed by the Board of Directors within ten days of'the date on which such a request is seceived,
the record date for detenmining stockholders entitled to consent to corporate action in writing
without a meeting, when no prior action by the Board of Directors is required by law, shall be the
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first date on which a signed written consent setting forth 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 having custody of the book in which proceedings
of meetings of stockholders are recorded. Delivery made to the Corporation’s registered office
shall be by hand or by certified or registered mail, return receipt requested. If no record date has
been fixed by the Board of Directors and prior action by the Board of Directors is required by
applicable Jaw, 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 adopts the resolutions taking such prior action.

ARTICLE 11}
MATTERS RELATING TO THE BOARD OF DIRECTORS

Directors

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

Section 3.02. The mumber 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 15 elected and qualified or until his or her earlier resignation or removal. Directors need
not be stockholders of the Corporation.

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

Section 3.04. Any director may be removed for cause, at any time, by the affirmative vote
of the holders of record of a majority of all the shares of capital stock entitled to vote at a special
meeting of the stockholders called for such purpose. Vacancies in the Board of Directors created
by the death, resignation or removal of directors and newly created directorships resulting from
any increase in the authorized number of directors may be filled only by the affirmative vote of a
majority of the remaining directors. If the directors remaining in office shall be unable, by majority
vote, to fill such vacancy within 60 days of the occurrence thereof, the Chairman of the Board or
the President may call a special meeting of the stockholders at which such vacancy shall be filled.
Any director so chosen shall hold office until the next annual election and until his or her successor
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 the Board of Directors

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

Section 3.06. The Board of Dirgctors shall meet as soon as practicable after the annual
election of directors, for the purpose of crganization and the transaction 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
mecting 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 Seerctary,
on three days; notice to each director as provided in Article IV, either on the request of the
Chairman of the Board, the President or on the written request of two directors.

Section 3.09. At all meetings of the Board of Directors, a majority of the directors then in
office shall constitute a quorum for the transaction of business, and the act of 2 querum shall be the
act of the Boarii of Directors, except as may be otherwise specifically provided by statute, the
Certificate of Incorporation or these By-Laws. If a quorum shall not be present at any meeting of
the Board of Directors, the directors present thereat may adjourn the meeting from time to time,
without notice other than anncuncement 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 commitiee thereof may 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, and such participation in a meeting shall
constitute presence in person at such meeting.

Committees of Directors

Section 3.12. The Board of Directors may, by resolution passed by the affirmative vote of
a majority of the directors, designate one or more committees, each committee to consist of one or
maore 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 committes. Any such committee, to the extent provided in the
adopting resolution, shall have and may exercise the powers of the Board of Directors in the
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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, ot
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 repealing any bylaw of the
Corporation. Such committes 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 commiitee shall keep regular minutes of its meetings and report the
same to the Board of Directors when requited.

Compensation

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 shail 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
meetings. Any directors receiving compensation under these provisions shall not be barred from
serving the Corporation in any other capacity and receiving reasonable compensation for such
other services.

ARTICLE IV
NOTICES

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

Section 4.02. Whenever any notice is required to be given under the provisions of the
statutes, the Certificate of Incorporation or of these By-Laws, a waiver thereof in writing, signed
by the person or persons entitled to said notice, whether 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 of the
meeting, to the fransaction of any business because the meeting is not lawfully called or convened.
Any director attending a meeting of the Board of Directors without protesting, prior to the meeting
or at its commencement, aty lack of notice shall be conclusively deemed to have waived notice if
such meeting.
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ARTICLE Y
OFFICERS

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

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

Section 5.03. 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 officer the
power to appoint and to remove any such subordinate officers, agents or employees.

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

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

ARTICLE ¥1
MATTERS RELATING TO THE STOCK OF THE CORPORATION

Section 6.01. The shares of capital stock of the Corporation may be represented by
certificates or may be uncertificated. To the extent that shares are represented by centificates, the
certificates shall be in such form as shall be determined by the Board of Directors and shall be
numbered consecutively and entered in the books of the Corporation as they are issued. Every
holder of shares of capital stoclk of the Corporation theretofore represented by certificates and,
upon request, every holder of uncertificated shares, shall be entitled to have a certificate for shares
of capital stock of the Corporation in the form approved by the Board of Directots, sipned 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 o an Assistant Treasurer or the Secretaty or an Assistant Secretary,
certifying the number of such shares owned by such stockholder in the Corporation. Except as
otherwise pravided by law, the rights and obligations of the holders of uncertificated stock and the
rights and obligations of the holders of certificates representing stock of the same class and series
shall be identical.
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Section 6.02. Where any such certificate is signed cither by a trangfer agent or an
assistant transfer agent, or by a transfer clerk acting on behalf of the Corporation and by a registrar,
the signature of any such Chairman of the Board, President, Vice President, Treasurer, Assistant
Treaswrer, Secretary or Assistant Secretary may be facsimile. In case any such officer who has
signed, or whose facsimile signature has been affixed on, any such certificate shall cease to be such
officer, 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 defivered
by the Corporation with the same effect as if such officer had not ceased to be such at the dute 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 officer or officers thereunto duly authorized by the Board,
may authorize the igsuance 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 furnish
evidence to the Corporation which the Board of Directors, or any office or officers authorized as
aforesaid, determines is satisfactory, of the loss, theft or destruction of such certificate and of the
ownership thereof, and also such security or indemnity as may be required by the Board.

Section 6.04. Stock of the Corporation shall be transferable in the manner prescribed by
applicable law and in these By-Laws. Transfers of stock shall be made on the books of the
Corporation, and in the case of certificated shares of stock, only by the person named in the
certificate or by such person’s attorney lawfully constituted in writing, and upon the surrender of
the certificate therefor to the Corporation or the transfer agent of the Corporation, properly
endorsed for transfer or accompanied by proper evidence of succession, assignment or authotity 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 transfer taxes; provided, however, that such
surrender and endorsement, compliance or payment of taxes shall not be required in any case in
which the officers of the Corporation shall determine to waive such requirement. With respect to
certificated shares of stock, every cettificate exchanged, returned or surrendered to the
Corporation shall be marked “Cancelied,” with the date of cancellation, by the Secretary or
Asgistant Secretary of the Corporation or the transfer agent of the Corporation. Neo transfer of
stock shall be valid as against the Corporation for any purpose until it shall have been entered in
the stock records of the Corporation by an entry showing from and to whom transferred.

Section 6.05. (A) In order that the Corporation may determine the stockholders entitled
to notice of or to vate 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 before the date of such meeting, If no record date is
fixed by the Board of Direciors, the record date for determining stockholders entitled to notice of
or fo vote at a meeting of stockholders shali 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 {0 vote at a mecting 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) with respect to the fixing of a record date to determine the
stockholders entitled to consent to corporate action in writing without & meeting.

(B)  In order that the Corporation may determine the stockholders entitled 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 other lawful action, 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, and which record date
shall not be more than sixty days prior to such action. If no record date is fixed, the record date for
determining stockholders for any such purpose shall be at the close of business on the day on
which the Board of Directors adopts the resolution relating thereto.

Section .06, The Corporation shall be entitled to recognize the exclusive right of a
person regigtered 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 te recognize any equitable or other claim to or interest in such share
or shares on the part of any other person, whether or not it shall have express or other notice thereof,
except as otherwise provided by the General Corporation Law of the State of Delaware,

ARTICLE VII
GENERAL PROVISIONS

Dividends

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

Section 7.02. Before payment of any dividend, there may be set aside out of any funds of
the Corperation available for dividends such sum or sums as the directors from time to time, in
their absolute discretion, think proper as a rescrve or reserves to meet contingencies, or for
equalizing dividends oy 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.

Fiseal Year

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

Voting Securities Held by the Corporation

Section 7.04. Unless otherwise ordered by the Board of Directors, the President shall
have full power and autharity on behalf of the Carporation 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

1!
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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 Directors may, from time to time, confer Jike powers upon any
other person or persens.

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 facsimile thereof to be impressed or affixed or reproduced or otherwise.

ARTICLE VIl
INDEMNIFICATION

Section 8.01. (A) Any person (and the heirs, executors or administrators of such person)
who was o is a party or is threatened to be made a party ¥ Or was or is involved (as a witness or
otherwise) in any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (other than any action or suit by or in the right of the
Corporation to procure a judgment in its favor (a “derivative action™)) by reason of the fact that he
or she is or was a director, officer or employee of the Corporation, or is or was serving at the
request of the Corporation as a director, officer, employee ot agent of another corporation,
partnership, joint venture, trust or other enterprise, including service with respect to employee
benefit plans, shall be indemnified by the Corporation, to the extent authorized by the laws of the
State of Delaware as the same exists or may hereafter be amended (but, in the case of any such
amendment, only to the extent that such amendment permits the Corporation to provide broader
indemnificaiion rights than such laws permitted prior to such amendment), against all expenses
{including, but not limited to, aitorneys’ fees, judgments, fines, penalties and amounts paid in
settletnent) actually and reasonably incurred by him or her in connection with the defense or
settlement of such action, suit or proceeding. In the event of any derivative action, such persons
shall be indemnified by the Corporation under the same conditions and fo the same extent a3
specified above, except that no indemnification is permitted in respect of amy ¢laim, issuc or matter
as to which such persons shall have been adjudged to be liable to the Corporation unless and only
fo the extent that the Court of Chancery or the court in which such action ot suit was brought shall
determine upon application that, despite the adjudication of liability but in view of all the
circumstances of the case, such person is fairly and reasonably entitled to indemnity for such
expenses which the Court of Chancery or such other court shall deem proper. The indemnification
expressly provided by statute in a specific case shall not be deemed exclusive of any other rights to
which any person indemnified may be entitled under any lawful agreemeut, vote of stockhelders or
disinterested directors or otherwise, both as te 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 of the heirs, executors and
administrators of such a person.

{B) The right to indemnification conferred in this Article VIIT is and shall be a contract
right. The right to indemnification conferred in this Article VHI shall include the right te be paid
by the Corporation the expenses (including attorneys” fees and retainers therefor) reasonably
incurred in connection with any such proceeding in advance of its final disposition, such advances
to be paid by the Corporation within 20 days after the receipt by the Corporation of a statement or
statements from a director, officer or employee of the Corporation requesting such advance or
advances from time to time, provided, however, the payment of such expenses incurred by a
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director, offtcer or employee in his or her capacity as a director, officer or employee in advance of
the final disposition of a proceeding shall be made only upon delivery to the Corporation of an
undertaking by or on behalf of such director, officer or employee to repay 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 VI or otherwise.

(C) To obtain indemnification under this Article VIII, 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 the 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 maintaing
any policy or policies providing such insurance, each such director, officer or employee, and each
such agent to which rights to indemnification have been granted as provided in paragraph (E) of
this Article VIII, shall be covered by such policy or policies in accordance with its or their terms to
the 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 the expenses
incurred in connection with any proceeding in advance of its final disposition, to any agent of the
Corporation to the fullest extent of the provisions of this Article VIII with respect fo the
indemnification and advancement of expenses of directors, officers and employees of the
Corporation.

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

ARTICLE IX
NOMINATION OF DIRECTORS

Section 9.01. (A}  Only persons who are nominated in accordance with the following
procedures shall be eligible for clection as directors of the Corporation, €xcept as may be
otherwise provided in the Certificate of Incorporation with respect to the rights of holders of any
prefested stock of the Corporation to nominate and elect a specified number of directors in certain
circumstances. Nominations of petsons for election to the Board of Directors may be made at any
annual meeting of stockholders or at any special meeting of stockholders called for the purpose of
clecting directors (13 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 of the mecting, is entitled to vote thercon at the mecting and 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 clection as director at a
meeting only if the written notice required by this Section 9.01 with respect to any nomination or
nominations (including the completed and signed questionnaire, representation and agreement
required by Section 9.01(B)) has been given, either by personal delivery or by United States tnail,
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 prior to the first
anniversary of the preceding year’s annual 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
day following the earlier of (i) the date on which notice of such meeting is first given 1o
stockholders and (i) the date on which a public announcement of such meeting is first made. Inno
event shall the public announcement of an adjournment or pestponement of an annual meeting or
special meeting commence a hew 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 benzficially 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) the name and address of each stockholder of record who
intends to appear in person or by proxy to make the nomination and of the person or persons to be
nominated; {3) the consent of each nomines to serve as a director of the Corporation if so elected;
and (4} as to each person whom the stockholder proposes to nominate for clection 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 nominee holder, (1i) whether and the extent to
which any derivative instrument, swap, option, watrant, short interest, hedge or profit interest or
other wansaction has been entered into by or on behalf of such person with respect to stock of the
Corporation and whether any other agreement, arrangement or understanding (including any short
position or any borrowing or lending of shareg 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
10 the person that would be required to be disclosed in a proxy statement or other filings required to
be made in connection with solicitations of proxies for election of directors pursuant to Section 14
of the Exchange Act, and the rules and regulations promulgated therevnder, and (iv) a completed
and signed questionnaire, representation and agreements required by Section 9.01(B). In addition,
such stoclcholder’s notice shall set forth the information required under Section 2,16 of these
By-Laws. No person shall be eligible for election as a director of the corporation unless nominated
in accordance with the procedures set forth in this Section 9.01. The persen presiding at the
meeting may refuse to acknowledge the nomination of any person not made in compliance with the
foregoing procedure,

{B) Fora stockholder nominge 10 be eligible for election as a director of the
Corpotation, 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 wriiten questionnaire with respect to the background and qualification of such person and the
background of any other person or entity on whose behalf the nomination is being made (which
questionnaire shall be provided by the Secretary upon written request by a stockholder of record)
and a written representation and agreement {in the form provided by the Secretary upon writien
request by a stockholder of record) that such person (a) is not and will not become a party to {1)
any agreement, arrangement or understanding with, and has not given any commitiment or
assurance to, any person or entity as to how such person, if elected as a director of the Corporation,
will act or vote on any issue or question (a “Voting Commitment”) that has not been disclosed to
the Corperation or (2} any Voting Commitment that could limit or interfere with such person’s
ability to comply, if elected as a director of the Corperation, with such persen’s fiduciary duties
under applicable law, (b} is nof and will not become a party to any agreement, artangement or
understanding with any person or entity other than the Corporation with respect to any direct or
indirect compensation, reimbursement or indemnification in connection with service or actionas a
director that has not been disclosed therein and {¢) in such person's individual capacity and on
behalf of any person or entity on whose behalf the nomination is being made, would be in
compliance, if elected as a director of the Corporation, and will comply with all applicable publicly
disclosed corporate governance, conflict of interest, confidentiality and stock ownership and
trading policies and guidelines of the Corporation.

ARTICLE X
AMENDMENTS

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

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

IHE BOARD
The Board’s Goals and Role of Directors

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

To achieve these goals, the Board will provide oversight over both the performance of the Company
(in relation to its goals, strategy and competitors) and the performance of the Chief Executive
Officer 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 cthically responsible manner, which includes a responsibility to ensure that adequate
procedures and controls are in place to foster compliance with applicable laws, rules and regulations
governing the Company’s businesscs. 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 authorized 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 Integrity, Honor Commitments, Strive for
Excellence, and Have Fun Through Work.

Selection of the Chairman of the Board

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

Size of the Board

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

Board Membership Criteria

Nominces 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 global 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 clected to the Board after
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 whether 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, wifl be taken into
congideration, 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 (regardiess of whether such units are
settled for stock and/or cash). The Nominating, Governance and Corporate Responsibility Committee
shall review compliance with these guideiines on an annual basis.

QOther 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 scrve 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

The Boeard 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 affirmatively determines based on its annual

3



Chapter Il B(8) S-4.1 Page 68 of 111

review are independent as prescribed under the listing standards of the NYSE will be considered to be
Independent Directors.

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

Lead Independent Director

If the Chairman of the Board 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 Directors, 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 participation 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 Lead Independent Director (the “Alternate Lead Independent
Director™). In the event that the Lead Independent Director is for any reason unable to fulfill his or
her duties, the Allemate Lead Independent Director shall assume the duties of the Lead
Independent Director. If the Chairman of the Board is the Lead Independent Director and is
unable to fulfill his or her duties, the Alternate Lead Independent Director will 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-employes 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 Responsibility Committee in writing and submit a letter of resignation.
The Board is not obligated to accept a submission of resignation upon a notification of change in
position if such submission is proffered. Directors also are required to notify the Nominating,
Governance and Corporate Responsibility Commitiee promptly of a change in health status that
could have a material effect on the ability of the director to perform his/her duttes 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 heaith, the Nominating, Governance and Corporate Responsibility Committee shall review the
continued appropriatencess of the affected director remaining on the Board under the circumstances
and make a recommendation to the Board regarding continued service. The affected director shall
act in accordance with the Board’s determination following such review.
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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.

Directer Tenure

Each Director is elected to serve a one-year term. Al 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
ne director will serve morc than fourtcen 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 who 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 fully 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, options 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 director compensation,
including how such compensation relates to director compensation of companies of comparable
size, operating in a comparable industry and/or with equivalent complexity. Such review will also
include a review of both direct and indirect forms of compensation to the Company’s directors,
which may include any charitable contributions by the Company to organizations with which a
director is affiliated, consistent with Company policy. Changes to director compensation
recommended by the Nominating, Govemance and Corporate Responsibility Committee will be
proposed to the full Board for consideration and approval.

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

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

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

The Nominating, Governance and Corporate Responsibility 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 will 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
contribution to the Company. The Nominating, Govemance and Corporate Responsibility
Committee will utilize the results of this self-evaluation process in assessing and determining the
chareacteristics and critical skills required of prospective candidates for nomination to the Board and
making recommendations to the Board with respect to assignments of Board members to various
committees, Individual Board member evaluations will also be included in the annual Board self-
assessment process.

Strategic Direction of the Company

The management of the Company formulates, proposes and implements strategic choices. The
Board’s tole is to review, approve and/or to propose modifications to sfrategic 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 ongoeing dialogue
among the Chief Executive Officer, other members of top management and other Board members.

Board Access to Management, Employees and Advisors

Board members shall have complete access to the Company’s management and, as appropriate, to
the Company’s employees and outside advisors. Board members will use judgment to assure that
this access does not negatively affect the business operations of the Company.

Attendance of Management Personnel at Board Meetings

The Board encourages the Chief Executive Officer to bring other members of management from time
to time into Board meetings to (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
manager; and (iii) bring managers with significant potential into contact with the Board.
Attendance of such management personnel at Board meetings is at the discretion of the Board,
Should the Chief Executive Officer desire to add additional members of management as attendees
on a regular basis, this should be suggested to the Board for its concurrence.

Preparation for Board Meetings

Information and materials that are important to the Board’s understanding of the agenda items and
other topics to be considered at a Board meeting are to be distributed sufficiently in advance of the
meeting to permit prior review by the directors. In the event of a pressing need for the Board 1o
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 which such director sits, with the understanding that on occasion a director may be
6
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unsble to attend 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
cxtraordinary cases, each director shell refer all inquiries from institutional investors, other
shareholders, analysts, the press or customers to the Chief Executive Officer or his or her
designee.

Board Orientation and Continuing Education

The Company shall provide new directors with a director orientation program to famiiiarize 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, interal auditors and
independent auditors. Each director is encouraged to participate in continuing educational
programs in order to maintain the necessary level of expertise to perform his or her
responsibilities as a director.

BOARD MEETINGS
Frequency of Meetings

There shall be five or more regularly scheduled mectings of the Board cach year. At least one
regularty scheduled meeting of the Board shall be held quarterly.

Selection of Agenda Items for Board Meetings

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

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

COMMITTEE MATTERS
Number and Names of Board Commi(tees

The Company shall have five (5) standing committees: Financial Audit, Nominating,
Governance and Corporate Responsibility, Compensation, Strategy and Investment and Innovation
7
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and Technology Committee. The purpose and responsibilities of these five standing committees
shall be outlined in commiitee charters adopted by the Board. The Board is permitted to form new
committee(s) andfor disband current committee(s), although no disbandment by the Board of a
committes required by applicable law or regulation is permissible. In addition, the Board may
determine to form ad hoc or special commitiees from time o time, and determine the 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 Dircctors as
required to satisfy all applicable legal, regulatory and stock exchange requirements necessary for an
assignment to any such committee,

Assignment and Rotation of Committee Members

The Neminating, Governance and Corporate Responsibility Committee shall annually review the
committee assignments and shall consider the rotation 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. The
Nominating, Governance and Corporate Responsibility Committee shall be responsible, after it
completes its annual review and thereafter consuits with the Chairman of the Board and the
Lead Independent Director regarding its review, for making recommendations to the Board with
respect to the assignment of Board members to various committees. 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.

LEADRERSHIF DEVELOFMENT
Selection of the Chief Executive Officer

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

Evaluation of Chief Executive Officer

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

8
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* The Chief Executive Officer will develop a self-evaluation at the end of each fiscal year
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 CEQ’s immediately prior
annual evaluation, and the Chief Executive Officer will provide this setf-evaluation to the
Compensation Committee and full Board within one month of the end of the fiscal year,
cither orally or in writing. '

* With this information, each non-management director will provide his or her assessment
to the Compensation Committee. These assessments should include the director’s
appraisal of'

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

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

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

The Compensation Committce will synthesize these assessments and report a summary of this
information to the non-management directors in executive session by the second regularly scheduled
meeting of the Board each fiscal year. After agreement by the non-management directors to the
evaluation, the chaits of the Board’s commiftees, unfess an alternative process is determined for a
specific year, 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 commities designated by the Board shall discuss and review, on a continuing basis, a
short-term succession plan which delineates a temporary delegation of authority to certain officers of
the Company if some or all of the senior officers should unexpectedly become unable to perform
their duties. The short-term succession plan shall be approved by the Board and shall be in cffect
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

The 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 COMMITTEE OF
THE BOARD OF DIRECTORS OF
THE AES CORPORATION

October 2014

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 oversight of the
integrity of the financial statements and internal controls of the Company; the qualifications,
independence and performance of the Company’s independent auditor; the performance of
the Company’s internal audit function; compliance by the Company with legal and regulatory
requirements, to prepare the audit commitiee 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.

IL COMPOSITION OF THE COMMITTEE

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

The Nominating, Governance and Corporate Responsibility Commitee of the Company
shall recommend nominees for appeintment to the Audit Committee annually and as vacancies
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 shatl designate the Chair of the Audit Committee. No member of the Committee
shall be removed except by majority vote of the Independent Directars then in office.

I, AUTHORITY AND RESPONSIBILITIES

in addition to any other responsibilities which may be assigned from time to time by the
Board, the Audit Committee is responsible for, the following maiters.

Independent Awditors

The Audit Committee has the sole authority to retain and terminate the independent
auditors of the Company (subject, if applicable, to shareholder ratification), including sole
suthority to approve all audit engagement fees and terms and all non-audit services to be
provided 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 management in the decision making process, but may not delegate thig authority to
management. The Audit Committee may, from time to time, delegate its authority to approve

1
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non-audit services on a preliminary basis to one or more Audit Commtittes members, provided
that such designees present any such approvals to the fuli Audit Committee at the next Audit
Committee meeting.

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

1. obtain and review a report from the Company's independent auditors describing:
(i) the independent auditor’s internal quahly-comrol procedum (ii) any material issues raised by
the most recent internal quality-contvol 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 the independence of the Company's
independent auditors; and (iv) assuring compliance with Section {0A of the Securities Exchange
Act of 1934,

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

3 consider whether the audit firm should be rotated in addition to the 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 performance; 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 performance, responsibilities,
budget and staffing of the Company’s internal audit function and review the 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 evalvate the performance of the senior internal auditing cxecutive, and make
recommendations to the Board and management regarding the responsibilities, retention or
termination of such executive. The Audit Committee shall 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



Chapter 11 B(8) S-4.1 Page 76 of 111

(a) the annual audited financial statements, including the Company's
disclosures under “Management’s Discussion and Analysis of Financial
Condition and Results of Operations”, prior to the filing of the Company’s
Form [0-K and the quarterly financial statements, including the
Company’s disclosures under “Management’s Discussion and Analysis of
Financial Condition and Results of Operations”, prior to the filing of the
Company’s Form 10-Qs;

(b)  any analyses or reports prepared by management, the internal auditors
andfor 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 statements;

{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 eamnings press releases and policies with respect to such press releases and all
financial Information, such as eamings guidance provided to analysts and rating agencies
including the types of information to be so provided. The Audit Committee may review any such
press retease or financial information as it deems appropriate.

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

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

3. The Audit Committee shall review the adequacy of the Company’s internal
control over financial reporting with the internal auditors, the independent auditor and
management, including without limitation, 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 menagement, the internal auditors and the
independent auditor management’s annual report on the Company’s internal control over financial
reporting.

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

3
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matters required to be discussed by PCAOB Standards, including but not limited to problems or
difficulties regarding the substance of the audit that have been reported by management concerning
the audit, any restrictions on the scope of activities or access 1o requested information, any
significant disagreements with management and any other material communications between the
independent auditor and management, such as any management letter or schedule of nadjusted
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 menagement with respect to risk assessment and risk management,
including policies and 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 performance of the Company’s intemnal 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. The Audit Committee shall monitor the 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 operational responsibility for the
Company’s ethics ardd compliance program shall have the authority to communicate dircetly 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.

10. The Audit Committee shall establish procedures for the receipt, retention and
treatment of complaints received by the Company regarding accounting, intemal accounting
controls, auditing and code of ethics compliance matters, 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 Statement.

Reporting 1o the Board

The Audit Commitice 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 integrity
of the Company’s financial statements and intemat 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.

4
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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 mect in person or by telephone conference as ofien
as it determines is appropriate to carry out its responsibilities under this charter, but not less
frequently than quarterly. The Chair of the Audit Committee, in consultation with the other
committee members, shall determine the frequency and length of the committee mectings and
shall set meeting agendas consistent with this charter.

The Audit Committee periodically shall meet separately with management, with internal
auditors or other personnel responsible for the intemal 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 of, or advisors to, the Audit Committee. The
Audit Committec may also meet with the Company’s investment bankers or financial analysts
who [ollow the Company. The Company shall provide for appropriate funding, as determined by
the Audit Committee, for (i) compensation io the Company’s independent auditors for the
purpose of preparing or issuing audit reports or performing other work (including other audit,
review or attest scrvices 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 dutes.

The Audit Committee may delegate its authority to subcommiltees 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 or conduct audits or to detenmine that
the Company’s financial statements are complete and accurate and are in accordance with
GAAP. This is the responsibility of management and the independent auditor.
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Corporate Summary — Exhibit 7

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

CHARTER
COMPENSATION COMMITTEE
QF THE BOQARD OF DIRECTORS OF
THE AES CORPORATION

QOctober 2014

1 PURPOSE OF THE COMMITTEE

The purposes of the Compensation Committee (the “Committee”) of the Board of
Directors (the “Board™) of The AES Cotporation (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 Company, and to produce an annual report on executive
compensation for inclusion in the Company’s proxy statement, in accordance with ail applicable
rules and regulations,

IL 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™), including 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 secumitics and tax laws;
provided, however, that a failure to meet any such requiremenis shall not invalidate decisions
made, or actions taken, by the Commitice.

The members of the Committes shall be nominated by the Nominating, Governance and
Corporate Respongibility Committee and elected annually to one-year terms by majority vote of
the Board at the first meeting of the Board to be held foilowing the 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 occurtence of the vacancy. No member of the
C;vmmittee shall be removed except by majority vote of the Independent Directors then in
office.

1II. 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,
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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, Governance 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 Commiltee deems
appropriate and may delegate to such subcommittees, other Board members, or officers of the
Company such power and authority as the Commiltee deems appropriate; provided, however,
that no subcommitiee shall consist of fewer than two members; and provided further that the
Committee shall not delegate to a subcommitiee, a Board member, or an officer any power or
authority required by any law, regulation or listing standard to be exercised by the Committee as
a whole.

The Committee may request that any directors, officers or 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.

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

IV. COMMITTEE RESPONSIBILITIES
A, Executive Compensation

The Committee shall have the following goals and responsibilities with respect to the
Company's executive compensation plans;

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

(b}  To review at least annually the implementation of the 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 cxecutive 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
his/her 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

2
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return, the value of similar awards to chief executive officers of comparable companies, and the
awards given to the Chief Executive Officer of the Company in past 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 the Board for approval. To the
extent that long-term incentive compensation is a component of such executive officer’s
compensation, the Committee shalt consider all relevant factors in determining the appropriate
level of such compensation, including at least the factors applicable with respect to the Chief
Executive Officer.

(e} The Executive Leadership Team will have the responsibility for conducting the
annual performance review and compensation determination for Business Leaders subject to
general 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 officers of the Company if all, or a portion, of the
senior officers should tnexpectedly become unable to perform their duties.

(8) Todiscuss and review annually a long-term executive development program to
asgist in the development of management for the succession to the position of the Chief
Executive Officer and other senior management positions.

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

(i) To perform such dutics and responsibilitics as may be assigned to the Board or
the Committee under the terms of any executive compensation plan.

)] 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, oversecing the Company's policies on
structuring compensation programs for executive officers to preserve tax deductibility, if
deemed appropriate by the Commuittee, and, when required, establish and certify the attainment
of performance goals pursuant to Code Section 162(m} and compliance with Code Section
409A.

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

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

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

B. Incentive-Compensation and Equity-Based Plans

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

(2  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 deems it appropriate.

(b}  To perform such duties and responssbilities as may be assigned to the Board or the
Commtittec under the terms of any incentive-compensation, equity-based plan, or otherwise.

C. Other Compensation and Employee Benefit Plans

(a}  Torevicw 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 appropriatc.,

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

V. EVALUATION OF THE COMMITTEE

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

The 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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VL.  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 the authority, in its sole discretion, to
retain or abtain advice of a compensation consultant, independent legal counsel or other advisor.
The Committee shail 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 compensation to a compensation consultant, independent
tegal counsel or other advisor retained by the Committee. The Committee shall select a
compensation consultant, legal counsel or other advisor only after taking into consideration such
compensation consultant’s, legal counsel’s, or other advisor’s independence as required by law,
regulation or such other criteria as determined by the 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 COMMITTEE
OF THE BOARD OF DIRECTORS OF THE AES CORPORATION

October 2014
L. PURPOSES OF THE COMMITTEE
The purpose of the Committee shall be to:

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

{ii) review technologies and innovations deployed or contemplated by the Company for use
in the power industry and adjacent industries; and

(i) review APEX, the Company’s performance excellence and continuous improvement
program, and the Company’s approach to the replication of inmovative 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 matters to a vote of the Board. If time or other considerations make prior review by the
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, 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.

IL 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, The Nominating, Governance and Corporatc Responsibility
Committee of the Board shali recommend nominees to the full Board for appointment to the
Committee annually and as vacancies or newly created positions occur. Committee members
shall be appointed by the Board annually and may be removed by the Board at any time.
Vacancies on the Committee shall be filled by a majority vote of the Board then in office at the
next meeting of the Board following the occurrence of the vacancy. No member of the
Committee shall be removed from the Committee except by majority vote of the Directors then
in office, The Board by majority vote of the Directors then in office may determine to disband
the Committes at any time.
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HI1. 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 of the Company and this Charter. The Commmittee shall meet as provided by its rules. It is
presently expected that the Committee shail hold at least one meeting prior to each regularly
scheduled meeting of the Board or more or less frequently as circumstances require, The
Chairperson of the Committee or a majority of the members of the Committee may also call a
special meeting of the Commitice. A majority of the members of the Commitiee 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 is authorized to retain special legal, accounting or other 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 Cdmmittee to provide such
pertinent information as the Committee requests.

At each regularly scheduled Board meeting, the Committee shall detiver a repott to the
Board describing the substance of any meeting(s) of the Commiitee 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 Commiitee at such meeting(s). The
Committee shall keep writtern 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 appropriate, consistent with
applicable law, regulation and the Company’s governance documeiits.
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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

Qctober 2014
E 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 will benefit if & Finance and Investment Commitiee (the “Committee™) of
the Board is formed. On April 19, 2012, the Board determined that the Committee would
be renamed as the Strategy and Investment Committee. The purpose of the Committee
shall be to focus on the evaluation of the Company's strategic plans and to evaluate the
Company’s capital deployment in the context of the Company’s Corporate Strategy. In
addition, at the request of the Board (via delegation of authority or otherwise), the
Committee or Management, 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
Management, the Committee shall review any such matters prior to the presentation of
such matters te a vote of the Board. If time or other considerations make prior review by
the 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, the Committec also shall be available to provide advice and assistance
to Management on & 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 seck
further specific authority from the Board.

1. COMPOSITION OF THE STRATEGY AND INVESTMENT COMMITTEE

The Committee shall be compnised of three or mere directors of the Board plus
the Chief Executive Officer of the Company.

The Nominafing, 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 the Beard annually and may be removed by the Board at any time.
Vacancies on the Committee shall be filled by a majority vote of the Board then in office
at the next meeting of the Board following the occurrence of the vacancy. No member of
the Committee shall be removed from the Committee except by majority vote of the
Directors then in office. 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.

L MEETINGS AND PROCEDURES OF THE STRATEGY AND
INVESTMENT 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. It is presently expected that the Committee shall hold at least one meeting
prior to each regulatly scheduled meeting of the Board or more or less frequently as
circumstances require. The Chairperson of the Committee or a majority of the members
of the Commities 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 is authorized to retain special legal, accounting or other 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 ovcurrence of the immediately prior regularly scheduled Board meeting, which
report shall include a deseription of all actions, if any, taken by the Committee at such
meeting(s). The Committee shall keep written minutes of its meetings, which minutes ghall
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 appropriate,
congistent with applicable law, regulation and the Company’s govemance 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
OF THE BOARD OF DIRECTORS OF
THE AES CORPORATION

Qgtober 2014

L PURPOSE OF THE COMMITTEE

The purposes of the Nominating, 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 directors of the Company 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 Gfficer and other senigr 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.

IL 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 amnually to oné-year terms by
majority vote of the Board at the first mecting of the Board following 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 follawing the occurrence of the vacancy. No member of the
Committee shall be removed except by majority vote of the Independent Directors then
in office.

Nnl. MEETINGS AND PROCEDURES OF THE COMMITTEE

The Commitiee 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 the Committee, The
Chairperson of the Committee or a majority of the members of the Committee may also



Chapter II B(8) S-4.1 Page 89 of 111

call 8 special meeting of the Committes. 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
deams appropriate and may delegate to such subcommitiees, other Board members, andfor
officers such power and authority as the Committee deems appropriate, provided, however,
that no subcommittee shall consist of fewer than two members; and provided further that
the Committee shall not delegate to a subcommittee, other Board members, and/or 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 Commifttee to provide such pertinent information as the Commitiee
requests.

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

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

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

(a) To identify individuals who the Committee belicves 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 evaluating the suitability of potential director nominecs
proposed 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 to 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 such 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
effort tc Board responsibilities so as to enhance the Board’s ability to oversee and direct the
affairs and business of the Company, including, when applicable, to enhance the ability of
committees of the 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 candidates for nomination to the Board, including thoss
recommended by shareholders, adopt procedures for the submission of recommendations
by shareholders as it deems appropriate and conduct all necessary and appropriate
inquiries into the b ackgrounds and qual ifications of possible candidates,

fe)  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 buft not limited to an employment change, and tc 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 and possible conflicts of interest of
members of the Board and executive officers, and whether a candidate has special interests
or a specific agenda that would impair his or her ability to effectively represent the
interests of all shareholders.

B. Board Composition and Procedures

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

{(a) To review annually 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
environment and willingness to devote adequate time and effort to Board responsibilities
required for the Hoard 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 the Board’s
Chairman, Lead Independent Director, and Alternate Lead Independent Director.

(¢}  To review periodically the size of the Board and to recommend to the Board
any appropriate changes.

(d}  Tomake recommendations on the frequency and structure of Board meetings.

(e} To make recommendations concerning any other aspect of the procedures of
the Board that the Committee considers warranted, including but not limited to
procedures with respect to the waiver by the Board of any Company rule, guideline,
procedure ot corporate governance principle.

C. Board Commitices

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 Chair of a committee, recommendations regarding
periodic rotation of directors among the committees and fo recommend individual directors
to fill any vacancy that might occur on a committee, including the Committee.

(b)  To monitor the functioning of the committees of the Board and to make
recommendations for any changes, including the c¢reation and elimination of committees.

{c)  To review annually committee assignments and the policy with respect to
the rotation of commitiee memberships and/or chairpersonships, and fo report any
recommendations to the Board, after consultation with the Chaitman of the Board and
the Lead Independent Director (if any).

{(dy  To recommend that the Board 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 cotporate governance.

(@) To recommend to the Board a set of corporate govemance principles for
the Comparny, which shall be congistent with any applicable laws, regulations and listing
standards. At a minimum, the corporate govemance principles recommended by the
Committee shall address the following:

{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
corporale boards on which a director may serve.

(tiy  Director responsibilities.

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

(iv)  Director compensation, including principles for determining the form
and amount of director compensation, and for reviewing those
principles, as appropriate.

4
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(v)  Director orientation and continuing education.

{vi) Ensure that a management succession plan is reviewed and
implemented by the Compensation Committee of the Board,
including policies and principles for the selection and performance
review of the Chief Executive Officer, as well as policies regarding
succession in the event of an emergency or the retirement of the Chief
Executive Officer and/or other senior officers.

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

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

(¢) To review periodically, and at least annuafly, the corporate povernance
principles adopted by the Board to assure that they are appropriate for the Company,
recommend any desirable changes to the Board and keep current with developments with
regard to corporate govemance 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

{H To review any sharcholder proposals relating to corporate governance matters
and recommenc to the Board the Company’s response to any such proposals.

E. Evaluation of the Board and Management

The Committee shall be responsible for oversecing the evaluation of the Board as
a whole and zach 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 Responsibility

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

G. Envirenmental, Safety and Cyber Security Compliance

The Committee shall be responsible to review periodically, the Company’s

5
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environmental, safety and cyber security programs and practices, including any internal
reviews of these programs,

H. Reporis to the Board

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

V. EVALUATION QOF 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 fo its performance, including
at least the following: the adequacy, appropriaténess and quality of the information and
recommendations presented by the Committee {o the Board, the manner in which they were
discussed or debated, and whether the number and length of meetings of the Committee
were adequate for the Committee to complete its work in a thorough and thoughtful
manner.

The 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.

VE  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 may retain, at the Company’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.
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Corporate Summary — Exhibit 11

United States Strategic Business Unit 2015-2017 Business Plan

Chapter II B(8) S-4.1

10 ST BSIURN) R ARG »
swapbae
per Erofad

A BOnsee Mo pO anfas A amnuHy ¢

w&ggnaaﬁﬁaugﬁaﬁ

prayuans 3 T:H&.ﬁu&n.i
*prans® pEuoLpet) Jof {0kl
Roprear 'sspeadhs B [yEOpRY)
nggﬁsgu -

U LR LB s
M gD 138 prg i ple
S[opaagas o syefoad 20/ HMRaxa “_.#

u@&.&s_ _luu_..: _.s..!?_s .
oM plaw B30 (GORS)

JO GOIHEZTIPISILRR Sk yRnasg
sarsouul pREng Mo ufnding «

I
Eﬂi%%&ég

dopaap B g PR
S Ypten 2000 w._éo.s -
R tvodl ;ok e
matnardie &ifsasp poe sesroud
SR WRPNGEEI YIGEIT

[ Tt ?E.E»@WE

o Uopriadh 102|052 S 2188 spraasd
o =m0 par mmpanasd Yam
FFpou Turmiadn punins Wsaidar}  «

ARG Py fo spIau

v

PI {OUCIIPDAY Hioq ] Hanod:
Enoiyr puoed apgqonfond 2»_%1

i &%ﬂ&.ﬁ%&ﬁég

HAIDOTERR [T DT TEULORAUD

sjayued RiLap Xuoans vjeump] +

ss73a1005 roonmado por mINURLeS
JO NOGOINT 2y YEHL POmIwRT)

AR N2 paaackin TR
ssdumwegnd epappod Eionay @

'@uaIaetEi Snposd po

Ropprmamny)do: o g3nean safaans
SoUREUL I 500 3] QUOPRTNS AN

« | Fooamn SengnF) SHass] SAIRPY ¢

9V B
116 51134 JO JIP3MEY PLG AWHE

o SFarnay) sapfenens xm pom argood
Ry wamanas (uidea oo oz«

BN
SAPPOATE it y5H FINAEORY

SOk
P SN o AR POR SR

SYORAWE
A— I —
[ E )
Appu= plb SR |&de sFpns won sdnpyuonupsl
AR DORKEORIP B s ronposd Hrppan Bt K DRONPE SIESL
ol 4 $120703d YRAOREHENIED Bnany) ~gosoap AR $9app e Sumpodas paw seamsng oy Ut edoad 0o 3oy

Eaiwim g weaEoad voiFromInIALG:
TR 2AMSUA A0 R -

Ao 3 oo
SINTPIAIDE DT TIREDS U J3RRIR

ERELT]
£ sEoynjos 3%. 0y o

20000 daf)Eed

342)1§30 0} Boj RG] BRd pus

U T3 PUEIEIMINT. G RIP{CTURYES
Aoy (@ Seriote @ L)nb PG e

satumaaddo aeals
pun Adaens i uofug Afjenagree
Sw—ﬁ_ﬂ:_sunuu:ugn._ m

01 AFhe 153 59jq010 gy o
PrRAEY (R FRAS{A B IETIHITY

$(o07 mmmd poptsasons

poz aamgym Jgsgedibes

BurBesana spm remdopawg pra

Qekd [anpLy R 20w o) saserad
REERATUT)G S J 0ON  +

wapuRednn ) duysspes |
MO PO SN[TA MG i saee| i
e ot 1 20r 1 GEIIG B

anp Jo SRPCRIIAPI doap 7 ABPART ) PIPINOTY MRS TR0 .
IIHNOIAND

METRICPeT B paE stawrEg Iy fo

! : Ly Fift O PGS 5] SIPMIOD

NG FIUMT pup Eapiungacdde sl | panpie wepingos up apdond e aleluy

ARSALUT ) J0 UCDILLOFSLDIY M1 ¢) LAIAEDRAR] WAnorgs Mt pan SHrALISIALT (EUOYMDOI] DI SWRToKS pLDCa sarseausmig Sugines JO HYOA LN G2y

uey ssalpsug LT0Z < STOZ N[ S5eulsng H3aje.qs 1SN SAIC1S pajury

e




Page 95 of 111

Chapter II B(8) S-4.1

Corporate Summary - Exhibit 12

Chart of AES Corporate Structure
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Corporate Summary - Exhibit 13

List of DP&L’s Directors and Officers

DP&L Directors (as of 9/212015)
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. Zagzebski+

DP&L Officers (as of 92/2015)

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. Tornquist Controller



Chapter II B(8) S-4.1 Page 97 of 111

Corporate Summary — Exhibit 14

DP&L’s Code of Conduct

The AES Valﬁes

From Words to Action

\




Chapter I B(8) S-4.1 Page 98 of 111




Chapter IT B(8) S-4.1

AL AZS, it'swhzt brings us together that makes us
unigue as a company. We shara a vision of bsing the
worid's leading powar compary by safely providing
affordable and sustainable enegy, andwe also shars
3 common set of valuas that de ow wework
towards that visicn on a daily basis. Our values guide
our evary action, providing a commen framework fer
hon we interact with other AES peegle. conduct
business with our pariners and supplis

our customers and the mamy comm:

environments in whithwe cperate around the warld.

We believe in putting safety above all else, acting
with integrity, honoring commitments, striving for
excellznce in all we d: ng fure through work.
Driven by curvelues, we invest in corperste social
resporsibiity programs to suppert the social,
sconomic and envirorimertal well being of the
communities irs which we operate 2nd ara recognized
as an industry leader for our operstional and safety
cerformarce. Gur people are vital to evary zspect of
AES, arndwe strive to provide the necessary tools to
optimize their potentiz! and the performance of our
bustnesses through the use of new technalogies and
innovative business solutions.
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Our Values Guide was developed to help each of us
translate our valuss into actien by desaibing the
business practices and prindplas that AES pengle are
expectad to apply to thework we do and the business
decisions we make on behatf of the Compary. The
Values Guide is an important rascurce to ensure we
continue 1o act with the highest ethicl standards in
all of our businzss artivities,

Each one of vz is personally respensible for adhering
to theValues Guidz. znd ! encourage you to read
through it carefully to ansure you understand your
commitments as anAES person, Together, we can
preserve the zthical standards that have guided AES ta
the past success we've had as a company and tothe
success we'll achieve going forward

Bast regards,

27/

Andrés Gluski
AES President and Chigf Ex ecutive Of ficer




Chapter 11 B(8) S-4.1

E

-

i

m Words to Action

Spmid T A % g

In crder to Tansiate ourVatues from words to action,
we must consistently apply the Vakses to aur everyday
brrginess activities.

This guida to cur Values clarifies the responsibiities
that we have to each other, fo our business partners
and suppliers, tO gur customers, $o our owners, and to
our commurtles. This guide desaibes the standards
of fusiness conduct that gover our business dealings
worldwide and highllghts consikderations that we
should think about when making difficult business
decisions, This is not an answer guide—no written
podicy can anticipate evary dilemma or provide the
appropriate advice for evesy business shuation,
Many AES businesses have also adopted more specific
poticies and procedures related to toplcs addressed In
this guide All of us have a responsibliity to famillarize
pursefves with the policles and procedures that apply
t0 our businesses,

As 2 giobal company, AES operates in many diffecent .
econcmic and political ervironments and does business
in the context of a wide range of sociat and culturat
custoens and traditions. This gulde Is intended to assist
AES people around the workd with making difficult
business declslons while remainilng true to the letter
and spirit of ourValues.

AES people are encouraged to ask questions before

acting and are expected to comply with ourVatves and

this giide—business resulits are pever mosce impartamt
than conduct consistent with cur Yaiues,

Simply put, our Values define AES and theway that
AES peaple do business worldwide.

Responsibilites of AES People

Each of us 1s respansible for Incorporating our Values
Into our work and our business decisions. Our stake-

holders and our fallow AES people will judge us by
aur actions, not our words AES peopls are strongly

encouragad 1o raise questions and to report wiongdoing,
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AES people who in good faith seek advice, ralse concerns,
or report improper behavior are doing the right thing.

Additional Responsibilities

of Managers

Managers ane expected o tzad by example, to demon-
Strate a commitment 1a our Values, and to act with
the highest standard of integrity. They shoeld make
themselves available to respond to questions and to
receive reports of miscoaduct. 1 is the duty of avery
AES leader and manager to encourage reqular discus-
sion of our Values and to promote a work environment
where consideration of our Vatues Is 3 regular part of
buslness decisions.

Where to Gao for Help

AES people who have quastions abotst our Values or
this gnide, or concems about illegal or unethical business
conduct or guestionable accounting, intermal comtrofs,
or auditing lesues, should contact thelr manager, another
AES leader, an Ethlecs and Compllance Department
representative AES tegad counsel, or another appropriate
AES persoinL

I andkdition, the AES Hetpline Is available 24 hours a
day, seven days a week to request Information or to
repart concerns.

Contacts to the AES Helpline may be made anomymously,
and all efforts will be made to protect the confidentiality
of aryone contacting the AES Helpline.
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What Happens When a Question
or Concern is Raised

AES will respond to 3l requests for advice and wilk
invactigate all reports of improper behavior AES
pedple are expected to coopemate with investigations
intq reports of misconduct and to be truthful and
fortheoming during the cowrse of such investigations.

Disciplinary measuras and corrective action will depend
on the specific circumstances of the viclation. Actlons
contrary 1o law, ourValues, this guide, of other comporate
plicies wili be grounds for disciplinary action, up to

and including termination, subject to local law and the
tenns of any applicable colfactive bargaining agreement.
Failure to report Improper behavior, knowingly making

a false report, or refusing to conperate with an imvesti-
gation may also be grounds for disciptinary action.

No Tolerance for Retaliation

or Harassment

Cpen commmication is vital to the success of our
Values, We are committed to maintalning awork
environment where AES people can ask questions, voice
concemns, and make appropriate suggestions regarding
businiess practices. We will not tolerate retaliation
against any AES person for raising questions or concems
or making 3 good faith report of possibie Impropar
behavior. In addition, harassment and intimidation in the
workplace are strictly prokibited.
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Ensuring safe operations at our facBlties arournd the
warid [s the cornarstone of our dally activities and
declsions. Every day, we hamess ooe of the world's
most povwerful forces: electsicity. We always Put Safety
Flrst, and we measrs our sucress by how safely we
achleve our goals,

Safety Requirements

‘We will place the highest priority on safety in the
warkptace, and In the communitlies where we do
business. We will conduct business in accordance
with alt appiicable workpliace health and safety laws
and segutations, and we will promptly report safety
concems, incidents, and viofations.

Safety Practices

We will continuousty improve our safety performance
by sharing lassons laamed and exchanging best
practioes We will promote global safety Initiatives to
identify and redoce risks. Our safety practices must
abways come first,

Safe Workplace

A safe woekplace includas a workplace free from violence
and negative influences that can distract us from our
responsibilities. We will not jeopardize our own safety
or the safety of othess by working while impaired by
atcohot of drugs (presaription or sthenwise).
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When we Act With Integrity we sam the trust of our
bessiness partners, customers, shareholders, and the
people who tive In the communities where we operate.
Maintaining our reputation requires a continuours
commitment from all of us to act with the highest
standsrd of Integrity in alt of pur business declsions.

Compliance with the Law

We wiil foliow all taws, regulations, and company policies
that govern ourwork. Insotmne cases, our Values strive
for a higher standard than what laws and regulations
require. taws and regulations may differ depending
on the country or state in which we wosk, our country
of dtizenship, or the AES business entity for whichwe
work. in additfon, because AES ks a public company
basad In the United States, some United Statas laws
apply toAES businesses autside of the United States.
We must undesstand what laws apply to cur business
activities, and we wlll consult AFS legal counsel when
in doubt.

Public Disclosures

AES will provide full and accurate iformation about
financlal and operdtional issues to investors and
govermnment agencies. All reports and documents sub-
mitted ta the United States Securities and Exchange
Coinmission o other povernement apencies, and all
public communications, wili include full, falr, accurate,
timely, and understandable disclosures.

L
s

COMEUIT TS SSURE 2LV SMROCSRLETS

TIURALRBULIE

ic
E

In an effort to enswre the quatity and transparency of
disdnsures fo shareholders, anakysts, and others who
trade in AES securities; only authorized AES spolespecsons
wilt respond to public inquiries on behalf of AES.
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Insider Trading

At times, we may recelve mnfidential infocmation about
AES or ather companies with which AES does business
before it ks made publicty avallable to ordinary Investors.
Same of this non-public or “inside” nfivmation may
be considered materlal to itwestor decislons and coutd
create an unfair advantage if secusities are bought
ar soid based on such information. We will not use
non-public information about AFS or other companies
for personal benefit, we will not trade securities based
o such infiornatian, 2nd we will not provide such Infor-
mation to others.

To help protect against potential Insider trading, AES
estahlishes"blackout periods™ during wdch certain AES
people may not engage In transactions In AES sequrities.

COMEULT THE PISCER TRALMG FOLITY

Anti-Corruption

AES does not condone bribery., kickbacks, ar
impeoper payments amywhere in the woeld even if
the rafusal to make such a payment results in AES

|osing a busirress opportunity.

AES Is committed to comphiance with imtemational
anti-oruptan laws and standards, including the
United States Foreign Corrupt Practices Act. We will
not offer money or any other benefit directly or
through another party to any governmert official In
order to influence declsions, pbtain o retaln business,
Of sacura 2ty Improper advantage.
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AES wilk not provide financiat support or assistance to
anyone engaged In aimnal activity, norwill AES support
any process by which indeviduals or entities try to
conceal the proceeds of aiminal activity or otherwise
make thess funds look lagitimate [“money taundering™).

International Trade Activities
Bacause AES §s subject to United States regulations, alk
AES businesses must comply with economic sanctlons
and trade embargoes impesed or approved by the
United States Govermnment Other countries or regicnal
organizathons may also impose restrictions on exports
ox deatlings with certaln countries, entities, or individuals,
We will follow all applicable laws, regulations, and
restrictions when importing or exporting goods, infor-
mation, software, of technology. We will atso abide by
applicable anti-baycott laws and wil promgtly report
any request for AES to participate In a boycott.

COMGULT THE ERPORT CONTROLS TRADE 26144

TN AN ANTEBOYIDTT FILCY

Fair Competition

We will compete lawfully based on the merlts of our
products and sarvices and in accordance with the letter
and spirit of antitrust and other laws designed to
peserve free and opan competition AES will pot make
formst or Informal agreements with its competitos
regarding prices, production or inventory levels, bids,
or allocation of markets, customers, or suppliers.

Conflicts of Interest

We will avold situations that could create or appear

to create a conflict between our personal interests and
the interests of AES. Qur business decisions will be
governed by judgment, objectivity, and loyalty toward
AES and our stakeholders, not by our personal Interests.

CORSULT THE COMPLICT OF INTEREST POLCY

APPLICABLE T rDUR AES BUSIRESRS
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Gifts and Entertainment

In many cowntriss, gifts and entertainmecnt are a common
part of business interactions. Aithough customs vary
around the world, we will avoid offering, soliciting or
accepting gifts, entertainment, favors or other benefits
or advantages that may be misinterpreted as improperly
compomising our judgment on behaf of AES or obll-
gating us In any way. In addition, AES people engaged
in buslness activitles involving povemnmment officlals
marst understand what laws apply to their activitises.

TOMEULT THE GIFT ARG ENTERTATNMENT POLICY

APPUCABLE T YDUR ATE BUSHERS

Outside Employment and

Other Outside Activities

In some circumstances, outside employment or cutside
activities can interfere with ocur job responsibilities oc
conflict with AES business interects. In order to avald
such circumstances, we will not use AES's name,
information, work time, property, or other resources

to perform a2 second Job or to undertake other outside
activities.We will also consider potential conflicts
withAES business inberests before agreeing to sarve as
a director or officer for an outside business, sesking a
political or other povernment position, or engaging in
setvice with 2 charitable, civic, religious, educational,
public, political, or sociat organization.

Political Activities

AFS people are encouraged to participate as individuals
In politicat and govermnmental processes. In order to
make clear that such participation is belng undertaken
as a private citizen and not on behalf of AES, we will
rot use AES's name, funds, work time. of othes resperces
to assist a political party, group candidate, or campaign

ZOMBUET THELOBBY NG POLICY, POLTICAL DONA-
TIOKI POLICY, AMD CHARTABLE

4 |
SOLICY ATPLICABLE TOYDUR AES BUTIMES




Chapter 11 B(8) S-4.1

When AES businesses participate in political activities
and advoracy efforts aimed at Influencing tegislative,
regulatory, or other government policy matters, they will
follow all applicable laws and regulations regarding
interaction with govemment offidals. Al amangements
with outside parties engaged to undertake such
activities on behalf of AES must also comply with AES
policies and the law.

Protection of Company Assets

We will protect AES assets, including physical equlp-
ment, funds, property, supplies or other items of value,
Theft or destruction of AES assets is prohibited. We
wilt obtain permission before utilzing AES assets for
projects or purposes outside of their normal business
usa o outside of working hours.

Intellectual Property

Business ideas are among AES's most valuable assets,
Intellectual property. such as trademarks, patents,
copyrights, trade secrets, logos, business processes,
ressarch, and customer or supptler lists, prowides AES
with a competitive advantage, and we wilk protect such
intellectual property against [oss, theft, or other misuse.

Protection of

Confidential Information

During the course of our work, we may leamn confiden-
tial Information about AES orAES business partnass,
suppliers, or customers. We will not share this sensitive
information with anyone outside of AES, and we will
not use this information for parsonal gain.

This obiigation to protect confidential and proprietary
information continues even after leaving smplioyment
with AES.AES people must retum alt coples of any
materials contalning such sensitive informationwhen
they leave AES.

Corporate Records

AFES relfies on accurate Information to make good
business declsions. We will create tnithful and complete
business records and supporting detail This duty
includes financial and accounting data and information
regarding transactions, as well as documentatlon of
businass travel and entertainment expenses or other
payments made on behalf of AES.

Wewill propery label and handle confidential, sensitive,
and proprietary information and will maintain docu-
ments, including electronic records, in accordance

with AES policies and any instructions fromAES lagat
counsal regarding retention of documents,

Internet and Email

The use of the Intemet and Email is aritical to conducting
business communications effectively and efficlently,
We will primarily use AES Internet and Email systems
to facilitate AES business objectives. All data stored

on AES computers and servers, including Email sent or
received, is AES property and will not be considered
private except as required by local taw.
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Honoring Commitments means that we will not make
promises that we cannot keep. The retationships that
are critical to our success depend entlrely on trust.
Qur stakeholders know that they can rety on us bacausa
we do what we sy

Fair Dealing

We seek tn malntain the trust of our customers,
competitors, and suppliers by conducting business Ina
falr and ethi| manner, We will not engage in manipi-
lation, conceakment, atwse of privileged Information,
misrepresentation of matariat facts, or any other
urifair dealing practices. We will not offer anything

of yalue to others to gein an improper advantage fn
ehbtaining or retalning business or obtaining other
favorable action.
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Our Owners

We are comimittad to protecting the imvestments of
aur shareholders and to peoviding financlsl return
and growth When making business decisions, we will
tatance short-term and iong-term goals in an effort
10 maximize valus to our owners.

Our Customers

Qur customers are fundamental to our success. We
will work hard to understand and antic/pate the needs
of our astomers and to provide products and services
of the highe=t passible qoality and value.

Our Suppliers, Agents and

Business Partners

We seek to & business with suppbers, agents, consut-
tants, and partners who follow the highest standards
of buginess conduct and integrity. All armangemnents
with these parties must comply with AES polices and
the taw. We wiil make purchasing and procurement
decisions that achleve the best valus for AES, nduding
price, quality, performance, and suitability.

D PSR PERTELS

Our Communities

We support sustainable business practices [n the com-
mustities wihere we operate We will promote operationat
practices that reduce the environmental burden
assoclated with our activities and encourage Innovation
that can offer envimonmental and sociat benefits.
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Excettance is both a goal in Itself and the way to ackleve
that goal Striving for Excelience mwearns continually work-
ing to improve curselves and ouwr business operations.

Global View

We conduct operations around the world with a global
view Wewill make business dedlslons with the goal of
advancing ths business intarests of AES as 2 whole while
malntainkng our commitments to aur stakehokders.

Learning Organization

AFS |5 a leaming organkation. We will provide contimual
leaming oppactunities to help AES pecple reach the
highest skill levels AES peopie will be evaliated and
rewarded based on thelr performance and the contri-
butfors they make to AES.

Continuous Improvement

We seek to continuously improve In afl that we da.
AES people are mmedtnwssguﬁd—falm
opinions about how AES can impeove performanca,
and we will take active stegs to shave stratagias and
tessons leamed across the organfzation.
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Have Pun Through Work

We enjoy our work and appreciate the fun of being
part of a team that ks making a difference. Having
Fun Through Waork means knowling that what we
work at each day has a positive Impact. We believe
that a workplace that supports respect for one
another, teamnwork, and diversity of backgrounds and
viaws is a funwaorkplace.

Respecting One Another

Wewlli act in accordance with the highest standards
of professionat conduct and treat each ther with
respect and dignity. AES leaders and managers have a
spedal responsibility to foster a workplace environment
that supports honesty, integrity, respect. and trust.

Global Team

Cur ability to creata teams that bring together different
geogaphic, ethnlc, cufturst and profiessional backgrounds
givesAES a unlque advantage in the marketplace. We
take pride In the diversity of our global workforce and
wil abide by laws that prohlbit discrimination every-
whera that we do business.

Our Responsibility

Our commitment to having fun theough work makss
AFS an exceptional company. We recognize that workdng
together to make a difference for our stakeholders
makes wock fun, fulfilling, and exclting. We care about
working for a comparny whera wa can ba proud of dur
achlevements, and, when this is not the case, we will
change the way we do things.
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From Words to Action

This guide cannot describe evesy business practice
or answer every business question, AES peogle are
expected to rely on their own judgment to trnslate
our Values fromwoeds to action,

The followlng questfons may be helpful In applying
the letter and spitt of ourValues when faced with a
difficult business declsion

1.Are my intended actions legal?
2. Would | want ta sea my actions repoeted in
the media?
3. Could I justify my actions to my friends and family?
4 How will | feel about my sctions a few days
from: now?
5.Am | comforiable with these actHoms—what does
my conscience say Is the tight thing to do?

‘We all share responsibiitty for the success and reputation
oF AES. We cannot avoid this responsibifity by simply
saying, “Everyone doss it” or “No ome will ever know™
or "It doesn't matier how it gets done, asiong.as it
peis done” Asking ourselves the fAght questions before
we act will help s tn do the right thing.

I tha end, we want to be proad of our accompilshments
at AES, and, more impostantly, we want bo be proud of
the actlons we take to reach those accomplishments.
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This guide sarves as The AES Corporation’s Code of Conduct This guide has been 2 pproved by The AES Corporation’s
Board of Directors and has an effective date of july 30, 2007.

This guige s not an employment centract This guide does not alter the at-will status of any AES employee

of the tarms of any appliczble collective bargaining agreement and does not provide AES employees with any
rights of any kind. AES resenves the right to amend this guide at ary time without notice.

The concepts set forth in this puide will be applied based on the particular circumstances presented; however,
awaiver of any standard or requirement in this puide for directors, executive officers, or senzor financial officers
may be granted only by the Board of Directors, following approval by the Audit Committes, Waivers will be
dsclosed to AES sharehalders as required by Baw,







