December 28, 2017
VIA Electronic Filing

The Honorable Asim Z. Haque
The Ohio Power Siting Board
180 E. Broad Street
Columbus, Ohio 43215

Re:  Refiling in Reopened
Case No. 93-1049-GA-BTX
Request for Transfer of Certificates:

Dear Chairman Haque:

On December 22, 2017, a Request for Transfer of Certificates was filed in three dockets
relating to certificates granted by the Ohio Power Siting Board regarding what is commonly
referred to as the Tait electric generating station. The Tait Station is now owned and the
certificates held by AES Ohio Generation, LLC, (previously named DPL Energy, LLC). Itis
being sold to an unrelated entity, Tait Generating Station, LLC, that is a subsidiary of a larger
enterprise described in the December 22, 2017 filing. That filing was made electronically in two
of the dockets, but the above referenced docket, relating to two gas pipelines used to deliver
natural gas to the Tait Station, was “Closed” and the electronic filing could not be made.

The OPSB Staff has now reopened Case No. 93-1049-GA-BTX, and the attached original
filing is being resubmitted separately via electronic filing. Please accept this filing and AES
Ohio requests that a single ruling be issued in this Case and the two other cases, Case Nos. 92-
1475-EL-BGN and 99-1705-EL-BGA. For further information regarding this request, please see
the attached.

Respectfully submitted,
on behalf of: Seller ~ AES Ohio Generation, LLC
and Buyer:  Tait Electric Generating Station, LLC

ss:// Randall V. W

Randall V. Griffin

Chief Regulatory Counsel
AES U.S. Services, LLC
1065 Woodman Drive
Dayton, OH 45432



December 22, 2017

VIA Electronic Filing

The Honorable Asim Z. Haque
The Ohio Power Siting Board
180 E. Broad Street
Columbus, Ohio 43215

Re:  Request for Transfer of Certificates
Case Nos. 92-1475-EL-BGN,
93-1049-GA-BTX,
99-1705-EL-BGA

Dear Chairman Haque:

Attached, filed electronically, is this letter and attachments requesting that the Ohio
Power Siting Board (“OPSB” or the “Board”) approve a transfer to Tait Electric Generating
Station, LLC (“Tait Generating”) of the Certificates issued in the above-captioned proceedings.

As further background, it is stated that:

1) In Case No. 92-1475-EL-BGN, on March 7, 1994, the Board issued a Certificate
authorizing, subject to the conditions stated therein, The Dayton Power and Light Company to
construct and operate three electric generation units at a location known as the Tait site (Tait
units 1-3).

2) In Case No. 93-1049-GA-BTX, on March 7, 1994, the Board issued a Certificate
authorizing, subject to the conditions stated therein, The Dayton Power and Light Company to
construct and operate two natural gas pipelines of approximately 6.6 miles in length and two
sections of a common 18 inch pipeline, extending from an existing “Derby Station” site where
natural gas was available to the Tait site.

3) In Case No. 99-1705-EL-BGA, by entry dated February 7, 2000, the Board
authorized the transfer of the above two Certificates to DPL Energy, Inc. By entry dated July 17,
2000, the Board approved a further amendment issuing a Certificate, subject to the conditions
stated therein, authorizing DPL Energy, Inc. to construct and operate four additional electric
generation units at the Tait site (Tait units 4-7), subject to the conditions set forth therein.

4) On February 10, 2016, a “Notice of Legal Name Change” was provided to the
Board to document that the entity previously known as DPL Energy, Inc. was now known as



AES Ohio Generation, LLC (“*AES OG”). There was no transfer of certificates because there
was no transfer of assets; this was merely a change in legal name.

5) Tait Generating is a subsidiary of Rockland Power Partners Il1, LP, an investment
fund managed by Rockland Capital, LLC (*Rockland”). Rockland’s team specializes in the
purchase and optimization of independent power projects. Since its inception in 2003, Rockland
and affiliates have overseen the deployment of several billion dollars in debt and equity capital
across dozens of independent power projects in the U.S. and Europe. Additional information
about Rockland and its generation portfolio can be found at www.rocklandcapital.com.

6) On December 15, 2017, AES OG executed an Asset Purchase Agreement under
which AES OG will sell Tait units 1-7 and the gas pipelines that the subject of three Certificates
described above. The sale will close shortly after all necessary conditions precedent to closing
are met, including the transfer of these Certificates. To facilitate the OPSB’s review, two
attachments are provided:

1) The SEC Form 8-K and press release that was issued in connection with the sale;
2) A letter signed by an officer of Tait Generating confirming that to the extent any
obligations under the Certificate are continuing obligations subject to the Board’s jurisdiction,

Tait Generating will assume and comply with such obligations as set forth in the Certificate.

For any questions or additional information regarding this letter or transaction, please
contact the following:

Mark E. Miller Mr. James A. Maiz

President Tait Electric Generating Station, LLC
AES Ohio Generation, LLC c/o Rockland Capital, LLC

1056 Woodman Drive 24 Waterway Avenue, Suite 800
Dayton, Ohio The Woodlands, Texas 77380
937-259-7207 281-863-9006
Mark.miller@aes.com james.maiz@rocklandcapital.com
Randall V. Griffin Robert J. Schmidt, Jr.

Chief Regulatory Counsel Porter Wright Morris & Arthur LLP
AES U.S. Services, LLC 41 S High St., Suites 2800-3200
1056 Woodman Drive Columbus, Ohio

Dayton, Ohio 614-227-2028

937-259-7221 rschmidt@porterwright.com
Randall.griffin@aes.com




Both companies are interested in closing this transaction on or before February 28, 2018,
if at all possible, and would therefore request that this matter be brought before the Board at the
earliest possible time.

Respectfully submitted,

on behalf of AES Ohio Generation, LLC
and Tait Electric Generating Station, LLC

Craig L. Jackson
Vice President and CFO,
AES Ohio Generation, LLC

cc: Ms. Barcy F. McNeal, Secretary, OPSB
James A. Maiz, Tait Electric Generating Station, LLC



ATTACHMENT 1

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

FORM 8-K




12/22/2017 Document

8-K 1 dpl8-kpeakerassetsalesigni.htm 8-K

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of report (Date of earliest event reported): December 15, 2017

Commission Registrant, State of Incorporation Employer
File Number Address and Telephone Number Identification No.
1-9052 DPL INC. 31-1163136
(An Ohio corporation)
1065 Woodman Drive

Dayton, Ohio 45432
937-259-7215

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing
obligation of the registrant under any of the following provisions (see General Instruction A.2. below):

O Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-
2(b))

O Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-
4(c))
Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the

Securities Act of 1933 (§ 230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§
240.12b-2 of this chapter).

Emerging growth company OJ

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended
transition period for complying with any new or revised financial accounting standards provided pursuant to
Section 13(a) of the Exchange Act. O

https://www.sec.gov/Archives/edgar/data/787250/000078725017000042/dpl8-kpeakerassetsalesigni.htm 1/8
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Item 1.01 Entry into a Material Definitive Agreement.

Peaker Asset Sale

On December 15, 2017, DPL Inc. (“DPL”) and AES Ohio Generation, LLC (“AES Ohio”), a direct
wholly-owned subsidiary of DPL, entered into an Asset Purchase Agreement with Kimura Power, LLC, as
Buyer (“Kimura Power”), and, for certain limited purposes provided therein, Rockland Power Partners III, LP, as
Guarantor, pursuant to which AES Ohio will, subject to the terms and conditions in the Asset Purchase

Agreement, sell to Kimura Power (the “Peaker Asset Sale”) the generation and related assets for the following
AES Ohio facilities (the “Peaker Assets”):

586.0 MW Tait combustion turbine and diesel generation facility
236.0 MW Montpelier combustion turbine generation facility

101.5 MW Yankee combustion turbine generation and solar facility
25.0 MW Hutchings combustion turbine generation facility

12.0 MW Monument diesel generation facility

12.0 MW Sidney diesel generation facility

The Peaker Assets are being sold for $241.0 million in cash. The cash purchase price is subject to
adjustments at closing based on working capital, capacity commitments and timing of the closing of the
transaction.

The sale transaction is subject to expiration or termination of the waiting period under the Hart-Scott-
Rodino Antitrust Improvements Act and approval by the Federal Energy Regulatory Commission under Section
203 of the Federal Power Act, and other closing conditions. The Asset Purchase Agreement includes customary
representations, warranties and covenants by the parties. The Asset Purchase Agreement also contains certain
termination rights for the parties, including if the closing does not occur within nine months following the date
of the Asset Purchase Agreement (subject to extension by an additional 90 days). Each party has agreed to
indemnify other parties for, or to guarantee in the event of, breaches of representations and warranties, breaches
of covenants and certain other matters, subject to certain exceptions and limitations.

Credit Agreement Amendments

On December 15, 2017, DPL, in order to facilitate the Peaker Asset Sale, entered into the First
Amendment to Credit Agreement (the “First Amendment”), with AES Ohio, the lenders party thereto and U.S.
Bank National Association, as administrative agent for the lenders, which First Amendment amended the Credit
Agreement dated July 31, 2015 (the “Credit Agreement”), among DPL, the financial institutions from time to
time signatory thereto and U.S. Bank National Association, as administrative agent for the lenders.

The First Amendment amended the Credit Agreement to, among other things, specifically permit, as an
exception to the negative covenants therein, (x) dispositions of generating facilities owned by DPL or any of its
subsidiaries (with additional conditions required to be met for any disposition of generation assets that do not
use coal as their primary fuel source) and (y) dispositions of interests held by DPL and its subsidiaries in
transmission assets to tenants-in-common (or affiliates thereof) in exchange for tenants-in-common interests in

https://www.sec.gov/Archives/edgar/data/787250/000078725017000042/dpl8-kpeakerassetsalesigni.htm 3/8
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other transmission assets which, together with cash received by DPL and its subsidiaries for the disposition of
interests, represent reasonably equivalent value as determined by DPL.

DPL will use the net cash proceeds from the Peaker Asset Sale to repay in full the outstanding term loans
under the Credit Agreement and to repay additional debt and/or fund infrastructure investments. Additionally,
the First Amendment provides that upon the payment in full of the outstanding term loans under the Credit
Agreement, the “Consolidated Total Debt to Consolidated EBITDA” financial covenant ratios and time periods,
as described in Section 7.11(a) of the Credit Agreement, will be replaced with the following (with the definition
of Consolidated EBITDA also modified to add back certain non-recurring cash expenses related to the closure or
sale of DPL’s generation facilities):

Period Maximum Ratio
September 30, 2015 through December 31, 7.251t0 1.00
2018

January 1, 2019 through June 30, 2019 7.00 to 1.00
July 1, 2019 through December 31, 2019 6.75to 1.00
January 1, 2020 and afterward 6.50 to 1.00

Item 2.06 Material Impairments.

As a result of entering into the Asset Purchase Agreement on December 15, 2017 for the Peaker Asset
Sale, DPL estimates that it will recognize aggregate impairment charges with respect to the Peaker Assets of
approximately $95.0 million to $110.0 million. The anticipated impairment is not expected to result in any
current or future cash expenditures.

Forward-Looking Statements

This current report contains forward-looking statements within the meaning of the Securities Act of 1933
and the Securities Exchange Act of 1934. These statements include, but are not limited to, statements regarding
management’s intents, beliefs and current expectations and typically contain, but are not limited to, the terms
“anticipate,” “potential,” “expect,” “forecast,” “target,” “will,” “would,” “intend,” “believe,” ‘“project,”
“estimate,” “plan” and similar words. Such forward-looking statements include, but are not limited to, the
occurrence or timing of the transactions contemplated under the Asset Purchase Agreement or the use of sale
proceeds, estimates and expectations regarding impairments, strategic objectives, business prospects, anticipated
economic performance and financial condition, management’s expectations and other similar matters. Forward-
looking statements are not intended to be a guarantee of future results, but instead constitute current expectations
based on reasonable assumptions. Forecasted financial information is based on certain material assumptions.
These assumptions include, but are not limited to, timing of events, accurate projections of market conditions
and regulatory rates, future interest rates, commodity prices, continued normal levels of operating performance
and electricity volume at distribution companies and operational performance at generation businesses consistent
with historical levels, as well as achievements of planned productivity improvements and incremental growth
investments at normalized investment levels and expected rates of return.

2 (13 2 (13 2 (13

Actual results could differ materially from those projected in our forward-looking statements due to
uncertainties and other factors. Important factors that could affect actual results, for example, are discussed in

https://www.sec.gov/Archives/edgar/data/787250/000078725017000042/dpl8-kpeakerassetsalesigni.htm 5/8
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DPL’s filings with the Securities and Exchange Commission, including, but not limited to, the risks discussed
under Item 1A “Risk Factors” in DPL’s 2016 Annual Report on Form 10-K. Readers are encouraged to read

https://www.sec.gov/Archives/edgar/data/787250/000078725017000042/dpl8-kpeakerassetsalesigni.htm 6/8
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DPL’s filings to learn more about the risk factors associated with DPL’s businesses. DPL undertakes no
obligation to update or revise any forward-looking statements, whether as a result of new information, future
events or otherwise. Any security holder who desires copies of DPL’s periodic reports filed with the Securities
and Exchange Commission may obtain copies (excluding exhibits) without charge by addressing a request to the
Office of the Secretary, DPL Inc., 1065 Woodman Drive, Dayton, Ohio 45432. Exhibits also may be requested,
but a charge equal to the reproduction cost thereof will be made. Copies of such reports also may be obtained by
visiting DPL’s website at www.dplinc.com.

https://www.sec.gov/Archives/edgar/data/787250/000078725017000042/dpl8-kpeakerassetsalesigni.htm 718
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused
this report to be signed on its behalf by the undersigned hereunto duly authorized.

DPL Inc.

Date: December 15, 2017 By: /s/ Judi L. Sobecki
Name: Judi L. Sobecki
Title:  General Counsel and Secretary

https://www.sec.gov/Archives/edgar/data/787250/000078725017000042/dpl8-kpeakerassetsalesigni.htm 8/8



ATTACHMENT 2
December 22, 2017

The Honorable Azim Z, Haque
The Ohio Power Siting Board
180 E. Broad Street
Columbus, Ohio 43215

Re:  Transfer of Certificate
Case Nos. 92-1475-EL-BGN,
93-1049-GA-BTX,
99-1705-EL-BGA

Dear Chairman Haque:

On behalf of Tait Electric Generating Station, LLC (*Tait Generating™) and in connection
with the purchase of the Tait Generating Station located in Montgomery County, Ohio, and
associated natural gas pipelines, [ hereby aver and state as follows:

1) I am President of Tait Generating and have the authority to make the
commitments and representations herein;

2) I, or members of my Staff on whom I rely, have been provided copies of and have
reviewed the orders and certificate granted in Case Nos. 92-1475-EL-BGN, 93-1049-GA-BTX,
and 99-1705-EL-BGA and the various settlements referenced therein;

3) Tait Generating hereby agrees and commits that, to the extent any continuing
obligations exist subject to the jurisdiction of the Ohio Power Siting Board, Tait Generating or

Name:/James A
Titler Preside
Sworn to before me on this date of
December -£<7, 2017.

V) (el [0asador

Notary Public

G, KRISTIN CAROL WARNKE
il m”'i My Notary 1D # 10267784
3:;&-"%:{; Expires Aprb 27, 2020



This foregoing document was electronically filed with the Public Utilities

Commission of Ohio Docketing Information System on

12/28/2017 1:00:39 PM

Case No(s). 93-1049-GA-BTX

Summary: Request for Transfer of Certificates (refiling in reopened case) electronically filed
by Mr. Randall V Griffin on behalf of AES Ohio Generation, LLC and Tait Electric Generating
Station, LLC
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