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WARNING: THIS POWER OF ATTORNEY IS INVALID WITHOUT THE RED BORDER.

- POWER OF ATTORNEY
TRAVELERS ] pormington Casutty Company

St. Paul Mercary Insurance Company

Fidelity and Guaranty Insurance Company Travelers Casualty and Surety Company
Fidelity and Guaranty Insurance Underwriters, Ine. Travelers Casualty and Surety Company of Ameriea
St. Paul Fire and Marine Insurance Company United States Fidelity and Guaranty Company

St. Paul Guardian Insurance Company

Attorney-En Fact No, 222635 Certificate No. 0 0 3 7 7 0 7 8 6

KNOW ALLMEN BY THESE PRESENTS: That St. Paul Fire and Marine Insurance Company, St. Paul Guardian Insurance Company and St. Paul Mereury Tnsurance
Company are corporations duly organized undor the laws of the State of Minnesots, that Farmingion Casualty Company, Trevellers Casualty and Surety Company, and
Travelors Casualty and Surety Company of America are corporations duly organized under the luws of the State of Connectiout, that United States Fidelify and Guasanty
Company is a corporation duly organized under the laws of the State of Maryland, that Fidelity and Guaranty Insurance Company is a corporation duly organized undor
the laws of the State of lows, and that Fidelity and Guaranty Insurance Underwriters, Inc., is  corporation duly organized under the laws of the State of Wisconsin
(herein collectively called the “Companies”), and that the Compahies do hereby make, constitute and appoint

Darelta White, Richard G, Dicciani, Richard A. Jacobus, Mary C. O'Leary, Douglas R, Wheeler, Maureen McNeill, Wayne G. MeVaugh, Rosemarie Caponi,
Elizabeth Marrero, and Sandra E. Bronson

of the City of Philadelphia . State of, Pennsylvania + their true and lawfu] Attomey(s)-in-Fact,
each in their separate capacity if more than one s named above, to sign, excoute, seal and acknowledge any and all bonds, recognizances, conditional underiakings and
other writings obligatory in the nature thereof on behalf of the Companies in their business of guaranteeing the fidefity of persons, guaranteeing the performance of
coniracts and executiug or guaranteeing bonds and undertakings required or permitied i any actions or proceedings allowed by law.

IN WITNESS WHEREOF, the Compagies kave cause his insiument o b signed ad thlscorporet sal to b et ffxcd,tis L
;
wgere WY . A
Farmington Casualty Company $t. Paul Mercury Insurance Company
Fidelity and Guaranty Insurance Company Travelers Casualty and Surety Company
Fidelity and Guaranty Insurance Underwriters, nc. Travelers Casualty and Surety Company of America

St. Paul Fire and Marine Insurance Company
St. Paul Guardian Tnsurance Company

idelity and Guaranty Company

State of Connecticut By: /é"‘f/ }%‘-\

City of Hartford ss. Georze® Thompsan, @ics President

On this the 151 e, I 2010 ofore:toe perscrnslly appasien GEOFE"W: THGHITESH, Wi acknowledged

himself to be the Senior Vice President of Farmington Casualty Company, Fidelity and Guaranty Insurance Company, Fidelity and Guaranty Tnsurance Underwriters,
Inc., St. Peul Fire and Marine Insurance Conipany, St, Paul Guardian Insurance Company, St. Paul Mercury Insurance Company, Travelers Casualty and Surety
Company, Traveless Casualty and Surety Company of America, and United States Fidelity and Guarenty Company, and that he, as such, being authorized so 10 do,
executed the foregoing instrument for the purposes thercin contained by signing on behalf of the corporations by himself as a duly authorized officer.

Nax ¢. 3 Fmould

Marie C. Tetreault, Notary Public

In Witness Whereof, | hereunto set my hand and official seal.
My Commission expires the 30th day of June, 2011.

58440-4-08 Printed in U.S.A.

WARNING: THIS POWER OF ATTORNEY IS INVALID WITHOUT THE RED BORDER
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3.5

3.6

Network Resources: The Network Customer, as necessary, shall designate from
time to time its Network Resources. In the event the Network Resource to be
designated is Behind The Meter Generation, the designation must be made before
the commencement of a Planning Period as that term is defined in the Operating
Agreement and will remain in effect for the entire Planning Period. Such
Network Resources must be acceptable to the Transmission Provider as Network
Resources in accordance with the Tariff and the Operating  Agreement.
Designations of resources that have not previously been accepted as Network
Resources of any Network Customer or Transmission Customer shall include the
information set forth in Section 29.2(v) of the Tariff. Changes in the designation
of Network Resources will be treated as an application for modification of
service. The Network Customer shall confirm the acceptance of a Network
Resource within 15 days of the completion of a System Impact Study or 30 days
after completion of a Facilities Study, as is applicable. The Transmission
Provider will maintain a current list of Network Resources, which shall be
updated from time to time.

Hourly Load: The Network Customer and/or the EDCs delivering to the Network
Customer’s load shall provide to the Transmission Provider, on a daily basis,
hourly loads and an associated bus distribution for the Network Load. For
Network Load within the PJM Region, hourly loads required under this Section
shall include all losses within such area, including 500 kV transmission losses,
other transmission losses, and distribution losses. The Network Customer shall
notify the Transmission Provider whether the Network Customer or the EDC or
both will submit the hourly loads.

Energy Schedules: The Network Customer shall schedule energy for its hourly
loads in accordance with the Appendix to Attachment K of the Tariff.

Interruptible Loads: The Network Customer shall inform or shall arrange for each
EDC delivering to Network Customer’s load to inform Transmission Provider
about the amount and location of any interruptible loads included in the Network
Load. This information shall include the summer and winter peak load for each
interruptible load (had such load not been interruptible), that portion of each
interruptible load subject to interruption, the conditions under which an
interruption can be implemented, and any limitations on the duration and
frequency of interruptions.

Procedures for Load Determination: The procedures by which an EDC will
determine the peak and hourly loads reported to the Transmission Provider under
Sections 3.1 and 3.3 may be set forth in a separate schedule to the Tariff for each
EDC. !
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3.7  Behind The Meter Generation: For Behind The Meter Generation of a Network
Customer that requires metering pursuant to section 14.5 of the Operating
Agreement, the Network Customer shall arrange for the Transmission Owner or
EDC to provide directly to Transmission Provider information pertaining to such
Behind The Meter Generation and the total load at its location as necessary for
PIM’s planning purposes.

Energy Imbalance Service: The Network Customer will receive Energy Imbalance
Service from the Transmission Provider in accordance with Schedule 4 of the Tariff,
Energy Imbalance Service is considered to be PIM Interchange and will be charged at the
hourly locational marginal price determined pursuant to Section 2 of the Appendix to
Attachment X of the Tariff.
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Reconciliation Billing: For Network Load within the PJM Region, to the extent required,
the Transmission Provider will reconcile the Network Customer’s hourly energy
responsibilities as initially reported to Transmission Provider and its hourly energy
consumption based on, or estimated from, metered usage, and provide corresponding
charges and credits to Network Customer. Such reconciliation, if required, shall be made
at the same rates as Energy Imbalance Service.

Designation of party subject to reciprocal service obligation: The Network Customer
shall comply with Section 6 of the Tariff.

Name(s) of any Intervening Systems providing transmission service: To the extent any
Network Resources are located outside the PTM Region, the list of Network Resources
maintained by the Transmission Provider referenced in Section 3.2 of these
specifications, shall identify any intervening systems needed to deliver those Network
Resources to the Network Customer’s retail load.

Charges: Service under this Service Agreement may be subject to some combination of
the charges detailed below. (The appropriate charges for individual transactions will be
determined in accordance with the terms and conditions of the Tariff)

8.1  Embedded Cost Transmission Charge: The embedded cost transmission charge
shall be determined in accordance with the formula set forth in Section 34 of the
Tariff.

8.2  System Impact and Facilities Study Charges: To the extent Network Resources
are located outside, or a new resource is added to, the PJM Region, a System
Impact Study and/or Facilities Study Agreement and related charges may be
required pursuant to Section 32 of the Tariff.
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8.6

8.7

Direct Assignment Facilities Charge: To the extent that facilities or portions of
facilities must be constructed by a Transmission Owner for the sole use or benefit
of the Network Customer to accommodate the service requested by the Network
Customer, the Network Customer shall be responsible for the cost of such Direct
Assignment Facilities, and the charges for such facilities shall be specified at the
time that the Transmission Provider determines the facilities that are needed to
provide the requested service.

Ancillary Services Charge: In addition to Energy Imbalance Service,
Transmission Provider shall bill the Network Customer for ancillary services in
accordance with Schedules 1, 1-A, 2, 3, 5, 6, and 9 of the Tariff. To the extent
required, the ancillary services charges shall also be reconciled based on any
differences between the Network Customer’s hourly energy responsibilities as
initially reported to Transmission Provider and its hourly energy consumption
based on, or estimated from, metered usage.

Other Supporting Facilities Charge: None.

Losses: For Non-Zone Network Load, losses of 3 percent for on-peak hours and
2.5 percent for off-peak hours shall be supplied as set forth in the Appendix to
Attachment K of the Tariff.

Other Charges: Transmission Provider shall charge Network Customer any and
all other charges set forth in the Tariff applicable to providing Network
Integration Service.

Designated Agent: To the extent that a Designated Agent for one or more Network
Customers provides to the Transmission Provider any of the information required by

these Specifications, it shall provide the information separately for each Network
Customer.
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CERTIFICATION
I, Charles Whitlock , certify that I am a duly authorized officer of

Duke Energy Retatl Sales, LLC _(Network Customer) and that

Duke Energy Retail Sales, LLC _ (Network Customer) will not request service under this
Service Agreement to assist an Eligible Customer to avoid the reciprocity provision of this Open-

Access Transmission Ta&

AN
(Name) charles Whitlock

(Name)
Subseribed and sworn before me this 27 _day of @M, an i

VVY]J?QW/JﬁWm

(Notary Public)

My Commission expires; ||~ | oy l |

MELISSA 8. STURGEON
Notary Public, Kentucky State at Large
My Gommission Expires November 15, 2011
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RELIABILITY ASSURANCE AGREEMENT

Among

LOAD SERVING ENTITIES
in the

PIM REGION

Kapim\Current Effective Agresments\Stripped Current Effectives\PJM RAA Among LSEs (Rate Schedule FERC
No. 44) 5-28-2009.doc
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RELIABILITY ASSURANCE AGREEMENT

RELIABILITY ASSURANCE AGREEMENT, dated as of this 1" day of June,
2007 by and among the entities set forth in Schedule 17 hereto, hercinafter referred to
collectively as the "Parties" and individually as a "Party."

‘WITNESSETH:

WHEREAS, cach Party to this Agreement is a Load Serving Entity within the PYM
Region;

WHEREAS, cach Party is committing to share its Capacity Resources with the other
Parties to reduce the overall reserve requirements for the Parties while maintaining refiable
service; and

‘WHEREAS, each Party is committing to provide mutual assistance to the other Parties
during Emergencies;

WHEREAS, each Party is committing to coordinate its planning of Capacity Resources
to satisfy the Reliability Principles and Standards;

‘WHEREAS, the Parties previously have entered into similar commitments related to
sub-regions of the PTM Region through the East RAA, the West RAA, or the South RAA;

‘WHEREAS, the Parties desire, on a phased basis, to replace the East RAA, West RAA,
and South RAA with a single reliability assurance agreement among all Load-Serving Entities in
the PJM Region; and

NOW THEREFORE, for and in consideration of the covenants and mutual agresments
set forth herein and intending to be legally bound hereby, the Parties agree as follows:

Isszed By:  Craig Glazer Effective: June 1, 2007
; Vice President, Federal Government Policy
Issu=zd On:  September 29, 2006
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ARTICLE 1 - DEFINITIONS

Unless the context otherwise specifies or requires, capitalized terms used herein shall
have the respective meanings assigned herein or in the Schedules hereto for all purposes of this
Agreement (such definitions to be equally applicable to both the singular and the plural forms of
the terms defined). Unless otherwise specified, all references herein to Atticles, Sections or
Schedules, are to Articles, Sections or Schedules of this Agreement, As used in this Agreement:

L1 Agreement shall mean this Reliability Assurance Agreement, together with all
Schedules hereto, as amended from time to time.

1.2 Applicable Regional Reliability Council shall have the same meaning as in the
PIM Tariff.

1.3 Base Residual Auction shall have the same meaning as in Attachment DD to the
PIM Tariff.

14  Behind The Meter Generation shall mean a generating unit that delivers energy
to load without using the Transmission System or any distribution facilities (unless the entity that
owns or leases the distribution facilities consented to such use of the distribution facilities and
such consent has been demonstrated to the satisfaction of the Office of the Interconnection;
provided, however, that Behind The Meter Generation does not include (i) at any time, any
portion of such generating unit’s capacity that is designated as a Capacity Resource or (ii) in any
hour, any portion of the output of such generating unit that is sold to another entity for
consumption at another electrical location or into the PJM Interchange Energy Market.

L5 Black Start Capability shall mean the ability ofa generating unit or station to go
fiory a shutdown condition to an operating condition and start delivering power without
assistance from the power system.

1.6 Capacity Emergency Transfer Objective (“CETO") shall mean the amount of
electric energy that a given area must be able to import in order to remain within a loss of load
expectation of one event in 25 years when the area is experiencing a localized capacity
emergency, as determined in accordance with the PTM Manuals, Without limiting the foregoing,
CETO shall be calculated based in part on EFORy, determined in accordance with Paragraph C of
Schedule 3.

L7  Capacity Emergency Transmission Limit (“CETL”) shall mean the capability
of the transmission system to support deliveries of electric energy to a given area experiencing a
locatized capacity emergency as determined in accordance with the PIM Manuals,

Issuad By:  Craig Glazer Effective: June 1, 2007
5 Vice President, Federal Government Policy
Issued On:  September 29, 2006
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1.8  Capacity Resources shall mean megawatts of (i) net capacity from existing or
Planned Generation Capacity Resources meeting the requirements of Schedules 9 and 10 that are
or will be owned by or contracted to a Party and that are or will be committed to satisfy that
Party's obligations under this Agreement, or to satisfy the reliability requitements of the PIM
Region, for a Delivery Year; (if} net capacity from existing or Planned Generation Capacity
Resources within the PM Region not owned or contracted for by a Party which are accredited to
the PIM Region pursuant to the procedures set forth in Schedules 9 and 10; and (iii) load
reduction capability provided by Demand Resources, Energy Efficiency Resources, or ILR that
are accredited to the PJM Region pursuant to the procedures set forth in Schedule 6,

1.9 Capacity Transfer Right shall have the meaning specified in Attachment DD to
the PJM Tariff.

110 Control Area shall mean an electric power system or combination of electric
povzer systems bounded by interconnection metering and telemetry to which a common
generation control scheme is applied in order to:

(@)  match the power output of the generators within the electric power system(s) and
energy purchased from entities outside the electric power system(s), with the load within the
elecitic power system(s);

(b)  maintain scheduled interchange with other Controt Areas, within the limits of
Good Utility Practice;

©  (¢) maintain the frequency of the electric power system(s) within reasonable limits in
accordance with Good Utility Practice and the criteria of NERC and Applicable Regional
Reliability Councils;

(d)  maintain power flows on transmission facilities within appropriate limits to
preserve reliability; and

(¢)  provide sufficient generating capacity to maintain operating reserves in
accordance with Good Utility Practice.

111 Daily Unforced Capacity Obligation shail have the meaning set forth in
Schedule 8 or, as to an FRR Entity, in Schedule 8.1,

1.12  Delivery Year shali mean a Planning Period for which a Capacity Resource is
committed pursuant to the auction procedures specified in Attachment DD to the Tariff or
pursuant to an FRR Capacity Plan.

1.13 Demand Resource shall mean a resource with a demonstrated capability to
provide a reduction in demand or otherwise control load in accordance with the requirements of
Schedule 6 that offers and that clears load reduction capability in a Base Residual Auction or
Incremental Auction or that is committed through an FRR Capacity Plan, As set forth in
Schodule 6, a Demand Resource may be an existing demand response resource or a Planned
Demand Resource.

Isseed By:  Craig Glazer Effective: March 27, 2009
Vice President, Federal Government Policy
Issued On:  December 12, 2008
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1,14 Demand Resource Provider shall have the meaning specified in Attachment DD
to the PIM Tariff,

115 DR Factor shall mean that factor approved from time to time by the PJM Board
used to determine the unforced capacity value of a Demand Resource or ILR in accordance with
Schedule 6.

1.16  East RAA shall mean that certain Reliability Assurance Agreement among Load-
Serving Entities in the PIM Region, PJM Rate Schedule FERC No. 27.

. L17  Electric Cooperative shail mean an entity owned in cooperative form by its
customers that is engaged in the generation, transmission, and/or distribution of electric energy.

1,18  Electric Distributor shall mean an entity that owns or leases with rights
equivalent to ownership efectric distribution facilities that are providing electric distribution
service to efectric load within the PIM Region.

119 Emergency shall mean (i) an abnormal system condition requiring manual or
automatic action to maintain system frequency, or fo prevent loss of fitm load, equipment
damage, or tripping of system elements that could adversely affect the reliability of an electric
system or the safety of persons or property; or (ii) a fuel shortage requiring departure from
normal operating procedures in order to minimize the use of such scarce fuel; or (iii) a condition
that requires implementation of emergency procedures as defined in the PYM Manuals.

1.20  End-Use Customer shall mean a Member that is a retail end-user of electricity
within the PYM Region.,

1.20A Energy Effieiency Resource shall mean a project, including instailation of more
efficient devices or equipment or implementation of more efficient processes or systems,
mecting the requirements of Schedule 6 of this Agreement and exceeding then-current building
codes, appliance standards, or other relevant standards, designed to achieve a continuous (during
peak periods as described in Schedule 6 and the PIM Manuals) reduction in electric energy
consumption that is not reflected in the peak load forecast prepared for the Delivery Year for
which the Energy Efficiency Resource is proposed, and that is fully implemented at all times
during such Delivery Year, without any requirement of notice, dispatch, or operator intervention.

121  Facifities Study Agreement shall have the same meaning as in the PJM Tariff

122 FERC shall mean the Federal Energy Regulatory Commission or any successor
federal agency, commission or department.

123 Firm Point-To-Point Transmission Service shall mean Firm Transmission
Service provided pursuant to the rates, terms and conditions set forth in Part I of the PYM Tariff,

Issved By: Craig Glazer Effective: March 27, 2009
Vice President, Federal Government Policy
Isseed On:  December 12, 2008





image108.jpeg
PJM Interconnection, L.L.C.
Ratz Schedule FERC No. 44

Original Sheet No. 4A

124  Firm Transmission Service shall mean transmission service that is intended to
be available at all times to the maximum extent practicable, subject to an Emergency, an
unanticipated failure of 2 facility, or other event beyond the control of the owner or operator of
the facility or the Office of the Interconnection.

1.25  Fixed Resource Requirement Alternative or FRR Alternative shall mean an
alternative method for a Party to satisfy its obligation to provide Unforced Capacity hereunder,
as set forth in Schedule 8.1 to this Agreement.

Issuzd By:

Issued On:

Craig Glazer
Vice President, Federal Government Policy
December 12, 2008

Effective: March 27, 2009
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1.26 Forecast Pool Requirement shall mean the amount equal to one plus the
unforced reserve margin (stated as a decimat number) for the PJM Region required pursuant to
this Agreement, as approved by the PIM Board pursuant to Schedule 4.1.

1.27 Forecast RTO ILR Obligation shall have the same meaning as in the PIM
Tariff.

1.28 Forecast Zonal ILR Obligation shall have the same meaning as in the PIM
Tarif.

1.29 FRR Capacity Plan shall mean a long-term plan for the commitment of Capacity
Resoutces to satisfy the capacity obligations of a Party that has elected the FRR Alternative, as
more fully set forth in Schedule 8.1 to this Agreement.

130  FRR Entity shall mean, for the duration of such election, a Party that has elected
the FRR Alternative hereunder.

131 FRR Service Area shall mean (a) the service territory of an IOU as recognized
by state law, rule or order; (b) the service area of a Public Power Entity or Electric Cooperative
as yecognized by franchise or other state law, rule, or order; or (c) a separately identifiable
geagraphic area that is: (i) bounded by wholesale metering, or similar appropriate multi-site
aggregate metering, that is visible to, and regularly reported to, the Office of the Interconnection,
or that is visible to, and regularly reported to an Electric Distributor and such Electric Disteibutor
agrees to aggregate the load data from such meters for such FRR Service Area and regularly
report such aggregated information, by FRR Service Area, to the Office of the Interconnection;
and (ii) for which the FRR Entity has or assumes the obligation to provide capacity for all load
(including load growth) within such area excluding the load of Single-Customer LSEs that are
FRI Entities. In the event that the service obligations of an Electric Cooperative or Public
Power Entity are not defined by geographic boundaries but by physical connections to a defined
set of customers, the FRR Service Area in such circumstances shall be defined as all customers
physically connected to transmission or distribution facilities of such Electric Cooperative or
Public Power Entity within an area bounded by appropriate wholesale aggregate metering as
described above,

132 Full Requirements Serviee shall mean wholesale service to supply all of the
power needs of a Load Serving Entity to serve end-users within the PIM Region that are not
satisfied by its own generating facilities.

133  Generation Capacity Resource shall mean a generation unit, or the right to
capacity from a specified generation unit, that meets the requirements of Schedules 9 and 10 of
this® Agreement. A Generation Capacity Resource may be an existing Generation Capacity
Resource or a Planned Generation Capacity Resource.

1.34 Generation Owner shall mean a Member that owns or leases with rights
equivalent to ownership facilities for the generation of electric energy that are located within the

Issued By:  Craig Glazer Effective: December 3, 2008
H Vice President, Federal Government Policy
Issved On:  October 3, 2008
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PIM Region. Purchasing ait or a portion of the output of a generation facility shall not be
sufficient to qualify a Member as a Generation Owner.

1.35  Generator Forced Outage shall mean an immediate reduction in output or
capacity or removal from service, in whole or in part, of a generating unit by reason of an
Emergency or threatened Emergency, unanticipated failure, or other cause beyond the control of
the owner or operator of the facility, as specified in the relevant portions of the PIM Manuals, A
reduction in output or removal from service of a generating unit in response to changes in market
conditions shall not constitute a Generator Forced Outage.

1.36  Generator Maintenance Outage shali mean the scheduled removal from service,
in whole or in part, of a generating unit in order to perform repairs on specific components of the
facility, if removal of the facility qualifics as a maintenance outage pursuant to the PIM
Manuals.

137 Generator Planned Outage shall mean the scheduled removal from service, in
whele or in part, of a generating unit for inspection, maintenance or repair with the approval of
the Office of the Interconnection in accordance with the PIM Manuals.

1.38  Goeod Utility Practice shall mean any of the practices, methods and acts engaged
in ot approved by a significant portion of the electric utility industry during the relevant time
period, or any of the practices, methods and acts which, in the exercise of reasonable Jjudgment in
light of the facts known at the time the decision was made, conld have been expected to
accomplish the desired result at a reasonable cost consistent with good business practices,
reliability, safety and expedition, Good Utility Practice is not intended to be limited to the
optimum practice, method, or act to the exclusion of all others, but rather is intended to include
accoptable practices, methods, or acts generally accepted in the region.

1.39 ILR Provider shall have the meaning specified in Attachment DD to the PIM
Tariff.

140 Incremental Auction shall mean the First Incremental Auction, the Second
Incremental Auction, the Third Incremental Auction, or the Conditional Incremental Auction,
each as defined in Attachment DD to the PIM Tariff.

141  Interconnection Agreement shall have the same meaning as in the PIM Tariff,

142 Interruptible Load for Reliability, or ILR, shall mean a resource with a
demonstrated capability to provide a reduction in demand or otherwise control load in
-acccrdance with the requirements of Schedule 6 that is certificd by PIM no later than three
morths prior to a Delivery Year.

143 TOU shall mean an investor-owned utility with substantial business interest in
owring and/or operating electric facilities in any two or more of the following three asset
categories: generation, transmission, distribution.

Issued By:  Craig Glazer Effective: March 27, 2009
E Vice President, Federal Government Policy
Issued On:  December 12, 2008
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144 Load Serving Entity or LSE shall msan any entity (or the duly designated agent
of such an entity), including a load aggregator or power marketer, (i) serving end-users within
the PJM Region, and (ii) that has been granted the authority or has an obligation pursuant to state
or local faw, regulation or franchise to sell electric energy to end-users located within the PIM
Region. Load Serving Entity shall include any end-use customer that qualifies under state rules
or a utility retail tariff to manage directly its own supply of electric power and energy and use of
transmission and ancillary services.

145 Locational Reliability Charge shall mean the charge determined pursuant to
Schedule 8.

146 Markets and Reliability Committee shall mean the committce established
pursuant to the Operating Agreement as a Standing Committee of the Members Committee.

1.47 Member shall mean an entity that satisfies the requirements of Sections 1.24 and
11.5 of the PIM Operating Agreement. In accordance with Article 4 of this Agreement, each
Party to this Agreement also is a Member.

1.48 Members Committee shall mean the committee specified in Section 8§ of the
PIM Operating Agreement composed of the representatives of all the Members.

149 NERC shall mean the North American Electric Retiability Council or any
suceessor thereto.

1.50  Network Resources shall have the meaning set forth in the PJM Tariff,

1.51 Network Tramsmission Service shall mean transmission service provided
pursuant to the rates, terms and conditions set forth in Part ITT of the PIM Tariff or transmission
service comparable to such service that is provided to a Load Serving Entity that is also a
‘Transmission Owner (as that term is defined in the PYM Tariff).

1.52 Nominated Demand Resource Value shall have the meaning specified in
Attachment DD to the PIM Tariff.

1.53  Nominated ILR Value shall have the meaning specified in Attachment DD to the
PIM Tariff,

1.54 Non-Retail Bohind the Meter Generation shall mean Behind the Meter
Gericration that is used by municipal electric systems, electric cooperatives, and electric
distribution companies to serve load.

1.55  Obligation Peak Load shall have the meaning specified in Schedule 8 of this
Agreement.
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1.56  Office of the Interconnection shall mean the employees and agents of PJM
Interconnection, L.L.C., subject to the supervision and oversight of the PJM Board, acting
pursuant to the Operating Agreement,

1.57 Operating Agreement of PJM Interconnection, L.L.C. or Operating
Agreement shall mean that certain agreement, dated April I, 1997 and as amended and restated
June 2, 1997 and as amended from time to time thereafter, among the members of the PIM
Interconnection, L.L.C.

1.58  Operating Reserve shall mean the amount of generating capacity scheduled to be
available for a specified period of an operating day to ensure the reliable operation of the PIM
Region, as specified in the PJM Manuals,

159  Other Supplier shall mean a Member that is (i) a seller, buyer or transmitter of
eleciric capacity or energy in, from or through the PIM Region, and (i) is not a Generation
Owrer, Electric Distributor, Transmission Owner or End-Use Customer.

L.60  Partial Requirements Service shall mean wholesale service to supply a specified
portion, but not all, of the power needs of a Load Serving Entity to serve end-users within the
PJM Region that are not satisfied by its own generating facilities.

1.61  Percentage Internal Resources Required shall mean, for purposes of an FRR
Capacity Plan, the percentage of the LDA Reliability Requirement for an LDA that must be
satitfied with Capacity Resources located in such LDA,

1,62 Party shall mean an entity bound by the terms of this Agreement.
163  PJM shali mean the PJM Board and the Office of the Interconnection.

1.64 PJM Board shall mean the Board of Managers of the PIM Interconnection,
L.L.C., acting pursuant to the Operating Agreement.

1,65 PJM Manuals shali mean the instructions, rules, procedures and guidelines
established by the Office of the Interconnection for the operation, planning and accounting
requirements of the PYM Region.

1.66 PJM Open Access Transmission Tariff or PYM Tariff shall mean the tariff for
transmission service within the PIM Region, as in effect from time to time, including any
schedules, appendices, or exhibits attached thereto.

1.67 PJM Region shall have the same meaning as provided in the Operating
Agreement,

168 PJM Region Installed Reserve Margin shatl mean the percent installed reserve
margin for the PJM Region required pursuant to this Agreement, as approved by the PIM Board
purgnant to Schedule 4.1,
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1.69 Planned Demand Resource shall mean a Demand Resource that does not
currently have the capability to provide a reduction in demand or to otherwise control load, but
thaf is scheduled to be capable of providing such reduction or control on or before the start of the
Delivery Year for which such resource is to be committed, as determined in accordance with the
requirements of Schedule 6,

1.69A Planued External Generation Capacity Resource shall mean a proposed
Generation Capacity Resource, or a proposed increase in the capability of a Generation Capagcity
Resource, that (a) is to be located outside the PIM Region, (b) participates in the generation
interconnection process of a Control Area external to PIM, () is scheduled to be physically and
electrically interconnected to the transmission facilities of such Control Area on or before the
first day of the Delivery Year for which such resource is to be commiited to satisfy the reliability
requirements of the PJM Region, and (d) is in fall commercial operation prior to the first day of
such Delivery Year, such that it is sufficient to provide the Instatied Capacity set forth in the Seil
Ofter forming the basis of such resource’s commitment to the PYM Region. Prior to participation
in any Reliability Pricing Model Auction for such Delivery Year, the Capacity Market Seller
must demonstrate that it has executed an interconnection agreement (functionally equivalent to a
System Impact Study Agreement under the PIM Tariff for Base Residual Auction and an
Interconnection Service Agreement under the PIM Tariff for Incremental Auction) with the
trausmission owner to whose transmission facilities or distribution facilities the resource is being
directly connected, and if applicabie the transmission provider. A Planned External Generation
Capacity Resource must provide evidence to PIM that it has been studied as a Network
Resource, or such other similar interconnection product in such external Control Area, must
previde contractual evidence that it has applied for or purchased transmission service to be
deliverable to the PIM border, and must provide contractual evidence that it has applied for
tranismission service to be deliverable to the bus at which energy is to delivered, the agreements
for -which must have been executed prior to participation in any Reliability Pricing Model
Auction for such Delivery Year, An External Generation Capacity Resource shall cease to be
considered a Planned External Generation Capacity Resource as of the date that interconnection
service commences, in accordance with the terms and conditions of the referenced
interconnection agreement.

L70 Planued Generation Capacity Resouree shall mean a Generation Capacity
Resoutce participating in the gencration interconnection process under part IV, subpart A of the
PIM Tariff, for which Interconnection Service is scheduled to commence on or before the first
day of the Delivery Year for which such resoutce is to be committed, for which a System Impact
Study Agreement has been executed prior to the Base Residual Auction for such Delivery Year,
and'for which an Interconnection Service Agreement has been executed prior to any Incremental
Auition for such Delivery Year. A Generation Capacity Resource shalf cease to be considered a
Planned Generation Capacity Resource as of the date that Interconnection Service commences,
in @cordance with Part IV of the PJM Tariff, as to such resource.
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171  Planning Period shall mean the 12 months beginning June 1 and extending
through May 31 of the following year, or such other period approved by the Members
Corfimittee.

L72  Public Power Entity shall mean any agency, authority, or instrumentality of a
state or of a political subdivision of a state, or any corporation wholly owned by any one or more
of the foregoing, that is engaged in the generation, transmission, and/or distribution of electric
energy.

173  Qualifying Transmission Upgrades shall have the meaning specified in
Attachment DD to the PIM Tariff.

1.74 Markets and Reliability Committee shall mean the commitiee established
pursuant to the Operating Agreement as a Standing Committee of the Members Committee.

L75  Reliability Principles and Standards shall mean the principles and standards
established by NERC or an Applicable Regional Reliability Council to define, among other
things, an acceptable probability of loss of load due to inadequate generation or transmission
capability, as amended from time to time.

176  Required Approvals shall mean all of the approvals required for this Agreement
to be modified or to be terminated, in whole or in part, including the acceptance for filing by
FERC and every other regulatory authority with jurisdiction over all or any part of this
Agreement.

Issued By: Craig Glazer Effective: March 27, 2009
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177  Selt-Supply shall have the meaning provided in Attachment DD to the PIM
Tariff.

178  Single-Customer LSE shall mean a Party that (a) serves only retail customers
that are Affiliates of such Party; (b) owns or controls generation facilities located at one or more
of the retail customer location(s) that in the aggregate satisfy at least 50% of such Party’s
Unforced Capacity obligations; and (c) serves retail customers having (i) an Obligation Peak
Load at all locations of no less than 100 MW, where such peak load of each such location is no
less than 10 MW; o (ii) an Obligation Peak Load at each location served of no less than 25 MW.

179 South RAA shall mean that certain Reliability Assurance Agreement among
Load-Serving Entities in the PIM South Region, on fife with FERC as PJM Rate Schedule FERC
No. 48,

1.80 State Consumer Advocate shall mean a legislatively created office from any
State, all or any part of the territory of which is within the PIM Region, and the District of
Columbia established, inter alia, for the purpose of representing the interests of energy
consumers before the utility regulatory commissions of such states and the District of Columbia
and the FERC,

. L81 State Regulatory Structural Change shall mean as to any Party, a state law,
rule, or order that, after September 30, 2006, initiates a program that allows retail electric
consumers served by such Party to choose from among alternative suppliers on a competitive
basis, terminates such a program, expands such a program to include classes of customers or
localities served by such Party that were not previously permitted to participate in such a
program, or that medifies retail eleciric market structure or market design rules in a manner that
matarially increases the likelihood that a substantial proportion of the customers of such Pasty
that are eligible for retail choice under such a program (a) that have not exercised such choice
wit! exercise such choice; or (b) that have exercised such choice will no longer exercise such
choice, including for example, without limitation, mandating divestiture of utility-owned
generation or structural changes to such Party’s default service rules that materially affect
whether retail choice is economically viable.

182 Threshold Quantity shall mean, as to any FRR Entity for any Delivery Year, the
sum of (a) the Unforced Capacity equivalent (determined using the Pool-Wide Average EFORp)
of the Instatied Reserve Margin for such Delivery Year multiplied by the Preliminary Forecast
Perk Load for which such FRR Entity is responsible under its FRR Capacity Plan for such
Deiivery Year, plus (b) the lesser of (i) 3% of the Unforced Capacity amount determined in (a)
above or (ii) 450 MW, If the FRR Entity is not responsible for all foad within a Zone, the
Pretiminary Forecast Peak Load for such entity shall be the FRR Entity’s Obligation Peak Load
fast determined prior to the Base Residual Auction for such Delivery Year, times the Base FRR
Scaling Factor (as determined in accordance with Schedule 8.1),
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< 183 Transmission Facilities shall mean facilities that: (i) are within the PIM Region;
(ii) ‘meet the definition of transmission facilities pursuant to FERC’s Uniform System of
Accounts or have been classified as transmission facilities in a ruling by FERC addressing such
facilities; and (iii) have been demonstrated to the satisfaction of the Office of the Interconnection
to be integrated with the PYM Region transmission system and integrated into the planning and
operation of the PJM Region to serve all of the power and transmission customers within the
PJM Region,

1.84  Transmission Owner shall mean a Member that owns or leases with rights
equivalent to ownership Transmission Facilities. Taking transmission service shall not be
sufficient to qualify a Member as a Transmission Owner.

1.85 Transmission Owners Agreement shall mean that certain Consolidated
Transmission Owners Agreement, dated as of December 15, 2005 and as amended from time to
time, among transmission owners within the PYM Region.

1.86 Unforced Capacity shall mean installed capacity rated at summer conditions that
is not on average experiencing a forced outage or forced derating, calculated for each Capacity
Resource on the 12-month period from October to September without regard to the ownership of
or the contractual rights to the capacity of the unit,

1.87  West RAA shall mean the “PIM West Reliability Assurance Agreement among
the Load Serving Entities in the PIM West Region,” on file with FERC as PJM Rate Schedule
FERC No. 32,

1.88  Zonal Capacity Price shall mean the price of Unforced Capacity in a Zone that
an LSE that has not elected the FRR Alternative is obligated to pay for a Delivery Year as
determined pursuant to Attachment DD to the PTM Tariff.

1.89  Zone shall mean an area within the PJM Region, as set forth in Schedule 15, or as
such areas may be (i) combined as a result of mergers or acquisitions or (i) added as a result of
the expansion of the boundaries of the PJM Region. A Zone shall include any Non-Zone
Network Load (as defined in the PIM Tariff) located outside the PIM Region that is served from
suck: Zone under Schedule H-A of the PIM Tariff.
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Bond Number:_105416390

KNOW ALL MEN BY THESE PRESENTS that Duke Energy Retail Sales, LLC as Principal, and Travelers
Casualty and Surety Company of America of Hartford. Connecticut, as Surety, are firmly bound unto Pennsylvania Public
Utility Commission, as obligee, in the penal sum of two hundred fifty thousand dollars $250,000), lawful money of the
United States of Amezica for the payment of which, well and truly to be made, we bind ourselves, our heirs, executors and
administrators, successors and assigns, jointly, severally, and firmly by these presents.

SIGNED, SEALED AND DATED THIS day 9" of September, 2010.

THE CONDITION OF THIS OBLIGATION IS SUCH, that Whereas the Principal has made application for a
license to the Obligee to offer, render, furnish or supply electricity or electric generation services to the public,

NOW THEREFORE, the condition of this obligation is such that the Principal must act in accordance with
Section 2809(c)(1)(i) of the Public Utility Code, 66 Pa. C.S. 2809(c)(1)(i), to assure compliance with applicable
provisions of the Public Utility Code, 66 Pa. C.S. 101, et seq. and the rules and regulation of the Pennsylvania Public
Utility Commission by the Principal as a licensed electric generation supplier; to ensure the payment of Gross Receipts
Tax as required by Section 2810 of the Public Utility Code, 66 Pa. C.S. 2810; and to ensure the supply of electricity at
retail in accordance with contracts, agreements or arrangement. Payment of claims shall have the following prionity: (I)
The Commonwealth of Pennsylvania; (II) Electric Distribution Companies for the reimbursement of Gross Receipts Tax;
and (IIT) Private Individuals. Proceeds of the bond may not be used to pay any penalties or fines levied against the
Principal for violations of the law, or for the payment of any other tax obligations owed to the Commonwealth of
Pennsylvania.

NOW THEREFORE, if the Principal shall, during the period commencing on the aforesaid date, faithfully
observe and honestly comply with such mles, regulations and statutes that are applicable to an electric generation supplier
licensed in Pennsylvania and fulfills its obligation to pay the Gross Receipts Tax to the Commonwealth, and to deliver
electricity at retail in accordance with contracts, agreements and arrangements, require the execution of this bond, then
this obligation shall become void and of no effect.

PROVIDED, the Surety may terminate its future liability under this Bond sixty (60) days after furnishing written
notice of such intention to terminate. This termination shall not affect the lability of the Surety and the Principal for any
liability incurred by the Principal prior to the effective date of such termination. Any claim under this bond must be
instituted within three (3) months of the effective date of termination,

THIS BOND WILL EXPIRE September 9, 2012, but may be continued by continuation certificate signed by
Duke Energy Retail Sales. LLC and Travelers Casualty and Surety Company of America. Travelers Casualty and Suret
Company of America may at any time terminate its liability by giving sixty {60) days written notice to the Obligee, and
Travelers Casualty and Surety Company of America shall not be liable for any default after such sixty-day notice period,
except for defaults occurring prior thereto,

Signed, sealed and dated September 9, 2010. Duke Energy Retail Sales, LLC
. Principal

Travelers Casualty and Surety Company of America

COUNTERSIGNED BY Surety
NA By: AT
Registered Agent Elizabethﬁrrero, Attorney-in-Tact

1S Liccnse apptication
PAPUC Documen # 131963
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ARTICLE 2 — PURPOSE

This Agreement is intended to ensure that adequate Capacity Resources, including
planned and existing Generation Capacity Resources, planned and existing Demand Resources,
Energy Efficiency Resources, and ILR will be planned and made available to provide refiable
service to loads within the PYM Region, to assist other Parties during Emergencies and to
coordinate planning of such resources consistent with the Reliability Principles and Standards.
Further, it is the intention and objective of the Parties to implement this Agreement in a manner
consistent with the development of a robust competitive marketplace. To accomplish these
objectives, this Agreement is among all of the Load Serving Entities within the PJM Region.
Unless this Agreement is terminated as provided in Section 3.3, every entity which is or will
become a Load Serving Entity within the PIM Region is to become and remain a Party to this
Agreement or to an agreement (such as a requirements supply agreement) with a Party pursuant
to which that Party has agreed to act as the agent for the Load Serving Entity for purposes of
satisfying the obligations under this Agreement related to the foad within the PYM Region of that
Load Serving Entity. Nothing herein is intended to abridge, alter or otherwise affect the
emergency powers the Office of the Interconnection may exercise under the Operating
Agreement and PYM Tariff.

ARTICLE 3 -- TERM AND TERMINATION OF THE AGREEMENT

3.1  TFerm. This Agreement shall become effective as of June 1, 2007 and shall
govern Unforced Capacity Obligations for the Planning Period beginning as of that date (“Initial
Delivery Year”), and for each Planning Period thereafter, unless and until terminated in
accordance with the terms hereof.

3.2 Transition Provisions. The East RAA, West RAA, and South RAA shall
govern, in accordance with their terms now in effect or as hereafier validly amended, capacity
requirements for each Planning Period through the end of the Planning Period ending May 31,
2007. Subject to the termination provisions in each such agreement, the East RAA, West RAA,
and South RAA shall terminate effective 11:59:59 p.m. on May 31, 2007,

3.3  Termination.

3.3.1 Rights to Terminate. This Agreement may be terminated by a vote in the
Metnbers Committee to terminate the Agreement by an affirmative Sector Vote as specified in
the Operating Agreement and upon the receipt of all Required Approvals related to the
termination of this Agreement. Any such termination must be approved by the PIM Board and
filed with the FERC and shall become effective only upon the FERC's approval

Issved By:  Craig Glazer Effective: March 27, 2009
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332 Obligations upon Termination. Any provision of this Agreement that

expressly or by implication comes into or remains in force following the termination of this
Agreement shall survive such termination. The surviving provisions shall include, but shall not
be limited to: (a) final settlement of the obligations of each Party under Articles 8 and 12 of this
Agreement, including the accounting for the period ending with the last day of the month for
which the Agreement is effective, (b) the provisions of this Agreement necessary to conduct final
billings, collections and accounting with respect to all matters arising hereunder and (c) the
indemmification provisions as applicable to periods prior to such termination.

Issuzd By:

Issued On:

Craig Glazer
Vice President, Federal Government Policy
December 12, 2008
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ARTICLE 4 -- ADDITION OF NEW PARTIES

Each Party agtees that any entity that (i) is or will become a Load Serving Entity, (ii)
complies with the process and data requirements set forth in Schedule 1, and (iii) meets the
standards for interconnection set forth in Schedule 2 shail become a Party to this Agreement and
shall be listed on Schedule 16 of this Agreement upon becoming a pasty to the Operating
Agreement, and execution of a counterpart of this Agreement.

ARTICLE § -- WITHDRAWAL OR REMOVAL OF A PARTY
81  Withdrawal of a Party.

3.1.1 Notice. Upon written notice to the Office of the Interconnection, any
Party may withdraw from this Agreement, effective upon the completion of its obligations
hereunder and the documentation by such Party, to the satisfaction of the Office of the
Interconnection, that such Party is no longer a Load Serving Entity.

5.1.2 Determination of Obligations. A Party's obligations hereunder shall be
completed as of the end of the last month for which such Party’s obligations have been
set at the time said notice is received, except as provided in Article 13, or unless the
Members Committee determines that the remaining Parties will be able to adjust their
obligations and commitments related to the performance of this Agreement consistent
with such earlier withdrawal date as may be requested by the withdrawing Party, without
undue hardship or cost, white maintaining the reliability of the PIM Region.

5.1.3 Survival of Obligations upon Withdrawal. (2) The obligations of a
Party upon its withdrawal from this Agreement and any obligations of that Party under
this Agreement at the time of its withdrawal shall survive the withdrawal of the Party
from this Agreement. Upon the withdrawal of a Party from this Agreement, final
settlement of the obligations of such Party under Articles 7 and 11 of this Agreement
shall include the accounting through the date established pursuant to Sections 5.1.1 and
5.1.2,

(b)  Any Party that withdraws from this Agreement shall pay all costs and
expenses associated with additions, deletions and modifications to communication,
computer, and other affected facilitics and procedures, including any filing fecs, to effect
the withdrawal of the Party from the Agreement.

© Prior to withdrawal, a withdrawing Party desiring to remain
interconnected with the PIM Region shall enter into a control area to control area
interconnection agreement with the Office of the Interconnection and the transmission
owner or Electric Distributor within the PIM Region with which its facilities are
interconnected.
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5.14 Regulatory Review. Any withdrawal from this Agreement shall be filed
with FERC and shall become effective only upon FERC's approval.

52  Breach by a Party. If a Party (a) fails to pay any amount due under this
Agreement within 30 days after the due date or (b) is in breach of any material obligation under
this Agreement, the Office of the Interconnection shall cause a notice of such non-payment or
breach 10 be sent to that Party. If the Party fails, within 3 days of the receipt of such notice
(except as otherwise described below), to cure such non-payment or breach, or if the breach
cannot be cured within such time and if the Party does not diligently commence to cure the
breach within such time and to diligently pursae such cure to completion, the Office of the
Interconnection and the remaining Parties may, without an election of remedies, exercise all
remedies available at law or in equity or other appropriate proceedings. Such proceedings may
include (c) the commencement of a proceeding before the appropriate state regulatory
commission(s) to request suspension or revocation of the breaching Party's license or
authorization to serve retail load within the state(s) and/or (d) bringing any civil action or actions
or recovery of damages that may include, but not be limited fo, all amounts due and unpaid by
the breaching Party, and all costs and expenses reasonably incurred in the exercise of its
remedies hereunder (including, but not limited to, reasonable attorneys® fees).

ARTICLE 6 ~ MANAGEMENT ADMINISTRATION

Except as otherwise provided herein, this Agreement shall be managed and administered
by the Parties, Members, and State Consumer Advocates through the Members Committee and
the Markets and Reliability Committee as a Standing Committee thereof, except as delegated to
the Office of the Interconnection and except that only the PYM Board shall have the authority to
approve and authorize the filing of amendments to this Agreement with the FERC.

ARTICLE 7 -- RESERVE REQUIREMENTS AND OBLIGATIONS

7.1 Forecast Pool Requirement and Unforced Capacity Obligations. (a) The
Forecast Pool Requirement shall be established to ensure a sufficient amount of capacity to meet
the forecast load plus reserves adequate to provide for the unavailability of Generation Capacity
Resources, load forecasting uncertainty, and planned and maintenance outages. Schedule 4 sets
forth guidelines with respect to the Forecast Pool Requirement.

(b)  Unless the Party and its customer that is also a Load Serving Entity agree that
such customer is to bear direct responsibility for the obligations set forth in this Agreement, (i)
any Party that supplies Full Requirements Service to a Load Serving Entity within the PIM
Region shall be responsible for all of that Load Serving Entity's capacity obligations under this
Agreement for the period of such Full Requirements Service and (ii) any Party that supplies
Partial Requirements Service to a Load Serving Entity within the PIM Region shall be
responsible for such portion of the capacity obligations of that Load Serving Entity as agreed by
the Party and the Load Serving Entity so long as the Load Serving Entity's full capacity
obligation under this Agreement is allocated between or among Parties to this Agreement,
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7.2 Responsibility to Pay Loecational Reliability Charge. Except to the extent its
capacity obligations are satisfied through the FRR Alternative, each Party shall pay, as to the
loads it serves in each Zone during a Delivery Year, a Locational Reliabitity Charge for cach
such Zone during such Delivery Year. The Locational Reliability Charge shall equal such
Party’s Daily Unforced Capacity Obligation in a Zone, as determined pursuant to Schedule 8 of
this Agreement, times the Final Zonal Capacity Price for such Zone, as determined pursuant to
Attachment DD of the PIM Tariff.

7.3  LSE Option to Provide Capacity Resources, A Party obligated to pay 2
Locational Reliability Charge for a Delivery Year may partially or wholly offset amounts it must
pay for such charge by offering Capacity Resources for sale in the Base Residual Auction or an
Incremental Auction applicable to such Delivery Year; provided such resources clear such
auctions. Resources offered for sale in any such auction must satisfy the requirements specified
in this Agreement and the PJM Manuals. Such a Party may choose to nominate a resource in the
Base Residual Auction as Self-Supply, may choose to designate a price offer for such resource
into any such auction, or may indicate in its offer that it wishes to commit such resource
regardless of the clearing price, in which case the Party shall receive the marginal value of
system capacity and the price adders for any applicable binding locational constraint in
accordance with Attachment DD of the PIM Tariff, Each such Party acknowledges that the
clearing price it receives for a resource offered for sale and cleared, or Self-Supplied, in an
auction may differ from the Final Zonal Capacity Price determined for the applicable Zone for
the applicable Delivery Year, and that the Party shall remain responsible for the Locational
Retiability Charge notwithstanding any such difference between the Capacity Resource Clearing
Price and the Final Zonal Capacity Price. In addition, such Parties recognize that they may
reccive an allocation of Capacity Transfer Rights which may offset a portion of the Locational
Reliability Charge, and that they may offset a portion of the Locational Reliability Charge by
nominating ILR, or by offering and clearing Qualifying Transmission Upgrades in the Base
Residual Auction.

7.4  Fixed Resource Requirement Alternative. A Party that is eligible for the Fixed
Rezource Requirement Alternative may satisfy its obligations hereunder to provide Unforced
Capacity by submitting and adhering to an FRR Capacity Plan and meeting all other terms and
conditions of such alternative, as set forth in this Agreement.

7.5  Capacity Plany and Deliverability. Each Party electing to provide Capacity
Resoutces to meet its obligations hereunder shalf submit to the Office of the Interconnection its
plaris (or revisions to previously submitted plans), as prescribed by Schedule 7, or, in the case of
a Party clecting the FRR Alternative, as prescribed by Schedule 8.1, to install or contract for
Capacity Resources. As set forth in Schedule 10, each Party must designate its Capacity
Resources as Network Resources or Points of Receipt under the PIM Tariff to allow firm
defivery of the output of its Capacity Resources to the Party’s load within the PJM Region and
cach Party must obtain any necessary Firm Transmission Service in an amount sufficient to
deliver Capacity Resources from outside the PJM Region to the border of the PIM Region to
relinbly serve the Party’s load within the PIM Region.
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. 7.6  Nature of Resources. Each Party electing to Self-Supply resources, or electing
the FRR Alternative, shall provide or arrange for specific, firm Capacity Resources that are
capable of supplying the energy requirements of its own load on a firm basis without interruption
for economic conditions and with such other characteristics that are necessary to support the
reliable operation of the PJM Region, as set forth in more detaif in Schedules 6,9 and 10.

. 7.7  Compliance Audit of Parties. (a) For the 36 months following the end of each
Planning Period, each Party shall make available the records and supporting information related
to the performance of this Agreement from such Planning Period for audit.

(b}  The Office of the Interconnection shall evaluate and determine the need for an
audit of a Party and shali, upon a decision of the Members Committee to require such an audit,
provide the Party or Parties to be audited with notice at least 90 days in advance of the audit.

(¢)  Any audit ofa Party conducted pursuant to this Agreement shall be performed by
an independent consultant to be selected by the Office of the Interconnection. Such audit shail
include a review of the Party’s compliance with the procedures and standards adopted pursuant
to this Agreement.

. () Prior to the completion of its audit, the independent consultant shall review its
preliminary findings with the Party being audited and, upon the completion of its audit, the
independent consultant shall issue a final audit report detailing the results of the andit, which
fine! report shall be issued to the Party being audited, the Office of the Interconnection and the
Markets and Reliability Committee; provided, however, no confidential data of any Party shall
be disclosed through such audit reports.

(e)  If; based on a final audit report, an adjustment is required to any amounts due to
or from the Parties pursuant to Schedules 8, 12, or 13, such adjustment shall be accounted for in
determining the amounts due to or from the Parties pursuant to Scheduies 8, 12, or 13 for the
morith in which the adjustment is identified.
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ARTICLE § -- DEFICIENCY, DATA SUBMISSION, AND EMERGENCY
CHARGES

8.1  Nature of Charges. Upon the advice and recommendations of the Members
Committee, the PJM Board shall, subject to any Required Approvals, approve certain charges to
be imposed on a Party for its failure to satisfy its obligations under this Agreement, as set forth in
Schedule 12.

82  Determination of Charge Amounts. No later than April 1 of each year, the
Members Committee shall recommend to the PIM Board such charges to be applicable under
this Agreement during the following Planning Period and Schedule 12, which, upon approval by
the PIM Board, shall be modified accordingly, subject to the receipt of all Required Approvals.
The Markets and Reliability Committee may establish projected charges for estimating purposes
only.

83  Distribution of Charge Reeeipts. All of the monies received as a result of any
charges imposed pursuant to this Agreement shall be disbursed as provided in this Agreement.

ARTICLE 9 ~ COORDINATED PLANNING AND OPERATION

9.1  Overall Coordination. Each Party shall cooperate with the other Parties in the
coordinated planning and operation of their owned or contracted for Capacity Resources to
obtain a degree of reliability consistent with the Reliability Principles and Standards. In
furtherance of such cooperation each Party shall:

(8)  coordinate its Capacity Resource plans with the other Parties to maintain reliable
service to its own electric customers and those of the other Parties;

(b)  cooperate with the members and associate members of such Party’s Applicable
Regional Reliability Councit to ensure the reliability of the region;

(¢)  make available its Capacity Resources to the other Parties through the Office of
the Interconnection for coordinated operation and to supply the needs of the PIM Region for
Operating Reserves;

(d)  provide or arrange for Network Transmission Service or Firm Point-to-Poirit
Transmission Service for service to the projected load of the Party and include all Capacity
Retources as Network Resources designated pursuant to the PIM Tariff or Points of Receipt for
Firstt Point-to-Point Transmission Service;

(¢)  provide or arrange for sufficient reactive capability and voltage control facilities
to meet Good Utility Practice and to be consistent with the Reliability Principles and Standards;

® implement emergency procedures and take such other coordination actions as may
be necessary in accordance with the directions of the Office of the Interconnection in times of
Emiergencies; and
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* (g) maintain or amange for Black Start Capability for a portion of its Capacity
Resburces at least equal to that established from time-to-time by the Office of the
Interconnection.

9.2 Generator Planned Outage Scheduling. Each Party shall develop, ot cause to
be developed, its schedules of planned ontages of its Capacity Resources. Such schedules of
planned outages shall be submitted to the Office of the Interconnection for coordination with the
schédules of planned outages of other Parties and anticipated transmission planned outages.

9.3  Data Submissions. Each Party shall submit to the Office of the Interconnection
the data and other information necessary for the performance of this Agreement, including its
plans for the addition, modification and removal of Capacity Resources, its load forecasts, and
such other data set forth in Schedule 11.

94  Charges for Failures to Comply. (2) An emergency procedure charge, as set
forth in Attachment DD to the PIM Tariff, shall be imposed on any Party that fails to comply
with the directions of the Office of the Interconnection pursuant to Section 9.1(f)

(b) A data submission charge, as set forth in Schedule 12, shall be imposed on any
Parzy that fails to submit the data, plans or other information required by this Agreement in a
timely or accurate manner as provided in Schedule 11.

9.5  Metering. Each Party shall comply with the metering standards for the PIM
Region, as set forth in the PYM Manuals.

ARTICLE 10 — SHARED COSTS

10.1  Recording and Audit of Costs. (a) Any costs refated to the performance of this
Agreement, including the costs of the Office of the Interconnection and such other costs that the
Members Committee determines are to be shared by the Parties, shall be documented and
reccrded in a manner acceptable to the Parties.

(b)  The Members Committee may require an audit of such costs; provided, however,
the cost records shall be available for audit by any Member or State Consumer Advocate, at the
sole expense of such Member or State Consumer Advocate, for 36 months following the end of
the Planning Period in which the costs were incurred,

102 Cost Responsibility. The costs determined under Section 10.1(a) shall be
alloated to and recovered from the Parties to this Agreement and other entities pursuant to
Schedule 9-5 of the PJM Tariff.

ARTICLE 11 -- BILLING AND PAYMENT

11.1  Periodic Billing. Each Party shall receive a statement periodically setting forth
(i) any amounts due from or to that Party as a result of any charges imposed pursuant to this
Agrzement and (ii) that Party’s share of any costs alfocated to that Party pursuant to Article 10,
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To the extent practical, such statements are to be coordinated with any billings or statements
required pursuant to the Operating Agreement or PYM Tariff,

112 Payment. The payment terms and conditions shall be as set forth in the billing
statement and shall, to the extent practicable, be the same as those then in effect under the PIM
Tariff,

113  Failure to Pay. If any Party fails to pay its share of the costs allocated pursuant
to Article 10, those unpaid costs shall be allocated to and paid by the other Parties hereto in
preportion to the sum of the Daily Unforced Capacity Obligations of each such Party for the
billing month. The Office of the Interconnection shall enforce collection of a Party’s share of the
costs.

ARTICLE 12 - INDEMNIFICATION AND LIMITATION OF LIABILITIES

12.1 Indemnification, (a) Each Party agrees to indemnify and hoid harmless each of
the other Parties, its officers, directors, employees or agents (other than PIM Interconnection,
L..C., its board or the Office of the Interconnection) for all actions, claims, demands, costs,
damages and liabilities asserted by third parties against the Party seeking indemnification and
arising out of or relating to acts or omissions in connection with this Agreement of the Party
from which indemnification is sought, except (i) to the extent that such liabilities result from the
willful misconduct of the Party secking indemmification and (i) that each Party shall be
responsible for all claims of its own employees, agents and servants growing out of any
workmen’s compensation law, Nothing herein shall limit a Party's indemaity obligations under
Article 16 of the Operating Agreement.

“ (b)  The amount of any indemnity payment under this Section 12.1 shall be reduced
(iniluding, without limitation, retroactively) by any insurance proceeds or other amounts actually
recovered by the Party secking indemnification in respect of the indemnified actions, claims,
demands, costs, damages or liabilities. If any Party shall have received an indemnity payment in
respect of an indemnified action, claim, demand, cost, damage, or liability and shall subsequently
actaally receive insurance proceeds or other amounts in respect of such action, claim, demand,
cost, damage, or liability, then such Party shalf pay to the Party that made such indemnity
payment the lesser of the amount of such insurance proceeds or other amounts actually received
and retained or the net amount of the indemnity payments actually received previously.

12.2  Limitations on Liability. No Party will be liable to another Party for any claim
for indirect, incidental, special or consequential damage or loss of the other Party including, but
not limited to, loss of profits or revenues, cost of capital or financing, loss of goodwill and cost
of replacement power arising from such Party's carrying out, or failure to carry out, any
obiigations contemplated by this Agreement; provided, however, nothing herein shall be deemed
to reduce or limit the obligation of any Party with respect to the claims of persons or entities not
a patty to this Agreement.

© 123 Insurance. Each Party shall obtain and maintain in force such insurance as is
reqitired of Load Serving Entitics by the states in which it is doing business within the PIM
Region,
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ARTICLE 13 -- SUCCESSORS AND ASSIGNS

13.1  Binding Rights and Obligations. The rights and obligations created by this
Agreement and all Schedules and supplements thereto shall inure to and bind the successors and
assigns of the Parties; provided, however, no Party may assign its rights or obligations under this
Agreement without the written consent of the Members Committec unless the assignee
concurrently becomes the Load Serving Entity with regard to the end-users previously served by
the assignor.

» 132 Consequences of Assignment. Upon the assignment of all of its rights and
obligations hereunder to & successor consistent with the provisions of Section 13.1, the assignor
shall be deemed to have withdrawn from this Agreement.

ARTICLE 14 -- NOTICE

Except as otherwise expressly provided herein, any notice required hereunder shall be in
writing and shall be sent: overnight courier, hand delivery, telecopy or other refiable electronic
meens to the representative on the Members Committee of such Party at the address for such
Party previously provided by such Party to the other Parties. Any notice shall be deemed to have
beer: given (i) upon delivery if given by overnight courier, hand delivery or certified mail or (ii)
upon confirmation if given by facsimile or other reliable electronic means.

ARTICLE 15 —- REPRESENTATIONS AND WARRANTIES

15.1 Initial Representations and Warranties. Each Party represents and warrants to
the other Parties that, as of the date it becomes a Party:

(@ the Party is duly organized, validly existing and in good standing under the laws
of the jurisdiction where organized;

(b)  the execution and delivery by the Party of this Agreement and the performance of
its cbligations hereunder have been duly and validly authorized by all requisite action on the part
of the Party and do not conflict with any applicable law or with any other agreement binding
upon the Party. The Agreement has been duly executed and delivered by the Party, and this
Agreement constitutes the legal, valid and binding obligation of the Party enforceable against it
in fecordance with its terms except insofar as the enforceability thereof may be limited by
applicable bankruptcy, insolvency, reorganization, fraudulent conveyance, moratorium or other
similar laws affecting the enforcement of creditor’s rights generally and by general principles of
equity regardless of whether such principles are considered in a proceeding at law or in equity;
and-’

{c) there are no actions at law, suits in equity, proceedings or claims pending or, to
the knowledge of the Party, threatened against the Party before or by any federal, state, foreign
of local court, tribunal or governmental agency or authority that might materially delay, prevent
or hinder the performance by the Party of its obligations hereunder.
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A POWER OF ATTORNEY
TRAVELERS Farmington Casualty Company St. Paul Mercury Insurance Company
Fidelity and Guaranty Insurance Company Travelers Casualty and Surety Company
Fidelity and Guaranty Insarance Underwriters, Inc. Travelers Casualty and Surety Company of America
St. Paul Fire and Marine Insurance Company United States Fidelity and Guaranty Company

St. Paul Guardian Insurance Company

AormeyInFactNo, 35635 carenso. 003770786

KNOW ALLMEN BY THESE PRESENTS: That St. Paul Fire and Marine Insurance Company, St. Paul Gusrdian Insurance Company and St, Pas] Mercury Insusance
Company are corparations duly organized under the laws of the State of Minnesota, that Farmington Casnalty Company, Travelers Casualty and Surcty Company, and
Traveless Casualty and Surety Company of America ate corporations duly organized under the laws of the State of Connetiout, that United States Fidelity and Guavanty
Company is a corporation duly organized under the laws of the State of Maryland, that Fidelity and Guaranty Insurance Company is a corporation duly organized under
the lews of the State of lowa, and that Fidelity and Guaranty Tnsurance Underwritess, Inc., is a corporation duly organized under the laws of the State of Wisconsin
(herein collectively called the “Companies™), and that the Companics do heroby make, constiute and appoint

Darala white, Richard 6. Dicciani, Richard A, Jacobus, Mary C. O'Leary. Douglas R. Wheeler, Maurcen McNeill, Wayne G. McVaugh, Rosemarle Gapon,
Elizabeth Marrero, and Sandra E. Bronson

of the City of Philadelphia . State of. Pennsylvania + their true and lawful Attorney(s)-in-Fact,
cach in their soparate capacity if mote than one is named above, to sign, execute, seal and acknowledge any and all bonds, recognizances, conditional undertakings and
ofer writings obligatory in the nature thereof on behalf of the Companies in their business of guaraniccing the fidelity of persons, guaranteeing the performance of
contracts and executing or guaranteeing bonds and undertakings required or permitied in any actions or proceedings allowed by law.

IN WITNESS WHERROF. the Compagiss v cased tis instrumont o b signed and thoi corporete seas 0 b hevetoaffscd, his 15th
dayor _ Y e
Farmington Casualty Company St. Pauf Mercury Insurance Company
Fidelity and Guaranty Insurance Company Travelers Casualty and Surety Company
Fidelity and Guaranty Insurance Underwriters, Inc. Travelers Casualty and Surety Conipany of America
St. Paul Fire and Marine Insurance Company United States Fidelity and Guaranty Company

St. Paul Guardian Insurance Company

State of Connecticut By: /él’*}*/‘ ; °Z1 i fort e

City of Hartford ss. Georse(®] Thompson., @mc President

On this the __ 15 day of _UY 2010 before me pessonally appeared Goorge W, Thompson, who acknowledged

himself to be the Senior Vice Presidont of Farmington Casualty Company, Fidelity and Guaranty Insurance Company, Fidelity and Guaranty Insurance Underwriters,
Inc., St. Paul Fire and Marine Insutance Company, St. Paul Guardian Insurance Company, . Paul Mescoury Insurance Company, Travelers Casualty and Surety
Corpany, Travelers Casualty and Surety Company of America, and Uniied States Fidelity and Guaranty Company, and that be, as such, being authorized so to do,
executed the foregoing instrument for the purposes therein contained by signing on behalf of the corporations by himself as a duly authorized officer.

Naws ¢. I Fmould

Maric C. Teireault, Notary Public

In Witness Whereof, I hereunto set my hand and official seal,
My Commission expires the 30th day of June, 2011.

58440-4-09 Printed in U.S.A.
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152 Continuing Representations and Warranties. FEach Party represents and
warrants to the other Partics that throughout the term of this Agreement:

@ the Party is a Load Serving Entity;
(b)  the Party satisfies the requirements of Schedule 2;
©) the Party is in compliance with the Reliability Principles and Standards;

(d)  the Party is a signatory, or its principals are signatories, fo the agreements set
forth in Schedule 3;

(e}  the Party is in good standing in the jurisdiction where incorporated; and

[6)] the Party will endeavor in good faith to obtain any corporate or regulatory
authority necessary to allow the Party to fulfill its obligations hereunder.

ARTICLE 16 -- OTHER MATTERS

16.1 Relationship of the Parties. This Agreement shail not be interpreted or
copstrued fo create any association, joint ventute, or partnership between or among the Parties or
to impose any partnership obligation o partnership liability upon any Party.

16.2 Governing Law. This Agreement shall be interpreted, construed and govemned
by the laws of the State of Delaware.

16.3  Severability. Each provision of this Agreement shall be considered severable and
if for any reason any provision is determined by a court or regulatory authority of competent
Jjurisdiction to be invalid, void or unenforceable, the remaining provisions of this Agreement
shail continue in full force and effect and shall in no way be affected, impaited or invalidated,
and such invalid, void or unenforceable provision shall be replaced with valid and enforceable
provision or provisions which otherwise give effect to the original intent of the invalid, void or
unéuforceable provision.

164 Amendment. This Agreement may be amended only by action of the PIM
Board. Notwithstanding the foregoing, an Applicant eligible to become a Party in accordance
with the procedures set forth in Article 4 shall become a Party by executing a counterpart of this
Agfeement without the need for execution of such counterpart by any other Party. The PIM
Oftice of the Interconnection shall file with FERC any amendment to this Agreement approved
by the PIM Board.

16.5 Headings. The article and section headings used in this Agreement are for
corivenience only and shall not affect the construction or interpretation of any of the provisions
ofthis Agreement.

16.6 Confidentiality. (a) No Party shall have a right hereunder to receive or review
any documents, data or other information of another Party, including documents, data or other

Issved By:  Craig Glazer Effective: June 1, 2007
Vice President, Federal Government Policy
Issued On:  September 29, 2006





image128.jpeg
PIM Interconnection, L.L.C. Original Sheet No. 22
Rate Schedule FERC No. 44

infermation provided to the Office of the Interconnection, to the extent such documents, data or
information have been designated as confidential pursuant to the procedures adopted by the
Office of the Interconnection or to the extent that they have been designated as confidential by
another Party; provided, however, a Party may receive and review any composite documents,
date and other information that may be developed based on such confidential documents, data or
information if the composite docutent does not disclose any individual Party’s confidential data
or information.

(b)  Notwithstanding anything in this Section to the contrary, if a Party is required by
applicable laws, or in the course of administrative or judicial proceedings, to disclose
information that is otherwise required to be maintained in confidence pursuant to this Section,
that Party may make disclosure of such information; provided, however, that as soon as the Party
learns of the disclosure requirement and prior to making disclosure, that Party shall notify the
affected Party or Parties of the requirement and the terms thereof and the affected Party or
Parties may direct, at their sole discretion and cost, any challenge to or defense against the
disclosure requirement and the Party shall cooperate with such aftected Parties to the maximum
extent practicable to minimize the disclosure of the information consistent with applicable law,
Eacit Party shall cooperate with the affected Parties to obtain proprietary or confidential
treatment of such information by the person to whom such information is disclosed prior to any
such disclosure.

(¢)  Any confract with a contractor retained to provide technical support or to
othérwise assist with the administration of this Agreement shall impose on that contractor a
coniractual duty of confidentiality that is consistent with this Section.

16.7 Counterparts, This Agreement may be executed in any number of counterparts,
each of which shall be an original but all of which together will constitute one instrument,
binding upon all parties hereto, notwithstanding that all of such parties may not have executed
the same counterpart.

16.8 No Implied Waivers. The failure of a Party to insist upon or enforce strict
performance of any of the provisions of this Agreement shall not be construed as a waiver or
relinquishment to any extent of such Party’s right to assert or rely upon any such provisions,
rights and remedies in that or any other instance; rather, the same shall be and remain in full
force and effect.

* 169 No Third Party Beneficiaries. This Agreement is intended to be solely for the
benefit of the Parties and their respective successors and permitted assigns and is not intended to
andshall not confer any rights or benefits on any third party not a signatory hereto.

16.10 Dispute Resolution. Except as otherwise specifically provided in the Operating
Agrzement, disputes arising under this Agreement shall be subject to the dispute resolution
provisions of the Operating Agreement,
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by
their duty authorized representatives.

[Signatures]
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SCHEDULE 1

OCEDU! TO BECO

A, Notice

Any entity that is or will become a Load Serving Entity within the PIM Region and thus
a Party to the Reliability Assurance Agreement shall submit a notice to the Office of the
Interconnection together with (i) its representation that it has satisfied or will {prior to the date
the Reliability Assurance Agresment is to become effective as to that entity) satisfy the
requirements to become a Party, (i) all data required to coordinate planning and operations
within the PM Region as applicable, in a format defined in the PJM Manuals, and (iif) a deposit
in an amount to be specified that will be applied toward the costs of the required analysis.

The required notice, representations, data and deposit must be submitted in sufficient
time to conduct an analysis of the data submitted and to adjust the obligations of the Pasties for
the month in which the entity desires to become a Party:

# If the then existing boundaries of the PIM Region would be expanded by an entity
becoming a Party, that entity shall submit the required notice, representation, data
and deposit 1o later than when the entity applics for transmission service under
the PIM Tariff.

. If an entity will serve load within the then existing boundaries of the PIM Region,
that entity shall submit the required notice, representations, data and deposit as
soon as possible prior to the month (i) in which it is to begin serving loads within
the PIM Region or (if) in which any agency relationship through which the
entity's obligations under this Agreement had been satisfied is terminated;
provided, however, that such submission shail not be required sooner than any
request for transmission service or any change in the designation of Network
Resources or points of receipt and loads under the PIM Tariff associated with
providing service to those loads.

B. Analysis of Data

The notice, representations and data submitted to the Office of the Interconnection are to
be analyzed in accordance with procedures consistent with this Agreement and the
encouragement of reliable operation of the PYM Region,

C. Response

Upon completion of the analysis, the Office of the Interconnection will inform the entity
of (a) the estimated costs and expenses associated with modifications to communication,
computer and other facilities and procedures, including any filing fees, needed to include the
entity as a Party, (b) the entity’s share of any costs pursuant to Article 10, and (c) the earliest
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date upon which the entity could become a Party. In addition, 2 counterpart of the Agreement
shall be forwarded for execution.

b. Agreement by New Party

After receipt of the response from the Office of the Interconnection, the entity shall
identify its representative to the Members Committee and Markets and Reliability Committee
and execute the counterpart of the Agreement, indicating the desired effective date; provided,
however, such effective date shall be the first day of a month, may be no earlier than the date
indicated in the response from the Office of the Interconnection and shall be no later than (i) the
date on which the entity begins serving loads within the PIM Region or (ii) the termination date
of any agency relationship through which its obligations under this Agreement had been
satisfied. The executed counterpart of the Agreement, together with payment of its share of any
costs thet due, shall be returned as directed by the Office of the Interconnection,
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SCHEDULE 2

NDA| R GRATING AN ENTITY INTO THE PJM REGION

A, The following standards will be applied by the Office of the Interconnection to determine
the eligibility of an entity to become a part of the PIM Region. For an entity to be
integrated into the PJM Region it must possess generation and transmission attributes that
would enable the entity to share its reserves with other entities in the PIM Region,
Appropriate transmission and reliability studies are to be performed to determine the
adequate transmission capability necessary to integrate the entity into the PJM Region
consistent with Good Utility Practice.

B. In addition, the entity shall meet the following requircments to be included in the PIM
Region:

1.

Issued By:

Issued On:

All load, generation and transmission operating as part of the PIM Region’s
interconnected system must be included within the metered boundaries of the
PIM Region,

The entity will accept and cdmply with the PYM Region’s standards with respect
to system design, equipment ratings, operating practices and maintenance
practices as set forth in the PIM Manuals so that sufficient electrical equipment,
coutrol capability, information and communication are available to the Office of
the Interconnection for planning and operation of the PJM Region.

The load, generation and transmission facilities of each entity shall be included in
the telemetry to the Office of the Interconnection from a 24-hour control center.,
Each system operator in these control centers must be trained and delegated
sufficient authority to take any action necessary to assure that the system for
which the operator is responsible is operated in a stable and reliable manner.

Each entity must have compatible operational communication mechanisms,
maintained at its expense, to interact with the Office of the Interconnection and
for internal requirements,

Each entity must assure the continued compatibitity of its local system energy
management system monitoring and telecommunications systems to satisfy the
technical requitements of interacting with the Office of the Interconnection as it
directs the operation of the PJM Region.
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SCHEDULE 3

* Any agreement for Network Transmission Service or Firm Point-To-Point Service
that is required under the PIM Tariff for service consistent with the requirements
of Section 9.1(d); and

& The Operating Agreement.
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SCHEDULE 4
DELINES FO! T) G (0) ST POO! E! T
A, Objective Of The Forecast Pool Requirement

The Forecast Pool Requirement shall be determined for the specified Planning Periods to
establish the level of Capacity Resources that will provide an acceptable level of reliability
consistent with the Reliability Principles and Standards.

B. Forecast Pool Requirement and PJM Region Installed Reserve Margin To Be
Determined Annually

No later than three months in advance of each Base Residual Auction for a Delivery
Year, based on the projections described in section C of this Schedule, and after consideration of
the recommendation of the Members Committee, the PJM Board shall establish the Forecast
Pool Requirement, including the PJM Region Installed Reserve Margin for all Parties, including
FRR Entities, for such Delivery Year, Unless otherwise agreed by the PJM Board, the Forecast
Pool Requirement and PJM Region Installed Reserve Margin for such Planning Period shall be
considered firm and not subject to re-determination thereafter.

C. Methodology

Each year, the Forecast Pool Requirement for at least each of the next five Planning
Periods shall be projected by applying suitable probability methods to the data and forecasts
provided by the Parties and obtained from Electric Distributors, as described in Schedule 11, the
Operating Agreement and in the PJM Manuals. The projection of the Forecast Pool Requirement
shall consider the following data and forecasts as necessary:

t. Seasonal peak load forecasts for each Planning Period as calculated by PIM in
accordance with the PIM Manuals reflecting (a) load forecasts with a 50 percent
probability of being too high or too low and (b) summer peak diversities
determined by the Office of the Interconnection from recent experience.

2. Forecasts of aggregate seasonal load shape of the Parties which are consistent
with forecast averages of 52 weekly peak loads prepared by the Parties and
obtained from Electric Distributors for their respective systems.

3. Variability of loads within each week, due to weather and other recurring and
random factors, as determined by the Office of the Interconnection.

4. Generating unit capability and types for every existing and proposed unit.

5. Generator Forced Outage rates for existing mature generating units, as determined
by the Office of the Interconnection, based on data submitted by the Parties for
their respective systems, from recent experience, and for immature and proposed
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D,

units based upon forecast rates related to unit types, capabilities and other
pertinent characteristics,

Generator Maintenance Outage factors and planned outage schedules as
determined by the Office of the Interconnection based on forecasts and historical
data submitted by the Parties for their respective systems,

Miscellaneous adjustments to capacity due to all causes, as determined by the
Office of the Interconnection, based on forecasts submitted by the Parties for their
respective systems.

The emergency capacity assistance available as a function of interconnections of
the PIM Region with other Control Areas, as limited by the capacity benefit
margin considered in the determination of available transfer capability and the
probable availability of generation in excess of load requirements in such areas.

Capacity Benefit Margin

The capacity benefit margin initially shall be 3,500 megawatts. Periodically, in
consultation with the Members Committee, the Office of the Interconnection shall review and
modify, if necessary, the capacity benefit margin to balance external emergency capacity
assistance and internal installed capacity reserves so as to minimize the total cost of the capacity
reserves of the Parties, consistent with the Reliability Principles and Standards. The Office of
the Interconnection will reflect such modification prospectively in its development of the
Forecast Pool Requirement for future Planning Periods.
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SCHEDULE 4.1
DET) 1 ON OF THE FORECA OL UIREME]

A Based on the guidelines set forth in Schedule 4, the Forecast Pool
Requirement shall be determined as set forth in this Schedule 4.1 on an unforced capacity
basis.

FPR = (1 + IRM/100) * (1- Pool-wide average EFORp/100)
where

average EFORp = the average equivalent demand forced outage rate for the
PIM Region, stated in percent and determined in accordance with
Section B hereof

IRM

1

the PJM Region Installed Reserve Margin approved by the PIM
Board for that Planning Period, stated in percent. Studies by the
Office of the Interconnection to determine IRM shall not exclude
outages that are deemed to be outside plant management control
under NERC guidelines.

B. The PIM Region cquivalent demand forced outage rate ("average
EFORy") shall be determined as the capacity weighted EFORp for all units expected to
serve loads within the PJM Region during the Delivery Year, as determined pursuant to
Schedule 5.
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SCHEDULE §
FORCED QUIAGE RATE CALCULATION

A, The equivalent demand forced outage rate ("EFORp") shall be calculated as follows:
EFORp (%) = {(f; * FOH + f, * EFPOH) / (SH + f; * FOH)} * 100

where
= full outage factor
f, = partial ovtage factor
FOH = full forced outage hours
EFPOH = equivalent forced partial outage hours
SH = serviee hours

B. Calculation of EFORp, for individual Generation Capacity Resources.

For each Delivery Year, EFORy, shall be calculated at least one month prior to the start of the
Third Incremental Auction for: (i) each Generation Capacity Resource for which a sell offer will
be submitted in such Third Incremental Auction; and (i) each Generation Capacity Resource
previously committed to serve load in such Delivery Year pursuant to an FRR Capacity Plan or
pricr auctions for such Delivery Year. Such calculation shall be based upon such resource’s
service history in the twelve (12) consecutive months ending September 30 last preceding such
auciion. Historical data shall be based on official reports of the Paties under rules and practices
set forth in the PJM Manuals. Such rate shall also include (i) an adjustment, if any, for capacity
unavailable due to energy limitations determined in accordance with definitions and criteria set
forth in the PJM Manuals and (ii) any other adjustments approved by the Members Committee to
adjust the parameters of a designated unit. For purposes of the calculations under this Paragraph
B, outages deemed to be outside plant management control in accordance with NERC guidelines
shail not be considered.

1. The EFORp of a unit in service twelve or more full calendar months prior to the
calculation month shall be the average rate experienced by such unit during the
twelve-month petiod specified above. Historical data shall be based on official
reports of the Parties under rules and practices set forth in the PYM Manuals.

2. The EFORp of a unit in service at least one full calendar month but less than the
twelve-month period specified above shall be the average of the EFORp experienced by
the unit weighted by full months of service, and the class average rate for units with that
capability and of that type weighted by a factor of [(twelve) minus (the number of months
the unit was in service)]. Historical data shall be based on official reports of the Parties
under rules and practices set forth in the PIM Manuals.

C. Calculation of average EFORp, for the PJM Region

The forecast average EFORp for the PIM Region in 2 Delivery Year shall be the average
of the forced outage rates, weighted for unit capability and expected time in service,

Issued By: Craig Glazer Effective: June 1,2007
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attributable to all of the Generation Capacity Resources within the PIM Region, that are
planned to be in service during the Delivery Year, including Generation Capacity
Resources purchased from specified units and excluding Generation Capacity Resoutces
sold outside the PJM Region from specified units. Such rate shall also include (i) an
adjustment, if any, for capacity unavailable due to energy limitations determined in
accordance with definitions and criteria set forth in the PIM Manuals and (ii) any other
adjustments developed by the Office of Interconnection and maintained in the PIM
Manuals to adjust the parameters of a designated unit when such parameters are or will
be used to determine a future PJM Region reserve requirement and such adjustment is
requircd to more accurately predict the future performance of such unit in light of
extraordinary circumstances. For the purposes of this Schedule, the average EFORp, shall
be the average of the capacity-weighted EFORps of all units committed to serve load in
the PJM Region; and for purposes of the EFORp calculations under this Paragraph C for
any Delivery Year beginning after May 31, 2010, outages deemed to be outside plant
management control in accordance with NERC guidelines shall not be considered. All
rates shall be in percent.

L The EFORp of a unit not yet in service or which has been in service less than one
full calendar year at the time of forecast shall be the class average tate for units
with that capability and of that type, as estimated and used in the calculation of
the Forecast Pool Requirement.

2. The EFORp of a unit in service five or more full calendar years at the time of
forecast shall be the average rate experienced by such unit during the five most
recent calendar years, Historical data shall be based on official reports of the
Parties under rules and practices developed by the Office of Interconnection and
maintained in the PJM Manuals.

3. The EFORp of a unit in service at least one full calendar year but less than five
full calendar years at the time of the forecast shall be determined as follows:

Full Calendar
Years of Service
1 One-fifth the rate experienced during the calendar year,
plus four-fifths the class average rate.
2 Two-fifths the average rate experienced during the two
calendar years, plus three-fifths the class average rate.
3 Three-fifths the average rate experienced during the three
calendar years, plus two-fifths the class average rate.
4 Four-fifths the average rate experienced during the four
calendar years, plus one-fifth the class average rate.
Issued By: Craig Glazer Effective: June 20, 2007
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SCHEDULE 6
PROCEDURES FOR DEMAND RESOURCES, ILR, AND ENERGY EFFICIENCY

A. Parties can partially or wholly offset the amounts payable for the Locational Reliabitity
Charge with Demand Resources or ILR that are operated under the direction of the Office
of the Interconnection. FRR Entities may reduce their capacity obligations with Demand
Resources that are operated under the direction of the Office of the Interconnection and
detailed in such entity’s FRR Capacity Plan. Demand Resources qualifying under the
criteria set forth below may be offered for sale or desighated as Self-Supply in the Base
Residual Auction, included in an FRR Capacity Plan, or offered for sale in any
Incremental Auction, for any Delivery Year for which such resource qualifies. In
addition, for Delivery Years through May 31, 2012, resources qualifying under the
criteria set forth below may be certified as ILR on behalf of a Party that has not elected
the FRR Alternative for a Delivery Year no Iater than three months prior to the first day
of such Delivery Year. Qualified Demand Resources and ILR generally fall in one of
three categories, i.¢., Guaranteed Load Drop, Firm Service Level, or Direct Load Control,
as further specified in section H and the PIM Manuals. Qualified Demand Resources and
ILR may be provided by a Demand Resource Provider or ILR Provider (hereinafter,
“Provider”), notwithstanding that such Provider is not a Party to this Agreement. Such

* Providers must satisfy the requirements in section [ and the PYM Manuais.

1. A Party must formally notify, in accordance with the requirements of the PIM
Manuals and paragraph G of this schedule as applicable, the Office of the
Interconnection of the Demand Resoutce or ILR that it is placing under the
direction of the Office of the Interconnection.

2. A Party must agree to reserve, for interruption at the direction of the Office of the
Interconnection, at least 10 interruptions per Planning Period,

3. The Demand Resource or ILR must be available during the summer period of
June through September in the corresponding Delivery Year to be certified,
offered for sale or Self-Supplied in an auction, or included as a Demand Resource
in an FRR Capacity Plan for the corresponding Delivery Year.

4. A period of no more than 2 hours prior notification must apply to interruptible
customers,
5. The initiation of load interruption, upon the request of the Office of the

Interconnection, must be within the authority of the dispatchers of the Party. No
additional approvals should be required.

6. The initiation of load reduction upon the request of the Office of the
Interconnection is considered an emergency action and must be implementable
prior to a voltage reduction.

Issued By:  Craig Glazer Effective: March 27, 2009
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7. A Party must agree to reserve interruptions of at least 6-hour duration. As a
minimum, such 6-hour duration for interruptions should be available on weekdays
during the 8-hour daily peak window for the appropriate season. There will be no
credit given to Parties who choose to provide interruption less than 6 hours and/or
exclusive of the above time period.

8. An entity offering for sale, designating for self-supply, or including in any FRR
Capacity Plan any Planned Demand Resource must demonstrate, in accordance
with standards and procedures set forth in the PYM Manuals, that such resource
shall have the capability to provide a reduction in demand, or otherwise control
load, on or before the start of the Delivery Year for which such resource is
committed. Providers of Planned Demand Resources must provide a timeline
including the milestones, which demonstrates to PIM’s satisfaction that the
Planned Demand Resources will be available for the start of the Delivery Year, 45
days prior to a Base Residual Auction or Incremental Auction. PIM may verify
the Provider’s adherence to the timetable at any time.

9. Selection of a Demand Resource in an RPM Auction results in commitment of
capacity to the PIM Region. Demand Resources that are so committed must be
registered to participate in the Full Program Option of the Emergency Load
Response program and thus available for dispatch during PIM-declared
emergency events,

The Unforced Capacity value of a Demand Resource and ILR will be determined as:

the product of the Nominated Value of the Demand Resource, or the Nominated Vahue of
the ILR, times the DR Factor, times the Forecast Pool Requirement. Nominated Values
shall be determined and reviewed in accordance with sections J and K, respectively, and
the PIM Manuals. The DR Factor is a factor established by the PIM Board with the
advice of the Members Committee to reflect the increase in the peak load carrying
capability in the PJM Region due to Demand Resources and TLR. Peak load carrying
capability is defined to be the peak load that the PJM Region is able to serve at the loss of
load expectation defined in the Reliability Principles and Standards. The DR Factor is
the increase in the peak load carrying capability in the PIM Region due to Demand
Resources and ILR, divided by the total Nominated Value of Demand Resources and ILR
in the PJM Region. The DR Factor will be determined using an analytical program that
uses a probabilistic approach to determine reliability. The determination of the DR
Factor will consider the reliability of Demand Resources and ILR, the number of
interruptions, and the total amount of load reduction.

Issucd By:  Craig Glazer Effective: March 27, 2009
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C.

Demand Resources offered and cleared in a Base Residual or Incremental Auction shall
reccive the corresponding Capacity Resource Clearing Price as determined in such
auction, in accordance with Attachment DD of the PIM Tariff. If Demand Resource data
is not available on an individual LDA basis in a Zone with multiple LDAs, then Demand
Resources will be paid a Weighted Zonal Resource Clearing Price, determined as
follows: (i) for a Zone that includes non-overlapping LDAs, calculated as the weighted
average of the Resource Clearing Prices for such LDAs, weighted by the Unforced
Capacity of Resources Cleared (including capacity receiving Resource Make Whole
Payments) in each such LDA; or (ii) for a Zone that contains a smaller LDA within a
larger LDA, calculated treating the smaller LDA and the remaining portion of the larger
LDA as if they were separate LDAs, and weight-averaging in the same manner as (i)
above.

Certified ILR resources shall receive the Final Zonal ILR Price.

The Party, Electtic Distributor, Demand Resource Provider, or ILR Provider that
establishes a contractual relationship (by contract or tariff rate) with a customer for load
reductions is entitied to receive the compensation specified in sections C and D for a
committed Demand Resource or certified ILR, notwithstanding that such provider is not
the customer’s energy supplier.

E Any Party hereto shall demonstrate that its Demand Resources or ILR performed during
periods when load management procedures were invoked by the Office of the
Interconnection. The Office of the Interconnection shall adopt and maintain rules and

Issued By: Craig Glazer Effective: March 27, 2009
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procedures for verifying the performance of such resources, as set forth in section L and
the PJM Manuals. In addition, committed Demand Resources and certified LR that do
not comply with the directions of the Office of the Interconnection to reduce load during
an emergency shall be subject to the penalty charge set forth in Attachment DD to the
PIM Tariff.

G. Parties may clect to place Demand Resources associated with Behind The Meter
Generation under the direction of the Office of the Interconnection for a Delivery Year by
submitting a Sell Offer for such resource (as Self Supply, ot with an offer price) in the
Base Residual Auction for such Delivery Year. This election shall remain in effect for
the entirety of such Delivery Year. In the event such an election is made, such Behind
‘The Meter Generation will not be netted from load for the purposes of calculating the
Daily Unforced Capacity Obligations under this Agreement.

H. PIM recognizes three types of Demand Resource and ILR:

Direct Load Control (DLC) ~ Load management that is initiated directly by the
Provider’s market operations center or its agent, employing a communication signal to
cycle equipment (typically water heaters or central air conditioners). DLC programs are
qualified based on load research and customer subscription data. Providers may rely on
the results of load research studies identified in the PJM Manuals to set the per-
participant load reduction for DLC programs. Each Provider relying on DLC load
management must periodically update its DLC switch operability rates, in accordance
with the PIM Manuals,

Firm Service Level (FSL) —~ Load management achieved by a customer reducing its load
to a pre-defermined level (the Firm Service Level), upon notification from the Provider’s
market operations center or its agent.

Guaranteed Load Drop (GLD) — Load management achieved by a customer reducing its
load by a pre-determined amount (the Guaranteed Load Drop), upon notification from the
Provider’s market operations center or its agent. Typically, the load reduction is achieved
through running customer-owned backup generators, or by shutting down process
equipment,

For each type of Demand Resource and ILR above, there can be two notification periods:

Step 1 (Short Lead Time) — Demand Resource or ILR which must be fully implemented
in one hour or less from the time the PJM dispatcher notifies the market operations center
of a curtailment event.

Step 2 (Long Lead Time) — Demand Resoutce or [LR which requires more than one hour
but no more than two hours, fiom the time the PIM dispatcher notifies the market
operations center of a curtailment event, to be fully implemented.

Issuzd By: Craig Glazer Effective: June 1, 2007
Vice President, Federal Government Policy

Issued On:  February 20, 2007

Filed to comply with order of the Federal energy Regulatory Commission, Docket Nos. ER05-

1410, EL05-148, issued on December 22, 2006, 117 FERC § 61,331,





image143.jpeg
PJM Interconnection, L.L.C. Original Sheet No. 35A
Rate Schedule FERC No. 44

L

Each Provider must satisfy (or contract with another LSE, Provider, or EDC to provide)
the following requirements:

A point of contact with appropriate backup to ensure single call notification from PIM
and timely execution of the notification process;

supplemental status reports, detailing Demand Resources and H.R available, as
requested by PIM;

Entry of customer-specific Demand Resource and ILR credit information, for planning
and verification purposes, into the designated PIM electronic system,

Customer-specific compliance and verification information for each PIM-initiated
Demand Resource or ILR event, as well as aggregated Provider load drop data for
Provider-initiated events, in accordance with established reporting guidelines.

Load drop estimates for all Demand Resoutce or ILR events, prepared in accordance
with the PJM Manuals,

The Nominated Value of each Demand Resource or ILR shall be determined consistent
with the process for determination of the capacity obligation for the customer.

The Nominated Value for a Firm Service Level customer will be based on the peak load
contribution for the customer, as determined by the SCP methodology utilized to
determine other ICAP obligation values. The maximum Demand Resource or ILR load
reduction vahie for a Firm Service Level customer will be equal to Peak Load
Contribution — Firm Contract Level adjusted for system losses.

The Nominated Value for a Guaranieed Load Drop customer will be the guaranteed load
drop amount, adjusted for system losses, as established by the customer’s contract with
the Provider. The maximum credit nominated shall not exceed the customer’s Peak Load
Contribution.

The Nominated Valne for a Direct Load Control program will be based on load research
and customer subscription. The maximum value of the program is equal to the approved
per-participant load reduction multiplied by the number of active participants, adjusted
for system losses. The per-participant impact is to be estimated at fong-term average local
weather conditions at the time of the summer peak.

Customer-specific Demand Resource or ILR information (EDC account number, peak
load, notification period, etc.) will be entered into the designated PIM electronic system
to establish credit values. Additional data may be required, as defined in sections K and
L.
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K.

Nominated Values shall be reviewed based on documentation of customer-specific data
and Demand Resource or ILR information, to verify the amount of load management
available, and to set a maximum allowable Nominated Value. Data is provided by both
the zone EDC and the Provider on templates supplied by PIM, and must include the EDC
meter number or other unique customer identifier, Peak Load Contribution (SCP),
contract firm service level or guaranteed load drop values, applicable loss factor,
zone/area location of the load drop, LSE contact information, number of active
participants, etc. Such data must be uploaded and approved prior to the first day of the
Delivery Year for such resource as a Demand Resource, or certification of such resource
as ILR. Providers must provide this information concurrently to host EDCs.

For Firm Service Level and Guaranteed Load Drop customers, the SCP values, for the
zone and affected customers, will be adjusted to reflect an “unrestricted” peak for a zone,
based on information provided by the Provider. Load drop levels shall be estimated in
accordance with guidelines in the PIM Manuals,

For Direct Load Control programs, the Provider must provide information detailing the
number of active participants in each program. Other information on approved DLC
programs will be provided by PIM.

Compliance is the process utilized to review Provider performance during PYM-initiated
Demand Resource and ILR events, The process establishes potential under/over
compliance values for the Provider. Compliance is event based, i.e., compliance is
verified only if an event occurs between June and September.

PJM will establish and communicate reasonable deadlines for the timely submittal of
event data to expedite compliance reviews. Compliance reviews will be completed as
soon after the event as possible, with the expectation that reviews of a single event will
be completed within two months of the end of the month in which the event took place.
Providers are responsible for the submittal of compliance information to PIM for each
PJM-initiated event during the compliance period. Compliance for Direct Load Control
programs will consider only the transmission of the control signal. Providers are required
to report the time period (during the Demand Resource and ILR event) that the control
signal was actually sent. Compliance is checked on an individual customer basis for
FSL, by comparing actual load during the event to the firm service level. Providers must
submit actual customer load levels (for the event period) for the compliance report.
Compliance is checked on an individual customer basis for GLD, by comparing actual
load dropped during the event to the nominated amount of load drop. Providers must
submit actual loads and comparison loads for the compliance hours. Comparison loads
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must be developed from the guidelines in the PYM Manuals, and note which method was
employed.

Compliance is averaged over the full hours of 2 Demand Resource and ILR event, for
each customer or DLC program. Demand Resource or ILR customers may not reduce
their load below zero (i.c., export energy into the system). No compliance credit will be
given for an incremental load drop below zero. Compliance will be totaled over all FSL
and GLD customers and DLC programs to determine a net compliance position for the
event for each Provider by Zone, for all Demand Resources committed and LR Certified
by such Provider in the zone. Deficiencies shall be as further determined in accordance
with section 11 of Schedule DD to the PIM Tariff.

M.  Energy Efficiency Resources

1. An Energy Efficiency Resource is a project, including installation of more efficient
devices or equipment or implementation of more efficient processes or systems, exceeding then-
current building codes, appliance standards, or other relevant standards, designed to achieve a
continuous (during peak periods as described herein) reduction in electric energy consumption
that is not reflected in the peak load forecast prepared for the Delivery Year for which the
Eneigy Efficiency Resource is proposed, and that is fully implemented at all times during such
Delivery Year, without any requirement of notice, dispatch, or operator intervention,

2. An Energy Efficiency Resource may be offered as a Capacity Resource in the Base
Residual or Incremental Auctions for any Delivery Year beginning on or after June 1, 2012. No
later than 30 days prior to the auction in which the resource is to be offered, the Capacity Market
Selier shall submit to the Office of the Interconnection a notice of intent to offer the resource into
such auction and a measurement and verification plan. The notice of intent shall include al
pertinent project design data, including but not limited to the peak-load contribution of affected
customers, a full description of the equipment, device, system or process intended to achieve the
load reduction, the load reduction pattern, the project location, the project development timeline,
and any other relevant data. Such notice also shall state the seller’s proposed Nominated Energy
Efficiency Value, which shall be the expected average load reduction between the hour ending
15:00 EPT and the hour ending 18:00 EPT during all days from June 1 through August 31,
inclusive, of such Delivery Year that is not a weekend or federal holiday. The measurement and
verification plan shall describe the methods and procedures, consistent with the PJM Manuals,
for determining the amount of the load reduction and confirming that such reduction is achieved.
The Office of the Interconnection shall determine, upon review of such notice, the Nominated
Energy Efficiency Value that may be offered in the Reliability Pricing Modet Auetion,

3. An Energy Efficiency Resource may be offered with a price offer or as Self-
Supply. If an Energy Efficiency Resource clears the auction, it shall receive the
applicable Capacity Resource Clearing Price, subject to section 5 below. A Capacity
Market Seller offering an Energy Efficiency Resource must comply with all applicable
credit requirements as set forth in Attachment Q to the PIM Tariff. The Unforced
Capacity value of an Energy Efficiency Resource offered into an RPM Auction shall be
the Nominated Energy Efficiency value times the DR Factor and the Forecast Pool
" Requirement.
Issued By: Craig Glazer Effective: March 27, 2009
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4, An Energy Efficiency Resource that clears an auction for a Delivery Year may be offered
in auctions for up to three additional consecutive Delivery Years, but shall not be assured of
clearing in any such auction; provided, however, an Energy Efficiency Resource may not be
offered for any Delivery Year in which any part of the peak season is beyond the expected life of
the equipment, device, system, or process providing the expected load reduction; and provided
further that a Capacity Market Seller that offers and clears an Energy Efficiency Resource in a
BRA may elect a New Entry Price Adjustment on the same terms as set forth in section 5,14(c)
of this Attachment DD, except that the Commitment Period may not exceed three consecutive
Delivery Years following the Delivery Year associated with the first BRA in which such
resource was offered and cleared.

5. % For every Energy Efficiency Resource clearing an RPM Auction for a Delivery Year, the
Capacity Market Seller shall submit to the Office of the Interconnection, by no later than 30 days
prior to each Auction an updated project status and measurement and verification plan subject to
the criteria set forth in the PIM Manuals.

6. For every Energy Efficiency Resource clearing an RPM Auction for a Delivery Year, the
Capacity Market Selier shall submit to the Office of the Interconnection, by no later than the start
of such Delivery Year, an updated project status and detailed measurement and verification data
meeting the standards for precision and accuracy set forth in the PIM Manuals. The final value
of the Energy Efficiency Resource during such Delivery Year shall be as determined by the
Office of the Interconnection based on the submitted data.

7. © The Office of the Interconnection may audit, at the Capacity Market Seller’s expense,
any Energy Efficiency Resource committed to the PJM Region. The audit may be conducted any
time including the Performance Hours of the Delivery Year.
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BEFORE THE PENNSYLVANIA PUBLIC UTILITY COMMISSION

Application of Duke Energy Retail Sales, LLC for approval to offer, render, furnish, or supply electricity or electric
generation services as a generator and supplier of electric power and a broker/marketer engaged in the business of
supplying electricity to the public in the Commonwealth of Pennsylvania.

To the Pennsylvania Public Utility Commission;

1. IDENTITY OF THE APPLICANT: The name, address, telephone number, and FAX number of the
Applicant are:

Duke Energy Retail Sales, LLC
139 East Fourth Street

Room EA 600

Cincinnati, Ohio 45202

Phone: (513) 419-5180

Fax: (513) 419-5569

Please identify any predecessor(s) of the Applicant and provide other names under which the Applicant has
operated within the preceding five (5) years, including name, address, and telephone number.

Cinergy Retail Sales, LLC
139 East Fourth Street
Room EA 600

Cinginnati, Ohio 45202
Phone: (513) 419-5180
Fax: (513) 419-5569

2.a. CONTACT PERSON: The name, title, address, telephone number, and FAX number of the person to whom
questions about this Application should be addressed are:

Jeanne Kingery

Senior Counsel

155 East Broad Street, 21st Floor
Columbus, Ohio 43215

Phone: (614) 222-1330

Fax: (814)222-1337

b.  CONTACT PERSON-PENNSYLVANIA EMERGENCY MANAGEMENT AGENCY: The name, title, address
telephone number and FAX number of the person with whom contact should be made by PEMA:

Greg Ceclil

VP Generation Dispatch & Logistics

Duke Energy Commercial Enterprises, Inc,
139 East Fourth Street

Room EA 600

Cincinnati, Ohio 45202

Phone: (513) 419-5701

Fax: (513) 419-5524

3a. ATTORNEY: If applicable, the name, address, telephone number, and FAX number of the Applicant's attorney
are;

Jeanne Kingery

Senior Counsel

155 East Broad Street, 21st Floor
Columbus, Ohio 43215

Phone: (614) 222-1330

Fax: (614) 222-1337

BGS License Application
PA PUC Document #: 131964
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SCHEDULE 7
S [ON;!

Each Party that elects to meet its estimated obligations for a Delivery Year by Self-
Supply of Capacity Resources shall submit to the Office of the Interconnection, no later
than one month prior to the start of the Base Residual Auction for such Delivery Year, its
plans for such Capacity Resources, including (1) installation of Generation Capacity
Resources (2) purchases, and (3) installation of Demand Resources, Energy Efficiency
measures, or ILR.

The Capacity Resource plans of each Party shall indicate the nature and cinrent status of
each resource, including the status of a Planned Generation Capacity Resource or
Planned Demand Resource, the potential for deactivation or retirement of a Generation
Capacity Resource or Demand Resource, and the status of commitments for each sale or
purchase of capacity included in its plans. The Office of the Interconnection will review
the adequacy of the submittals hereunder both as to timing and content.

A Party that Self-Supplies Capacity Resources to satisfy its obligations for a Delivery
Year must submit a Sell Offer as to such resource in the Base Residual Auction for such
Delivery Year, in accordance with Attachment DD to the PJM Tariff.

If, at any time after the close of the Third Incremental Auction for a Delivery Year,
including at any time during such Delivery Year, a Capacity Resource that a Party has
committed as a Self-Supplied Capacity Resource becomes physically incapable of
delivering capacity or reducing load, the Party may submit a replacement Capacity
Resource to the Office of the Interconnection. Such replacement Capacity Resource (1)
may not be previously committed for such Delivery Year, (2) shall be capable of
providing the same quantity of megawatts of capacity or load reduction as the originally
committed Capacity Resource, and (3) shall meet the same locational requirements, if
applicable, as the originally committed resource. In accordance with Attachment DD to

- the PJM Tariff, the Office of the Interconnection shall determine the acceptability of the
replacement Capacity Resource.
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SCHEDULE 8
DETERMINATION OF UNFORCED CAPACITY OBLIGATIONS

For each billing month during a Delivery Year, the Daily Unforced Capacity

Obligation of a Party that has not elected the FRR Alternative for such Delivery Year
shall be determined on a daily basis for each Zone as follows:

Daily Unforced Capacity Obligation = OPL x Final Zonal RPM Scaling Factor x FPR

Where:

OPL = Obligation Peak Load, defined as the daily summation of
the weather-adjusted coincident summer peak, last
preceding the Delivery Year, of the end-users in such Zone
(net of operating Behind The Meter Generation, but not to
be less than zero) for which such Party was responsible on
that billing day, as determined in accordance with the
procedures set forth in the PIM Manuals

Final Zonal RPM Scaling Factor= the factor determined as set forth in
sections B and C of this Schedule

FPR = the Forecast Pool Requirement

Netting of Behind the Meter Generation for a Party with regard to Non-Retail Behind the

Meter Generation shall be subject to the following limitation:

For the 2006/2007 Planning Period, 100 percent of the operating Non-Retail Behind the

Issued By:

Issued On:

Meter Generation shall be netted, provided that the total amount of Non-Retail
Behind the Meter Generation in the PJM Region does not exceed 1500 megawatts
{(“Non-Retail Threshold”). For cach Planning Period/Delivery Year thereafier, the
Non-Retail threshold shall be proportionately increased based on load growth in
the PJM Region but shall not be greater than 3000 megawatts. Load growth shall
be determined by the Office of the Interconnection based on the most recent
forecasted weather-adjusted coincident summer peak for the PIM Region divided
by the weather-adjusted coincident peak for the previous summer for the same
area. After the load growth factor is applied, the Non-Retail Threshold will be
rounded up or down to the nearest whole megawatt and the rounded number shall
be the Non-Retail Threshold for the current Planning Period and the base amount
for calculating the Non-Retail Threshold for the succeeding planning period, If
the Non-Retail Threshold is exceeded, the amount of operating Non-Retail
Behind the Meter Generation that a Party may net shall be adjusted according to
the following formula:

Craig Glazer Effective: June 1, 2007
Vice President, Federal Government Policy
September 29, 2006
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Party Netting Credit = (NRT/ PJM NRBTMG) * Party Operating NRBTMG
Where: NRBTMG is Non-Retail Behind the Meter Generation
NRT is the Non-Retail Threshold

PJM NRBTMG is the total amount of Non-Retail Behind the Meter Generation in
the PJM Region

The total amount of Non-Retail Behind the Meter Generation that is eligible for netting in
the PIM Region is 3000 megawaits. Once this 3000 megawatt limit is reached,
any additional Non-Retail Behind the Meter Generation which operates in the
PIM Region will be ineligible for netting under this section,

In addition, the Party NRBTMG Netting Credit shall be adjusted pursuant to Schedule 16
of this Agreement, if applicable.

A Party shall be required to report to PJM such information as is required to facilitate the
determination of its NRBTMG Netting Credit in accordance with the procedures
set forth in the PJM Manuals.

B. Following the Base Residual Auction for a Delivery Year, the Office of the
Interconnection shall determine the Base Zonal RPM Scaling Factor and the Base Zonal
Unforced Capacity Obligation for each Zone for such Delivery Year as follows:

Base Zonal Unforced Capacity Obligation = (ZWNSP * Base Zonal RPM Sealing Factor

* FPR) + Forecast Zonal TLR Obligation (for Delivery Years through May 31, 2012) or

Zonal Short-Term Resource Procurement Target (for Delivery Years thereafier)

and
Base Zonal RPM Scaling Factor = ZPLDY/ZWNSP x [RUCO / (RPLDY x FPR)]
Where:

ZPLDY = Preliminary Zonal Peak Load Forecast for such Delivery Year

ZWNSP=  Zonal Weather-Normalized Summer Peak for the summer season
concluding four years prior to the commencement of such Delivery
Year

RUCO= the RTO Unforced Capacity Obligation satisfied in the Base

Residual Augtion for such Delivery Year.

RPLDY =  RTO Preliminary Peak Load Forecast for such Delivery Year.

Issned By:  Craig Glazer Effective: March 27, 2009
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For purposes of such determination, PJM shall determine the Preliminary RTO Peak
Load Forecast, and the Preliminary Zonal Peak Load Forecasts for each Zone, in
accordance with the PYM Manuals for each Delivery Year no later than one month prior
to the Base Residual Auction for such Delivery Year. PIM shall determine the Updated
RTO and Zonal Peak Load Forecasts in accordance with the PYM Manuals for each
Delivery Year no later than one month prior to each of the First, Second, and Third
Incremental Auctions for such Delivery Year, PYM shall determine the most recent
Weather Normalized Summer Peak for each Zone no later than seven months prior to the
start of the Delivery Year, and shall calculate the RTO Weather Normalized Summer
Peak as the sum of the Weather Normalized Summer Peaks for all Zones.

The Final RTO Unforced Capacity Obligation for a Delivery Year shall be equal to the
sum of the unforced capacity obligations satisfied through the Base Residual Auction and
the First, Second, Third, and any Conditional Incremental Auctions for such Delivery
Year. The unforced capacity obligation satisfied in an Incremental Auction may be
negative if capacity is decommitted in such auction, The Final Zonal Unforced Capacity
Obligation for a Zone shall be equal to such Zone’s pro rata share of the Final RTO
Unforced Capacity Obligation for the Delivery Year based on the Final Zonal Peak Load
Forecast made one month prior to the Third Incremental Auction The Final Zonal RPM
Scaling Factor shall be equat to the Final Zonal Unforced Capacity Obligation divided by
(FPR times the Zonal Weather Normalized Summer Peak for the summer concluding
prior to the commencement of such Delivery Year).

1. No later than five months prior to the start of each Delivery Year, the Electric
Distributor for a Zone shall allocate the most recent Weather Normalized Summer Peak
for such Zone to determine the Obligation Peak Load for each end-use customer within
such Zone.

2. During the Delivery Year, no later than 36 hours prior to the start of each
operating day, the Electric Distributor shall provide to PIM for each Party to this
Agreement serving load in such Electric Distributor’s Zone the Obligation Peak Load for
all end-use customers served by such Party in such Zone. The daily Unforced Capacity
Obligation of a Party for such Operating Day shall not be subject to change thereafter.

3. For purposes of such allocations, the daily sum of the Obligation Peak Loads of
all Parties serving load in a Zone must equal the Zonal Obligation Peak Load for such
Zone.

Issued By:  Craig Glazer Effective: March 27, 2009
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SCHEDULE 8.1

FIXED RESOURCE REQUIREMENT ALTERNATIVE

A The Fixed Resource Requirement (“FRR”) Alternative provides an alternative means,
under the terms and conditions of this Schedule, for an eligible Load-Serving Entity to satisfy its
obligation hereunder to commit Unforced Capacity to ensure reliable service to loads in the PIM
Region.

B.  Eligibility

1. Except as provided in subsection B.3 below, a Party is eligible to select the FRR
Alternative if it (a) is an TOU, Electric Cooperative, or Public Power Entity; and (b) demonstrates
the capability to satisfy the Unforced Capacity obligation for all load in an FRR Service Area,
including all expected load growth in such area, for the term of such Party’s participation in the
FRR Alternative.

24 A Party eligible under B.1 above may select the FRR Alternative only as to all of
its load in the PJM Region; provided however, that a Party may select the FRR Alternative for
only part of its load in the PYM Region if (a) the Party elects the FRR Altemative for all load
(including all expected load growth) in one or more FRR Service Areas; (b) the Party complies
with the rules and procedures of the Office of the Interconnection and all relevant Electric
Distributors related to the metering and reporting of load data and settlement of accounts for
separate FRR Service Areas; and (¢) the Party separately allocates its Capacity Resources to and
among FRR Service Areas in accordance with rules specified in the PYM Manuals.

3. Single Customer LSEs as identified in accordance with subsection B.3.a below
shall be eligible to elect the FRR Alternative upon the terms and conditions of this Schedule and
the following additional terms and conditions. The aggregate Obligation Peak Load of all Single
Customer LSEs electing the FRR Alternative in the PIM Region shall not exceed 1000 MW.

a) Single-Customer LSEs eligible for the FRR Alternative shall be limited to those
that elected the FRR Alternative on or before April 1, 2008. The Office of the
Interconnection, as necessary, shall establish and post in the PYM Manuals open~
season procedures to apportion the maximum allowed service under the FRR
Alternative among interested Single-Customer LSEs,

b) The Single-Customer LSE must install and maintain wholesale metering at each
location that is monitored by, and regularly reported to, the Office of the
Interconnection,

<) Each Single-Customer LSE warrants that (i) it has and shall maintain and enforce
the contract right during the term of its election of the FRR Alternative to prohibit

Issted By:  Craig Glazer Effective: June 1, 2007
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its retail customer(s) from terminating service from the Single-Customer LSE and
obtaining such service from a different LSE; and (ii) it has and shall maintain for
such term Financial Security or a Corporate Guaranty, both as defined in
Attachment Q to the PIM Tariff, in an amount sufficient to cover any charge
assessed under subsection B.3.e. A Single-Customer LSE will not violate its
requirement under this subsection in the event that the retail customer terminates
its service from the Single-Customer LSE and obteins service from an LSE that is
an FRR Entity, provided that the Single-Customer LSE assigns Capacity
Resources to the LSE providing such service in an amount equal to the Daily
Unforced Capacity Obligation related to such retail customer.

Each Single-Customer LSE shall obtain from its retail customer(s) and provide to
the Office of the Interconnection and the entity designated under state law, order,
or rule as such customer’s default service provider or provider of last resort and
the Electric Distributor a written statement agreeing that in the event such
customer terminates its service from the Single-Customer LSE and obtains such
service from a Party that is not an FRR Entity, then such customer’s load shall be
treated as ILR for the remaining duration of the period for which such Single-
Customer LSE had elected the FRR Alternative, that for such purpose the Electric
Distributor is authorized to obtain certification of such load as ILR, and that the
customer agrees to provide the Electric Distributor with all information required
for such certification, Nothing in this provision shail preclude such customer
from using its owned or controlled generation to facilitate the interruption of its
load as ILR.

A Single-Customer LSE shall be assessed an Unauthorized Load Transfer Charge
in the event such LSEs retail customer terminates its service from such LSE and
obtains service from a Party that has not elected the FRR Alternative, or in the
event such load transfer occurs to a Party that has elected the FRR Alternative,
but the Single-Customer LSE does not transfer sufficient Capacity Resources as
required by subsection B.3.c. Such charge shall equal two times the Cost of New
Entry times the Daily Unforced Capacity Obligation related to such customer for
the remaining duration of the period for which such Single-Customer LSE elected
the FRR Alternative.

Each Single Customer LSE shall provide to the Office of the Interconnection an
FRR Capacity Plan in accordance with this schedule. Such FRR Capacity Plan, in
addition to complying with alf other applicable requirements of this Schedule,
shall identify and commit for at least five delivery years Capacity Resources
sufficient to satisfy such LSEs Daily Unforced Capacity Obligations hereunder
consisting of generation assets or physical supply contracts that qualify as a
‘forward contract' or a 'commodity contract’ under the U.S. Bankruptcy Code,
Each Single-Customer LSE warrants that all generation assets and forward supply
contracts included in its FRR Capacity Plan shalt be assigned to any successor-in-
interest of its retail customer(s)’s assets and operations.

Craig Glazer Effective: June 1, 2007
Vice President, Federal Government Policy
September 29, 2006
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C. Election, and Termination of Election, of FRR Alternative

1 No less than two months before the conduct of the Base Residual Auction for the
fiest Delivery Year for which such election is to be effective, any Party seeking to elect the FRR
Alternative shall netify the Office of the Interconnection in writing of such election. Such
election shall be for a minimum term of five consecutive Delivery Years. No later than one
month before such Base Residual Auction, such Party shall submit its FRR Capacity Plan
demonstrating its commitment of Capacity Resources for the term of such election sufficient to
meet such Party’s Daily Unforced Capacity Obligation (and all other applicable obligations
under this Schedule) for the load identified in such plan.

% An FRR Entity may terminate its election of the FRR Alternative effective with
the commencement of any Delivery Year following the minimum five Delivery Year
commitment by providing written notice of such termination to the Office of the Interconnection
no fater than two months prior to the Base Residval Auction for such Delivery Year. An FRR
Entity that has terminated its election of the FRR Alternative shali not be eligible to re-elect the
FRR Alternative for a period of five consecutive Delivery Years following the effective date of
such termination,

3. Notwithstanding subsections C.1 and C.2 of this Schedule, in the event of a State
Regulatory Structural Change, a Party may elect, or terminate its election of, the FRR
Altérnative effective as to any Delivery Year by providing written notice of such election or
teritination to the Office of the Interconnection in good faith as soon as the Party becomes aware
of'such State Regulatory Structural Change but in any event no later than two months prior to the
Base Residual Auction for such Delivery Year,

4. To facilitate the elections and notices required by this Schedule, the Office of the
Interconnection shall post, in addition to the information required by Section 5.11(a) of
Attachment DD to the PJM Tariff, the percentage of Capacity Resources required to be located
in cach Locational Deliverability Area by no later than one month prior to the deadline for a
Party to provide such elections and notices.

D."  FRR Capacity Plans

L Each FRR Entity shall submit its initial FRR Capacity Plan as required by
subsection C.1 of this Schedule, and shall annually extend and update such plan by no later than
one. month prior to the Base Residual Auction for each succeeding Delivery Year in such plan.
Each FRR Capacity Plan shall indicate the nature and current status of each resource, including
the ;status of each Planned Generation Capacity Resource or Planned Demand Resource, the
planned deactivation or retirement of any Generation Capacity Resource or Demand Resource,
and the status of commitments for each sale or purchase of capacity included in such plan.

2. The FRR Capacity Plan of each FRR Entity that commits that it will not self
surplus Capacity Resources as a Capacity Market Seller in any auction conducted under
Attachment DD of the PIM Tariff, or to any direct or indirect purchaser that uses such resource
as tie basis of any Seil Offer in such auction, shall designate Capacity Resources in a megawatt
quantity no less than the Forecast Pool Requirement for ¢ach applicable Delivery Year times the
FRR Entity’s allocated share of the Preliminary Zonal Peak Load Forecast for such Delivery

Issued By:  Craig Glazer Effective: June 1, 2007
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Year, as determined in accordance with procedures set forth in the PYM Manuals. If the FRR
Entity is not responsibie for ali load within a Zone, the Preliminary Forecast Peak Load for such
entity shall be the FRR Entity’s Obligation Peak Load last determined prior to the Base Residual
Auction for such Delivery Year, times the Base Zonal FRR Scaling Facior. The FRR Capacity
Plan of each FRR Entity that does not commit that it wilf not sell surplus Capacity Resources as
set forth above shall designate Capacity Resources at least equal to the Threshold Quantity. To
the -extent the FRR Entity’s allocated share of the Final Zonal Peak Load Forecast exceeds the
FRR Entity’s allocated share of the Preliminary Zonal Peak Load Forecast, such FRR Entity’s
FRR Capacity Plan shall be updated to designate additional Capacity Resources in an amount no
less' than the Forecast Pool Requirement times such increase; provided, however, any excess
megawatts of Capacity Resources included in such FRR Entity’s previously designated
Threshold Quantity, if any, may be used to satisfy the capacity obligation for such increased
load.

3. As to any FRR Entity, the Base Zonal FRR Scaling Factor for each Zone in which
it serves load for a Delivery Year shall equal ZPLDY/ZWNSP, where:

ZPLDY = Preliminary Zonal Peak Load Forecast for such Zone for such Delivery
Year; and

ZWNSP = Zonal Weather-Normalized Summer Peak Load for such Zone for the
summer concluding four years prior to the commencement of such Delivery Year.

4. Capacity Resources identified and committed in an FRR Capacity Plan shall meet
all requirements under this Agreement and the PIM Operating Agreement applicable to Capacity
Resources, including, as applicable, requirements and milestones for Planned Generation
Capacity Resources and Planned Demand Resources. A Capacity Resource submitted in an FRR
Capacity Plan must be on a unit-specific basis, and may not include “slice of system” or similar
agreements that are not unit specific. An FRR Capacity Plan may include bilatera! transactions
that.commit capacity for less than a full Delivery Year only if the resources included in such plan
in the aggregate satisfy all obligations for all Delivery Years. All demand response, load
management, energy efficiency, or similar programs on which such FRR Entity intends to rely
for a Delivery Year must be included in the FRR Capacity Plan submitted three years in advance
of such Delivery Year and must satisfy all requirements applicable to Demand Resources or
Ene:gy Efficiency Resources, as applicable, including, without limitation, those set forth in
Schedule 6 to this Agreement and the PJM Manuals; provided, however, that previously
uncommitted Unforced Capacity from such programs may be used to satisfy any increased
capacity obligation for such FRR Entity resulting from a Final Zonal Peak Load Forecast
applicable to such FRR Entity.

5: For each LDA for which the Office of the Interconnection has established a
separate Variable Resource Requirement Curve for any Delivery Year addressed by such FRR
Capacity Plan, the plan must include a minimum percentage of Capacity Resources for such
Delivery Year located within such LDA. Such minimum percentage (“Percentage Internal
Resources Required”) will be calculated as the LDA Reliability Requirement less the CETL for
the Delivery Year, as determined by the RTEP process as set forth in the PIM Manuals. Such
requirement shall be expressed as a percentage of the Unforced Capacity Obligation based on the
Preliminary Zonal Peak Load Forecast multiplied by the Forecast Pool Requirement.

Issued By: Craig Glazer Effective: March 27, 2009
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6. An FRR Entity may reduce such minimum percentage as to any LDA to the
extent the FRR Entity commits to a transmission upgrade that increases the capacity emergency
transfer limit for such LDA, Any such transmission upgrade shall adhere to all requirements for
a Qualified Transmission Upgrade as set forth in Attachment DD to the PJM Tariff. The
increase in CETL used in the FRR Capacity Plan shall be that approved by PIM prior to
inclusion of any such upgrade in an FRR Capacity Plan. The FRR Entity shall designate specific
additional Capacity Resources located in the LDA from which the CETL was increased, to the
extent of such increase.

7. The Office of the Interconnection will review the adequacy of all submittals
hereunder both as to timing and content. A Party that secks to elect the FRR Alternative that
submits an FRR Capacity Plan which, upon review by the Office of the Interconnection, is
determined not to satisfy such Party’s capacity obligations hereunder, shall not be permitted to
elect the FRR Alternative. If a previously approved FRR Entity submits an FRR Capacity Plan
that, upon review by the Office of the Interconnection, is determined not to satisfy such Party’s
capacity obligations hereunder, the Office of the Interconnection shall notify the FRR Entity, in
writing, of the insufficiency within five (5) business days of the submittal of the FRR Capacity
Plan. If the FRR Entity does not cure such insufficiency within five (5) business days after
receiving such notice of insufficiency, then such FRR Entity shall be assessed an FRR
Commitment Insufficiency Charge, in an amount equal to two times the Cost of New Entry for’
the relevant location, in $/MW-day, times the shortfall of Capacity Resources befow the FRR
Entity’s capacity obligation (including any Threshold Quantity requirement) in such FRR
Capacity Plan, for the remaining term of such plan.

8. In a state regulatory jurisdiction that has implemented retail choice, the FRR
Entity must include in its FRR Capacity Plan all load, including expected load growth, in the
FRR Service Area, notwithstanding the loss of any such load to or among alternative retail LSEs.
In the case of load reflected in the FRR Capacity Plan that switches to an alternative retail LSE,
where the state regulatory jurisdiction requires switching customers or the LSE to compensate
the FRR Entity for its FRR capacity obligations, such state compensation mechanism will
prevail, In the absence of a state compensation mechanism, the applicable alternative retail LSE
shall compensate the FRR Entity at the capacity price in the unconstrained portions of the PIM
Region, as determined in accordance with Attachment DD to the PIM Taiff, provided that the
FRR Entity may, at any time, make a filing with FERC under Sections 205 of the Federal Power
Act proposing to change the basis for compensation to & method based on the FRR Entity's cost
or such other basis shown to be just and reasonable, and a retail LSE may at any time exercise its
rights under Section 206 of the FPA.

9. Notwithstanding the foregoing, in lieu of providing the compensation described
above, such alternative retail LSE may, for any Delivery Year subsequent to those addressed in
the FRR Entity’s then-current FRR Capacity Plan, provide to the FRR Entity Capacity Resources
sufficient to meet the capacity obligation described in paragraph D.2 for the switched load. Such
Capacity Resources shall meet all requirements applicable to Capacity Resources pursuant to this
Agreement and the ‘PJM Operating Agreement, all requirements applicable to resources
committed to an FRR Capacity Plan under this Agreement, and shall be committed to service to
the switched load under the FRR Capacity Plan of such FRR Entity. The alternative retail LSE
sha'l provide the FRR Eatity all information needed to fulfill these requirements and permit the
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resource to be included in the FRR Capacity Plan. The alternative retail LSE, rather than the
FRR Entity, shall be responsible for any performance charges or compliance penalties related to
the performance of the resources committed by such LSE to the switched load. For any Delivery
Year, or portion thereof, the foregoing obligations apply to the alternative retail LSE serving the
toad during such time period. PJM shall manage the transfer accounting associated with such
compensation and shall administer the collection and payment of amounts pursuant to the
cotr:pensation mechanism,

Such load shall remain under the FRR Capacity Plan until the effective date of any termination
of the FRR Alterative and, for such period, shall not be subject to Locational Reliability
Charges under Section 7.2 of this Agreement.

E. Conditions on Purchases and Sales of Capacity Resources by FRR Entities

1. An FRR Entity may not include in its FRR Capacity Plan for any Delivery Year
any Capacity Resource that has cleared in any auction under Attachment DD of the PIM Tariff
for such Delivery Year. Nothing herein shall preclude an FRR Entity from including in its FRR
Capacity Plan any Capacity Resource that has not cleared such an auction for such Delivery
Yeur. Furthermore, nothing herein shall preclude an FRR Entity from including in its FRR
Capucity Plan a Capacity Resource obtained from a different FRR Entity, provided, however,
that each FRR Entity shall be individually responsible for meeting its capacity obligations
hereunder, and provided further that the same megawatts of Unforced Capacity shall not be
committed to more than one FRR Capacity Plan for any given Delivery Year.

2 An FRR Entity that designates Capacity Resources in its FRR Capacity Plan(s)
for a Delivery Year based on the Threshold Quantity may offer to sell Capacity Resources in
excuss of that needed for the Threshold Quantity in any auction conducted under Attachment DD
of the PIM Tariff for such Delivery Year, but may not offer to sell Capacity Resources in the
auciions for any such Delivery Year in excess of an amount equal to the lesser of (a) 25% times
the Unforced Capacity equivalent of the Installed Reserve Margin for such Delivery Year
multiplied by the Preliminary Forecast Peak Load for which such FRR Entity is responsible
under its FRR Capacity Plan(s) for such Delivery Year, or (b) 1300 MW.

3. An FRR Entity that designates Capacity Resources in its FRR Capacity Plan(s)
for 2 Delivery Year based on the Threshold Quantity may not offer to setl such resources in any
Relizbility Pricing Model auction, but, but may use such resources to meet any increased
capacity obligation resulting from unanticipated growth of the loads in its FRR Capacity Plan(s),
or may sell such resources to serve loads located outside the PJM Region, or to another FRR
Entity, subject to subsection E.1 above.

4. A Party that has selected the FRR Alternative for only part of its load in the PJIM
Region pursuant to Section B.2 of this Schedule that designates Capacity Resources as Self-
Supoly in a Reliability Pricing Model Auction to meet such Party’s expected Daily Unforced
Capacity Obligation under Schedule 8 shall not be required, solely as a result of such
designation, to identify Capacity Resources in its FRR Capacity Plan(s) based on the Threshold
Quarntity; provided, however, that such Party may not so designate Capacity Resources in an
amount in excess of the lesser of (a) 25% times such Party’s total expected Unforced Capacity
oblization (under both Schedule 8 and Schedule 8.1), or (b) 200 MW. A Party that wishes to

Isstizd By: Craig Glazer Effective: June 20, 2007
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X foreign corporation (15 Pa. C.S. §4124)

domestic limited liability company (15 Pa. C.S. §8913)
foreign limited liability company (15 Pa. C.S. §8981)
Other

Provide proof of compliance with appropriate Department of State filing requirements as indicated above.
Additionally, provide a copy of the Applicant’s Articies of Incorporation.

HGS License Application 2
DA PUC Document #: 131964
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aV(‘)id the foregoing limitation must identify Capacity Resources in its FRR Capacity Plan(s)
based on the Threshold Quantity.

F. FRR Duily Unforeed Capacity Obligations and Deficiency Charges

1. For each billing month during a Delivery Year, the Daily Unforced Capacity
Obhgatlon of an FRR Entity shall be determined on a daily basis for each Zone as follows:

Daily Unforced Capacity Obligation = OPL * Final Zonal FRR Scaling Factor * FPR

where:

OPL =Obligation Peak Load, defined as the daily summation of the weather-
adjusted coincident summer peak, last preceding the Delivery Year, of the
end-users in such Zone (net of operating Behind The Meter Generation,
but not to be less than zero) for which such Party was responsible on that
billing day, as determined in accordance with the procedures set forth in
the PJM Manuals

y Final Zonal FRR Scaling Factor = FZPLDY/FZWNSP;
FZPLDY = Final Zonal Peak Load Forecast for such Delivery Year; and
FZWNSP = Zonal Weather-Normalized Peak Load for the summer concluding
x prior to the commencement of such Delivery Year.

2. An FRR Entity shall be assessed an FRR Capacity Deficiency Charge in each
Zone addressed in such entity’s FRR Capacity Plan for each day during a Delivery Year that it
fails to satisfy its Daily Unforced Capacity Obligation in each Zone. Such FRR Capacity
Deticiency Charge shall be in an amount equal to the deficiency below such FRR Entity’s Daily
Unforced Capacity Obligation for such Zone times (1.20 times the Capacity Resource Clearing
Price resulting from all RPM Auctions for such Delivery Year for the LDA encompassing such
Zone, weight-averaged for the Delivery Year based on the prices established and quantities
cleared in such auctions).

3 1f an FRR Entity acquires load that is not included in the Preliminary Zonal Peak
Load Forecast such acquired load shall be treated in the same manner as provided in Sections
H.1 and H.2 of this Schedule.

4. The shortages in meeting the minimum requirement within the constrained zones
anc the shortage in meeting the total obligation are first calculated. The shortage in the
unconstrained area js calculated as the total shortage less shortages in constrained zones and
excesses in constrained zones (the shortage is zero if this is a negative number). The Capacity
Deficiency Charge is charged to the shortage in each zone and in the unconstrained area
separately. This procedure is used to allow the use of capacity excesses from constrained zones
to veduce shortage in the unconstrained area and to disallow the use of capacity excess from
unconstrained area to reduce shortage in constrained zones.

Issued By: Craig Glazer Effective: March 27, 2009
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G. , Capacity Resource Performance

Any Capacity Resource committed by an FRR Entity in an FRR Capacity Plan for a
Delivery Year shall be subject during such Delivery Year to the charges set forth in sections 7, 9,
10, 11, and 13 of Attachment DD to the PIM Tariff; provided, however, the Daily Deficiency
Rate under sections 7, 9, and 13 thereof shall be 1.20 times the Capacity Resource Clearing Price
resulting from all RPM Auctions for such Delivery Year for the LDA encompassing the Zone of
the FRR Entity, weight-averaged for the Delivery Year based on the prices established and
quantities cleared in such auctions), and the charge rates under section 10 thereof, shall be the
Capacity Resource Clearing Price resulting from the RPM Auctions for the Delivery Year for the
LDA encompassing the Zone of the FRR Entity, weight-averaged as described above. An FRR
Entity shall have the same opportunities to cure deficiencies and avoid or reduce associated
charges during the Delivery Year that a Market Seller has under Sections 7, 9, and 10 of
Attachment DD to the PJM Tariff. An FRR Entity may cure deficiencies and avoid or reduce
assceiated charges prior to the Delivery Year by procuring replacement Unforced Capacity
outside of any RPM auction and committing such capacity in its FRR Capacity Plan.

H Annexation of service territory by Public Power Entity

1. In the event a Public Power Entity that is an FRR Entity annexes service territory
to include new customers on sites where no load had previously existed, then the incremental
load on such a site shall be treated as unanticipated load growth, and such FRR Entity shall be
required to commit sufficient resources to cover such obligation in the relevant Delivery Year.

2. In the event a Public Power Entity that is an FRR Entity annexes service territory
to irclude load from a Party that has not elected the FRR Alternative, then:

a. For any Delivery Year for which a Base Residual Auction already has
been conducted, such acquiring FRR Entity shall meet its obligations for
the incremental load by paying PIM for incremental obligations (including
any additional demand curve obligation) at the Capacity Resource
Clearing Price for the relevant location. Any such revenues shall be tsed
to pay Capacity Resources that cleared in the BRA for that LDA.

b. For any Delivery Year for which a Base Residual Auction has not been
conducted, such acquiring FRR Entity shall include such incremental load
in its FRR Capacity Plan.

Issued By: Craig Glazer Effective: March 27, 2009
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3; Annexation whereby a Party that has not elected the FRR Alternative acquires
load from an FRR entity:

a. For any Delivery Year for which a Base Residual Auction already has
been conducted, PIM would consider shifted load as unanticipated load
growth for purposes of determining whether to hold a Second Incremental
Auction. Ifa Second Incremental Auction is held, FRR entity would have
a must offer requirement for sufficient capacity to meet the load obligation
of such shifted load. 1f no Second Incremental Auction is conducted, the
FRR Entity may sell the associated quantity of capacity into an RPM
Auction or bilaterally.

Issued By:  Craig Glazer Effective: March 27, 2009
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b. For any Delivery Year for which a Base Residual Auction has not been
conducted, the FRR Entity that lost such load would no fonger include
such load in its FRR Capacity Plan, and PJM would include such shifted
load in future BRAs.

L Savings Clause for State-Wide FRR Program

Nothing herein shall obligate or preclude a state, acting either by law or through a regulatory
body acting within its authority, from designating the Load Serving Entity or Load Serving
Entities that shall be responsible for the capacity obligation for all load in one or more FRR
Service Areas within such state according to the terms and conditions of that certain Settlement
Agreement dated September 29, 2006 in FERC Docket Nos. ER05-1410 and E105-148, the PIM
Tariff and this Agreement. Each LSE subject to such state action shall become a Party to this
Agreement and shall be deemed to have elected the FRR Alternative.

Issued By:  Craig Glazer Effective: June 1, 2007
Vice President, Federal Government Policy
Issued On:  September 29, 2006
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SCHEDULE 9

PROCEDURES FOR

Such rules and procedures as may be required to determine and demonstrate the
capability of Generation Capacity Resources for the purposes of meeting a Load Serving
Entity’s obligations under the Agreement shall be developed by the Office of
Interconnection and maintained in the PJM Manuals.

The rules and procedures for determining and demonstrating the capability of generating
units to serve load in the PJM Region shall be consistent with achieving uniformity for
planning, operating, accounting and reporting purposes.

The rules and procedutes shall recogmze the difference in types of generating units and
the relative ability of units to maintain output at stated capability over a specified period
of time. Factors affecting such ability include, but are not limited to, fuel availability,
stream flow for hydro units, reservoir storage for hydro and pumped storage units,
mechanical limitations, and system operating policies.

Issued By:  Craig Glazer Effective: June 1, 2007
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SCHEDULE 10

PROCEDURES FOR ESTABLISHING
LIVERABILITY ENERATION CAPACITY. CES

Generation Capacity Resources must be deliverable, consistent with a loss of load expectation as
specified by the Reliability Principles and Standards, to the total system load, including
portion(s) of the system in the PIM Region that may have a capacity deficiency at any time,
Deliverability shall be demonstrated by cither obtaining or providing for Network Transmission
Service or Fitm Point-To-Point Transmission Service within the PJM Region such that each
Genzration Capacity Resource is either a Network Resource or a Point of Receipt, respectively.
In addition, for Generation Capacity Resources located outside the metered boundaries of the
PIM Region that are used to meet an Unforced Capacity Obligation, the capacity and energy of
such Generation Capacity Resources must be delivered to the metered boundaries of the PIM
Region through firm transmission service.

Certification of deliverability means that the physical capability of the transmission network has
been tested by the Office of the Interconnection and found to provide that service consistent with
the assessment of available transfer capability as set forth in the PYM Tariff and, for Generation
Resources owned or contracted for by a Load Serving Entity, that the Load Serving Entity has
obtained or provided for Network Transmission Service or Firm Point-to-Point Transmission
Service to have capacity delivered on a firm basis under specified terms and conditions.

Issued By: Craig Glazer Effective: June 1, 2007
Vice President, Federal Government Policy
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SCHEDULE 10.1

The capacity obligations imposed under this Agreement recognize the locational value of
Capacity Resources. To ensure that such locational value is properly recognized and quantified,
the Offfice of the Interconnection shall follow the procedures in this Schedule.

A, Following the Transition Period, as such term is defined in Attachment DD to the Tariff,
the Locational Deliverability Areas for the purposes of determining locational capacity
obligations hereunder, but not necessarily for the purposes of the Regional Transmission
Expansion Planning Protocol, shall consist of the following Zones (as defined in Schedule 15),
combinations of such Zones, and portions of such Zones:
' o Domittion
Penelec
ComEd
AEP
Dayton
Duguesae
APS
AE
BGE
DPL
PECO
PEPCO
PSEG
JCPL
MetEd
PPL
Mid-Atlantic Area Council (MAAC) Region (consisting of all the
zones listed below for Eastern MAAC, Western MAAC, and
Southwestern MAAC)
ComEd, AEP, Dayton, APS, and Duquesne
Eastern MAAC (PSE&G, JCP&L, PECO, AE, DPL & RE)
Southwestern MAAC (PEPCO & BG&E)
Western MAAC (Penelec, MetEd, PPL)
PSEG northem region (north of Linden substation); and
DPL southern region (south of Chesapeake and Delaware Canal

C000CO0ODOOO0QOO 0000
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B. For purposes of evaluating the nced for any changes to the foregoing list,
Locational Deliverability Areas shall be those areas, identified by the load deliverability analyses
conducted pursuant to the Regional Transmission Expansion Planning Protocol and the PIM
Manuals that have a limited ability to import capacity due to physical limitations of the
transmission system, voltage limitations or stability limitations. Such limits on import capability
shall not reflect the effect of Qualifying Transmission Upgrades offered in the Base Residual
Auction. The Locational Deliverability Areas identified in Paragraph A above (as it may be
amended from time to time) for a Delivery Year shall be modeled in the Base Residual Auction
and any Incremental Auction conducted for such Delivery Year. If the Office of the
Interconnection includes a new Locational Deliverability Area in the Regional Transmission
Expansion Planning Protocol, it shall make 2 filing with FERC to amend this Schedule to add a
new Locational Deliverability Area (including a new aggregate LDA), if such new Locational
Deliverability Area is projected to have a capacity emergency transfer limit less than 1.05 times
the capacity emergency transfer objective of such area, or if warranted by other reliability
cornzerns consistent with the Reliability Principles and Standards. In addition, any Party may
propose, and the Office of the Interconnection shall evaluate, consistent with the same
CETO/CETO comparison or other reliability concerns, possible new Locational Deliverability
Areas (including aggregate LDAs) for inclusion under the Regional Transmission Expansion
Planning Protocol and for purposes of determining locational capacity obligations hereunder.

C. For each Locational Deliverability Area for which a separate VRR Curve was
established for a Delivery Year, the Office of the Tnterconnection shall determine, pursuant to
procedures set forth in the PJM Manuals, the Percentage of Internai Resources Required, that
must be committed during such Delivery Year from Capacity Resources physically located in
such Locational Deliverability Area,

Issued By:  Craig Glazer Effective: June 1, 2007
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SCHEDULE 11
DATA SUBMITIALS

To perform the studies required to determine the Forecast Pool Requirement and Daily Unforced
Capacity Obligations under this Agreement and to determine compliance with the obligations
imposed by this Agreement, each Party and other owner of a Capacity Resource shall submit
data to the Office of the Interconnection in conformance with the following minimum
requirements:

1 All data submitted shall satisfy the requirements, as they may change from time to time,
of any procedures adopted by the Members Committee.

2. Data shall be submitted in an electronic format, or as otherwise specified by the Markets
and Reliability Committee and approved by the PJM Board.

3 Actual outage data for each month for Generator Forced Outages, Generator Maintenance
Outages and Generator Planned Outages shall be submitted so that it is received by such
date specified in the PIM Manuals.

4, On or before the date specified in the PIM Manuals, planned and maintenance outage
data for all Generation Resources and load forecasts (including seasonal and average
weekly peaks) shall be submitted.

5 On or before the date specified in the PJM Manuals, adjustments to forecasts shall be
submitted.

6, On or before the date or schedule for updates specified in the PM Manuals, revisions to
capacity and load forecasts (including the plans for satisfying the Daily Unforced
Capacity Obligation of the Party) shall be submitted.

7. Capacity plans or revisions to previously submitted capacity plans, required under
Schedule 6.

8. As desired by a Party, revisions to monthly peak load forecasts may be submitted.

The Parties acknowledge that additional information required to determine the Forecast Pool
Requirement is to be obtained by the Office of the Interconnection from Electric Distributors in
accordance with the provisions of the Operating Agreement.

Issued By:  Craig Glazer Effective: June 1, 2007
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SCHEDULE 12

DA’ SSIO) S
A, Data Submission Charge

For each working day of delay in the submittal of information required to be submitted
under this Agreement, a data submission charge of $500 shall be imposed.

B. Distribution Of Data Submission Charge Receipts

1. Each Party that has satisfied its obligations for data submittals pursuant to
Schedule 11 during a Delivery Year, without incurring a data submission charge
related to that obligation, shall share in any data submission charges paid by any
other Party that has failed to satisfy said obligation during such Planning Period.
Such shares shall be in proportion to the sum of the Unforced Capacity
Obligations of each such Party entitled to share in the data submission charges for
the most recent month,

2, In the event all of the Parties have incurred a data submission charge during a
Delivery Year, those data submission charges shall be distributed as approved by
the PYM Board.

Issuad By: Craig Glazer Effective: June 1, 2007
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Give name and address of officers.

Name Title Address

Rick G. Beach Assistant Secretary 139 East Fourth Street, Cincinnati, Ohio 45202

M. Allen Carrick Assistant Treasurer 550 South Tryon, Charlotte, NC 28285

Donna T. Council Assistant Treasurer 550 South Tryon, Charlotte, NC 28285

Stephen G. De May Treasurer 550 South Tryon, Charlotte, NC 28285

Kodwo Ghartey-Tagoe Vice President & 550 South Tryon, Charlotte, NC 28285
Assistant Secretary

Sherwood Lee Love Assistant Treasurer 550 South Tryon, Charlotte, NC 28285

David S. Maltz Secretary 550 South Tryon, Charlotte, NC 28285

Teresa M. O'Neill Assistant Secretary 139 East Fourth Street, Cincinnati, Ohio 45202

L. Gwen Pate Vice President & 550 South Tryon, Charlotte, NC 28285
Assistant Comptroller

Robert J. Ringel Assistant Secretary 139 East Fourth Street, Cincinnati, Ohio 45202

Paul G. Smith Vice President 139 East Fourth Street, Cincinnati, Ohio 45202

Charles R. Whitlock President 139 East Fourth Street, Cincinnati, Ohio 45202

Barry W. Wood, Jr. Vice President 550 South Tryon, Charlotte, NC 28285

Steven K. Young Chief Financial Officer, 650 South Tryon, Charlotte, NC 28285

Vice President &
Comptroller

The Applicant is incorporated in the state of Delaware.

6. AFFILIATES AND PREDECESSORS WITHIN PENNSYLVANIA: (select and complete appropriate

statement)

X Affiliate(s) of the Applicant doing business in Pennsylvania are:

ADAGE LLC

CEC Wind Development LLC

Cinergy Power Generation Services, LLC
DEGS of Monaca, LLC

DEGS of Philadelphia, LLC

DENA Asset Partners, L.P.

DETMI Management, Inc,

Duke Energy Business Services LLC
Duke Energy Commercial Enterprises, Inc.

Duke Energy Commercial Enterprises, Inc.
Duke Energy Generation Services Holding
Company, inc.

Duke Energy Indiana, Inc.

Duke Energy Marketing America, LLC
Duke Energy Merchants, LLC

Duke Energy Ohio, Inc.

Duke Energy Trading and Marketing, L.L.C.
Duke Project Services, Inc.
Duke-Reliant Resources, Inc.

North Allegheny Wind, LLC

Ohio River Valley Propane, LLC

SEC Bellefonte SD Solar One, LLC
SEC BESD Solar One, LLC

EGS License Application 3
PA PUC Documen #: 131964
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SCHEDULE 13

EMERGENCY PROCEDURE CHARGES

Following an Emergency, the compliance of each Party with the instructions of the Office
of the Interconnection shall be evaluated as directed by the Markets and Reliability Committee.
If, based on such evaluation, it is determined that a Party refused to corply with, or otherwise
failed to employ its best efforts to comply with, the instructions of the Office of the
Interconnection to implement PJM emergency procedures, that Party shall pay an emergency
procedure charge, as set forth in Attachment DD to the PJM Tariff. The revenue associated with
Emergency Procedure Charges shall be allocated in accordance with Attachment DD to the PIM
Tariff.

Issued By:  Craig Glazer Effective: June 1, 2007
Vice President, Federal Government Policy
Issved On; September 29, 2006
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SCHEDULE 14

ATION OFFICE OF THE RCO; (0]

The following responsibilities shall be delegated by the Parties to the Office of the
Interconnection:

1

Issued By:

Issued On:

New Parties. With regard to the addition, withdrawal or removal of a Party:

(@)  Receive and evaluate the information submitted by entities that plan to
serve loads within the PJM Region, including entities whose participation
in the Agreement will expand the boundaries of the PJM Region. Such
evaluation shall be conducted in accordance with the requirements of the

Agreement.

b Evaluate the effects of the withdrawal or removal of a Party from this

Agreement.

Implementation of Reliability Assurance Agreement. With regard to the

implementation of the provisions of this Agreement:

(@) Receive all required data and forecasts from the Parties and other owners

of Capacity Resources;

(b)  Perform all calculations and analyses necessary to determine the Forecast
Pool Requirement and the obligations imposed under the Reliability
Assurance Agreement, including periodic reviews of the capacity benefit

margin for consistency with the Reliability Principles and Standards;

©) Monitor the compliance of each Party with its obligations under the

Agreement;

(d)  Keep cost records, and bill and collect any costs or charges due from the
Parties and distribute those charges in accordance with the terms of the

Agreement;

(e)  Assist with the development of rules and procedures for determining and

demonstrating the capability of Capacity Resources;

o Establish the capability and deliverability of Generation Capacity
Resources consistent with the requirements of the Reliability Assurance

Agreement;
(g)  Establish standards and procedures for Planned Demand Resources;

() Collect and maintain generator availability data;

Craig Glazer Effective: June 1, 2007

Vice President, Federal Government Policy
September 29, 2006
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(m)

Perform any other forecasts, studies or analyses required to administer the
Agreement;

Coordinate maintenance schedules for generation resources operated as
part of the PJM Region;

Determine and declare that an Emergency exists or ceases to exist in all or
any part of the PIM Region or announce that an Emergency exists or
ceases to exist in 2 Control Area interconnected with the PIM Region;

Enter into agreements for (i) the transfer of energy in Emergencies in the
PJM Region or in a Control Area interconnected with the PIM Region and
(i) mutual support in such Emergencies with other Control Areas
interconnected with the PYM Region; and

Coordinate the curtailment or shedding of load, or other measures
appropriate to alleviate an Emergency, to preserve reliability in
accordance with FERC, NERC or Applicable Regional Reliability Council
principies, puidelines, standards and requirements, and to ensure the
operation of the PIM Region in accordance with Good Utility Practice.
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SCHEDULE 15

S WI THE PJM REGI

FULL NAME

Pennsylvania Electric Company
Allegheny Power
PPL Group ...
Metropolitan Edison Company
Jersey Central Power and Light Company ..
Public Service Electric and Gas Company ..
Atlantic City Electric Company
PECO Energy Company
Baltimore Gas and Electric Company ..
Delmarva Power and Light Company ..
Potomac Electric Power Company ...
Rockland Electric Company .....
Commonwealth Edison Company
AEP East Zone
The Dayton Power and Light Company
Virginia Electric and Power Company
Duquesne Light Company

Issued By:  Craig Glazer
Vice President, Federal Government Policy
Issued On:  September 29, 2006
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SCHEDULE 16

Non-Retail Behind the Meter Generation
Maximum Generation Emergency Obligations

1. A Non-Retail Behind The Meter Generation resource that has output that is netted
from the Daily Unforced Capacity Obligation of a Party pursuant to Schedule 7 of this
Agreement shail be required to operate at its full output during the first ten times between
November 1 and October 31 that Maximum Generation Emergency (as defined in section 1.3.13
of Schedule 1 of the Operating Agreement) conditions occur in the zone in which the Non-Retail
Behind The Meter Generation resource is located.

2. The Party for which Non-Retail Behind The Meter Generation output is netted
from its Daily Unforced Capacity Obligation shall be required to report to PIM scheduled
outages of the resource prior to the occurrence of such outage in accordance with the time
requirements and procedures set forth in the PM Manuals. Such Party also shall report to PJM
the output of the Non-Retail Behind The Meter Genetation resource during each Maximum
Generation Emergency condition in which the resource is required to operate in accordance with
the pracedures set forth in PJM Manuals.

3. Except for failures to operate due to scheduled outages during the months of
October through May, for each instance a Non-Retail Behind The Meter Generation resource
fails to operate, in whole or in part, as required in paragraph 1 above, the amount of operating
Non-Retail Behind The Meter Generation from such resource that is eligible for netting will be
reduced pursuant to the foltowing formula:

Adjusted
ENRBTMG =  ENRBTMG—Z(10% of the Not Run NRBTMG)

Where:

ENRBTMG equals the operating Non-Retait Behind The Meter Generation eligible for netting as
determined pursuant to Schedule 7 of this Agreement.

Not Run NRBTME is the amount in megawatts that the Non-Retail Behind The Meter
Generation resource failed to produce during an occurrence of Maximum Generation
Emergency conditions in which the resource was required to operate.

Z(10% of the Not Run NRBTMG) is the summation of {0% megawatt reductions
associated with the events of non-performance.

The Adjusted ENRBTMG shall not be less than zero and shall be applicable for
the succeeding Planning Period.

4. 1f a Non-Retail Behind The Meter Generation resoutce that is required to operate
during a Maximum Generation Emergency condition is an Energy Resource and injects energy
into the Transmission System during the Maximum Generation Emergency condition, the
Network Customer that owns the resource shall be compensated for such injected energy in
accordance with the PIM market rules.

Issued By:  Craig Glazer Effective: June 20, 2007
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SCHEDULE 17
P S TQ TH| BIL) S8!

This Schedule sets forth the Parties to the Agreement:

Harrison REA Ine.

City of New Martinsville

City of Philippi

Letterkenny Industrial Development Authority-PA

Old Dominion Electric Cooperative

Town of Front Royal

Hagerstown

Borough of Chambersburg

Town of Williamsport

Thurmont

Allegheny Electric Coopertive, Inc.

Allegheny Power

AES New Energy, Inc.

BP Energy Co.

Commonwealth Edison Company

Commonwealth Edison Company of Indiana

Dayton Power & Light Company {The)

American Municipal Power-Ohio, Inc.

American Electric Power Service Corporation on behalf of its affiliates:
Appalachian Power Company
Columbus Southern Power Company
Indiana Michigan Power Company
Kentucky Power Company
Kingsport Power Company
Ohio Power Company
‘Wheeling Power Company

Allegheny Energy Supply Company, L.L.C.

Blue Ridge Power Agency, Inc.

Central Virginia Electric Cooperative

City of Dowogiac

Hoosier Energy REC, Inc.

* Indiana Municipal Power Agency

Ormet Primary Aluminum Corporation

City of Sturgis

Wabash Valley Power Association, Inc.

Dugquesne Light Company

Virginia Electric and Power Company
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ACN Energy, Inc.

AES Power Direct, L.L.C.

Agway Energy Setvices-PA Inc. .
Allegheny Energy Supply Company, L.L.C.
AllEnergy Matketing Company, L.L.C.
Amerada Hess Corporation

American Cooperative Services, Inc.
American Energy Solutions, Inc.

Atlantic City Electric Company

Baltimore Gas and Electric Company

BGE Home Products & Services, Inc.

BP Energy Company

Central Hudson Enterprise Corporation
CMS Marketing Services and Trading Company
Columbia Energy Power Marketing Corporation
Commodore Gas and Electric, Inc.
Commonwealth Energy Corporation dba electricAMERICA
Con Edison Energy, Inc.

Conectiv Energy Supply, Inc.

Constellation Energy Source, Inc.
Consolidated Edison Solutions, Inc.
Delmarva Power & Light Company
Dominion Retail, Inc.

DTE Edison America, Inc.

DTE Energy Market, Inc.

DTE Energy Trading, Inc.

Duke Energy Trading and Marketing, L.L.C.
DukeSolutions, Inc.

Easten Power Distribution Company
ECONnergy Energy Company, Inc.
ECONnergy PA, Inc.

Edison Mission Marketing & Trading, Inc.
Energy America, L.L.C.

Energy East Solutions, Inc.

Enron Energy Services, Inc.

Enaron Power Marketing, Inc.

Exelon Energy Company

FirstEnergy Corporation

FirstEnergy Trading and Power Marketing Incorporated
FirstEnergy Services Corp.

GPU Advanced Resources
GreenMountain.com Company

HiS Power & Water, L.L.C.

It’s Electric & Gas, L.L.C.

Jersey Central Power & Light Company
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Keyspan Energy Services, Inc.
Metropolitan Edison Company

MIECO, Inc.

NewEnergy, Inc.

Niagara Mohawk Energy Marketing, Inc.
NJR Natural Energy Company

NRG New Jersey Energy Sales, L.L.C.
NYSEG Solutions, Inc.

Old Dominion Electric Cooperative
PECO Energy Company

Penn Power Energy, Inc.

Pennsylvania Electric Company

Pepco Energy Services, Inc.

Potomac Electric Power Company

PPL Electric Utilities Corporation

PPL EnergyPlus, LL.C.

PSEG Energy Resources & Trade, L.L.C
PSEG Energy Technologies, Inc.

Public Service Electric and Gas Company
Retiant Energy Retail, Inc.

Rhoads Energy Corporation

Select Energy, Inc.

Sempra Energy Solutions

Sempra Energy Trading Corp.

Shell Energy Services Company, L.L.C,
Southern Company Retail Energy Marketing L.P.
South Jersey Energy Company

South Jersey Energy Solutions, L.L.C.
Smart Energy.com, Inc,

Statoil Energy Services, Inc.

Strategic Energy Ltd,

The Mack Services Group

The New Power Company

Total Gas & Electric, Inc.

Total Gas & Electricity (PA), Inc.

TXU Energy Trading Company d/b/a TXU Energy Setvices
UGH Energy Services, Inc.

UGI Utilities, Inc. - Electric Division
Utilimax.com, Inc,

Utility.com

‘Washington Gas Energy Services, Inc.
Williams Energy Market & Trading Company
‘Woodruff Energy

Worley & Obetz, Inc. d/b/a Advanced Energy

Issued By:  Craig Glazer
Vice President, Federal Government Policy
Issued On:  September 29, 2006

Original Sheet No. 62

Effective: June 1, 2007
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed
by their duly authorized representatives.

By: © Q %

Company Name: Duke. Eneva }/ R@fﬁl [ Sﬁxl{“’ LLE
Date: _June 23, 90057

PIM Consolidated RAA Signatory Page
Updated —2/12/2008
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7. APPLICANT’S PRESENT OPERATIONS: (select and complete the appropriate statement)
O The Applicant is presently doing business in Pennsylvania as a
a vertically-integrated provider of generation, transmission, and distribution services.
] municipal electric corporation providing service outside its municipal limits.
O electric cooperative
3 ocal gas distribution company
] nonintegrated provider of electric generation, transmission or distribution services.
O other. (Identify the nature of service being rendered.)
or
X The Applicant is not presently doing business in Pennsylvania.
8. APPLICANT’S PROPOSED OPERATIONS: The Applicant proposes to operate as a:
X Generator and supplier of electric power,
Municipal generator and supplier of electric power,
Electric Cooperative and supplier of electric power
X Broker/Marketer engaged in the business of supplying electricity.
Aggregator engaged in the business of supplying electricity
O other {Describe):
9. PROPOSED SERVICES: Generally describe the electric services or the electric generation services which the
Applicant proposes to offer.
Applicant initially proposes fo offer firm, full service electric supply to commercial (over 25 kW) and industrial
(including governmentalfinstitutional) end users throughout Pennsylvania, and later will consider offering
renewabie energy and demand response services.
10 SERVICE AREA: Generally describe the geographic area in which Applicant proposes to offer services.
Applicant proposes to offer services throughout the entire Commonwealth of Pennsylvania.
EGS License Application %

Give name and address of the affiliate(s) and state whether the affiliate(s) are jurisdictional public utilities.

None is a jurisdictional public utility in Pennsylvania. Duke Energy indiana, Inc, is a Jurisdictional public utility in

Indiana and Duke Energy Ohio, Inc. is a jurisdictional public utility in Ohio.

T ifthe Applicant or an affiliate has a predecessor who has done business within Pennsylvania, give
name and address of the predecessor(s) and state whether the predecessor(s) were jurisdictional
public utilities.

or

3 The Applicant has no affiliates doing business in Pennsylvania or predecessors which have done
business in Pennsylvania.

PAPUC Documen: #: 131964
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e CUSTOMERS: Applicant proposes to initially provide services to:

Residential Customers

Commercial Customers - (25 kW and Under)
Commercial Customers - (Over 25 kW)
Industrial Customers

Governmental Customers

All of above

Other (Describe):

[l |

12 FERC FILING: Applicant has:

| Filed an Application with the Federal Energy Regulatory Commission to be a Power Marketer.

X Received approval from FERC to be a Power Marketer at Docket or Case Number ER09-655-000.

a Not applicable

13. START DATE: The Applicant proposes to begin delivering services on November 1, 2010.

(approximate date).

14. NOTICE: Pursuant to Section 5.14 of the Commission’s Regulations, 52 Pa. Code §5.14, serve a copy of the

signed and verified Application with attachments on the following;

[rwin A. Popowsky

Office of Consumer Advocate
5th Floor, Forum Place

555 Walnut Street
Harrisburg, PA 17120

William R. Lloyd, Jr.
Commerce Building, Suite 1102
Small Business Advocate

300 North Second Street

Office of the Attorney General
Bureau of Consumer Protection
Strawberry Square, 14th Floor
Harrisburg, PA 17120

Commonwealth of Pennsylvania
Department of Revenue

Bureau of Compliance
Harrisburg, PA 17128-0946

Harrisburg, PA 17101

Any of the following Electric Distribution Companies through whose transmission and distribution facilities

the applicant intends to supply customers:

Gary A. Jack, Assistant General Counsel
Duquesne Light Company

411 Seventh Street, MD 16-4

Pittsburgh, PA 15219

{Metropolitan Edison Company or Pennsylvania Electric
Company)

Blaine W. Uplinger, Jr., Director of Governmentat and
Regulatory Affairs

FirstEnergy

100 APC Building

800 North third Street

Harrisburg, PA 17102-2025

BGS Licenso Application 5
PA PUC Document #: 131964

John P, Litz, Division Controller
UGI Utilities, Inc.

Electric Division

400 Stewart Road

P.0. Box 3200

Hanover Industrial Estates
Wilkes-Barre, PA 18773-3200

Paul E. Russell, Associate
General Counsel

PPL

Two North Ninth Street
Allentown, PA 18108-1179
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15.

18

17.

Carol C. Reilly, Manager, Energy Acquisition Stephen L. Feld, Attorney

PECO Energy Company Pennsylvania Power Company
2301 Market Street First Energy Corporation
Philadelphia, PA 19101-8699 76 South Main Street
215.841.4512 Akron, OH 44308

carol.reilly@peco-energy.com
John L. Munsch, Attorney
Altegheny Power
800 Cabin Hill Drive
Greensburg, PA 15601-1689

Pursuant to Sections 1.57 and 1.58 of the Commission’s Regulations, 52 Pa. Code §§1.57 and 1.58, attach Proof
of Service of the Application and attachments upon the above named parties. Upon review of the Application,
further notice may be required pursuant to Section 5.14 of the Commission's Regulations, 52 Pa. Code §5.14.

TAXATION: Complete the TAX CERTIFICATION STATEMENT attached as Appendix B to this application,

COMPLIANCE: State specifically whether the Applicant, an affiliate, a predecessor of either, or a person

identified in this Application has been convicted of a crime involving fraud or similar activity. Identify all
proceedings, by name, subject and citation, dealing with business operations, in the last five (5) years, whether
before an administrative body or in a judicial forum, in which the Applicant, an affiliate, a predecessor of either, or
a person identified herein has been a defendant or a respondent. Provide a statement as to the resolution or
present status of any such proceedings.

Neither Applicant, an affiliate, a predecessor of sither of a person identified in this Application has been convicted
of a crime invalving fraud or similar activity.

STANDARDS, BILLING PRACTICES, TERMS AND CONDITIONS OF PROVIDING SERVICE AND CONSUMER
EDUCATION:  Electricity should be priced in clearly stated terms to the extent possible.  Common definitions
should be used. All consumer contracts or sales agreements should be written in plain language with any
exclusions, exceptions, add-ons, package offers, limited time offers or other deadlines prominently communicated.
Penalties and procedures for ending contracts should be clearly communicated.

a. Contacts for Consumer Service and Complaints: Provide the name, title, address, telephone number and FAX
number of the persen and an alternate person responsible for addressing customer complaints. These
persons will ordinarily be the initial point(s) of contact for resolving complaints filed with Applicant, the Electric
Distribution Company, the Pennsylvania Public Utility Commission or other agencies.

Primary Alternate

William Fleissner Janice Haller

Process Integration Manager Business Analyst

Duke Energy Commercial Enterprises, Inc. Duke Energy Business Services, Inc.
139 East Fourth Street 139 East Fourth Street

Room EA 600 Room EA 600

Cincinnati, Ohio 45202 Cincinnati, Chio 45202

Phone: (513) 419-6931 Phone: (513) 419-5385

Fax: (513) 419-5637 Fax: (513) 419-5637

b. Provide a copy of all standard forms or contracts that you use, or propose to use, for service provided to
residential customers.

Not applicable.
20.  If proposing to serve Residential and/or Smali Commercial (under 25 kW) customers, provide a
disclosure statement. A sample disclosure statement is provided as Appendix C to this
Application.

Not applicable.

BGS License Agplication 6
PAPUC Document #: 131964
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18. BONDING: In accordance with 66 PA. C.S. Section 28091 (1)(1), the Applicant is:

X Furnishing a copy of initial bond, letter of credit or proof of bonding to the Commission in the amount of
$250,000.

] Furnishing proof of other initial security for Commission approval, to ensure financia! responsibility.

3 Filing for a modification to the $250,000 and furnishing a copy of an Initial bond, letter of credit or proof of
bonding to the Commission for the amount of § . Applicant is required to provide information
supporting an amount less than $250,000.

At the conclusion of Applicant's first year of operation it is the intention of the Commission to tie security bonds to
a percentage of Applicant's gross receipts resulting from the sale of generated electricity consumed in
Pennsylvania. The amount of the security bond will be reviewed and adjusted on an annual basis.

19. FINANCIAL FITNESS:

A. Applicant shall provide sufficient information to demonstrate financial fitness commensurate with the service
proposed to be provided. Examples of such information which may be submitted include the following:

¢ Actual (or proposed) organizational structure including parent, affiliated or subsidiary companies.

The organizational structure and the corporate structure for Duke Energy Retail Sales, LLC are attached to
this application.

¢ Published parent company financial and credit information.

The published financial and credit information for Duke Energy Corporation is available at: http://www.duke-
energy.com/company.asp

* Applicant's balance sheet and income statement for the most recent fiscal year. Published financial
information such as 10K's and 10Q’s may be provided, if available.

¢ Evidence of Applicant's credit rating. Applicant may provide a copy of its Dun and Bradstreet Credit Report
and Robert Morris and Associates financial form or other independent financial service reports.

Duke Energy Corp., the ultimate parent company of Duke Energy Retail Sales, Inc., is rated A- by Standard &
Poor's and Baa2 by Moody's. Proof of these ratings is submitted with the application. Duke Energy Retail
Sales, LL.C does not have its own credit rating.

A description of the types and amounts of insurance carried by Applicant which are specifically intended to
provide for or support its financial fitness to perform its obligations as a licensee.

* Audited financial statements
o Such other information that demonstrates Applicant’s financial fithess.

B. Applicant must provide the following information:
+ Identify Applicant's chief officers including names and their professional resumes.

Charles R. Whitlock

Mr. Whitlock is President of Duke Energy Retail Sales, LLC and manages the midwest commercial
generation business for Duke Energy Corp. (“Duke Energy”). His organization manages the reliable supply of
energy to Ohio customers and provides fuel supply for Duke Energy Generation Services. He is also
responsible for the commercial risk management of all components of Duke Energy’s unregulated generation,
which includes risk associated with power prices, fuel prices, emission allowance prices, congestion and
weather.

BOS Liense Application 7
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In October 2009, Whitlock assumed additional responsibility for Duke Energy's Midwest unregulated
generation operations. The Midwest generation portfolio consists of more than 8,000 megawatts of coal,
natural gas and oil-fired generation assets owned and operated in Ohio, Indiana and West Virginia. These
generation assets also operate within both the Midwest SO and PJM.

Whitlock joined Cinergy in May 2000 as a power trader for Cinergy Services. Prior to joining Cinergy, he was a
senior power trader with Statoil Energy, Norway's state-owned oil company's North American energy
subsidiary. His primary responsibility was to engage in speculative naturai gas derivative trading. He joined
Statoil Energy in 1997. Previously, he held energy trading, marketing and risk management positions with Vito!
Gas and Electric.

He began his career in 1990 at Arco Alaska Inc. in the finance organization, He left Arco Alaska in 1992 to
help grow Arco's natural gas business, headquartered in Dallas, Texas.

Whitlock earned a bachelor of business studies degree in accounting from the University of Alaska at
Anchorage. He is a graduate of the Mahler School Advanced Management Skills Program and the Center for
Creative Leadership Developing Strategic Leadership Program. He has also taken advanced course work in
the area of business management at Harvard University.

Paul G. Smith

Mr. Smith is Vice President for Duke Energy Retail Sales, LLC. In this role, he leads the company's sales,
finance, information technology and administrative activities. Most recently, Mr. Smith served as Vice
President, Rates and Regulatory Affairs for Duke Energy in Ohio and Kentucky where he was responsible for
developing regulatory strategy and establishing pricing for over one million gas and electric customers in
Southwest Ohio and Northern Kentucky.

Mr. Smith joined the company in 1987 and has managed various finance functions including Financial
Pianning and Analysis, Investor Reiations and Corporate Development. He served as the company’s
executive representative for Midlands Electricity, the company's utility subsidiary located in the United
Kingdom, and recently served as Program Manager for the Duke Energy/Cinergy merger integration.

Mr. Smith earned a Bachelor of Science degree in Industrial Management from Purdue University and a
Masters in Business Administration from the University of Chicago. He is a member of the American Institute
of Certified Public Accountants and is an active board member of Bethesda Hospital.

Barry W. Wood. Jr,
Mr. Wood is Vice President of Retail Sales & Marketing for Duke Energy Retail Sales, LLC. In his role, he

leads business development, customer service and marketing strategy for the Ohio market. Most recently,
Mr. Wood served as Vice President, Community Relations and Economic Development for Duke Energy in
Ohio and Kentucky where he was responsible for developing relationships with large business customers,
local governmental agencies and community leaders. In addition, he led economic development efforts,
volunteerism and Foundation investments in the Greater Cincinnati region.

Mr. Wood joined Duke Energy in 1987 as an assistant engineer and has managed various functions including
customer relations, sales, and most recently was responsible for Marketing and Strategy for Duke’s largest
customers.

Mr. Wood earned a Bachelor of Science degree in Electrical Engineering from North Carolina State University
and a Masters in Business Administration from Queens University of Charlotte.

Steven K. Young

Mr. Young is Vice President, Chief Financial Officer and Comptroller of Duke Energy Retail Sales, LLC and
Senior Vice President and Controller for Duke Energy Business Services, Inc., an affiliate of Duke Energy
Retail Sales, LLC. He is responsible for planning and directing the accounting affairs of the company, including
preparation of financial statements and accounting and regulatory reports. Mr. Young joined Duke Power in
1980 as a financial assistant. After a series of promotions within the controller's department, he was named
manager of bulk power agreements in system planning and operating in 1991, and manager of the rate
department in 1993. Mr. Young was appointed Vice President of rates and regulatory affairs in April 1998,
where he was responsible for Duke Power's regulatory strategies and policies in rate, financial and accounting
matters. He was also accountable for the company’s interaction with the utilities commissions of North
Carolina and South Carolina and the Federal Energy Reguiatory Commission. He was named Senior Vice
President and Chief Financial Officer for Duke Power in February 2003 and Group Vice President and Chief

EGS License Application 8
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Financial Officer in March 2004. He was named Vice President and Controller in June 2005. Mr. Young was
named to his current position with Duke Energy Business Services, Inc. in December 2006,

Mr. Young eared a Bachelor of Arts degree in business administration from the University of North Carolina
at Chapel Hill. Young is a certified public accountant and a certified managerial accountant in Nerth Carolina,
He is a member of the American Institute of Certified Public Accountants, Institute of Managerial Accountants
and National Association of Accountants. He is a member of the Edison Electric Institute Accounting Executive
Advisory Committee, Southeastern Electric Exchange Accounting and Finance Section, and Financial
Executive Institute’s Committee on Corporate Reporting.

Stephen G. De May
Mr. De May is Treasurer of Duke Energy Retail Sales, LLC and Senior Vice President of Investor Relations

and Treasurer for Duke Energy Business Services, Inc. As Treasurer for Duke Energy Business Services,
Inc., he is respansible for financing and capital markets activities, liability management, liquidity and cash
management, long-term investments and managing Duke Energy's relationships with the major credit rating
agencies. As head of investor relations, he monitors trends in the investment markets and maintains key
relationships with debt and equity investors, analysts and financia! institutions. Previously, he served as Senior
Vice President, Treasurer and Chief Risk Officer.

Mr. De May joined Duke Energy in 1990 as a director of the company's real estate development business,
Crescent Resources, where he had responsibility for managing the finance and accounting functions. In 1994,
he joined the company’s corporate finance group, and in 1996, completed an extended risk management
assignment at the company’s energy trading and marketing affiliate. Foliowing the merger of Duke Power and
PanEnergy, Mr. De May managed the corporate finance group until June 1999, at which time he was
appointed Vice President of business unit finance, During 2004 and 2005, he served as Vice President of
Energy and Environmental Policy, with responsibility for achieving the company's public policy objectives
related to key energy and environmental issues. Following the merger between Duke Energy and Cinergy in
April 2006, he served as General Manager, Corporate Finance and Assistant Treasurer for the company. In
2007, Mr. De May was named Vice President and Treasurer for Duke Energy, which included oversight of the
risk management function. He was named Senior Vice President, Treasurer and Chief Risk Officer in
February 2009. Before joining Duke Energy, Mr. De May served as senior tax consultant for Deloitte & Touche
and tax consultant for Price Waterhouse.

Mr. De May graduated from the University of North Carolina at Chapel Hill with a Bachelor of Arts degree in
political science and a master of business administration degree from the McColl Graduate School of
Business at Queens University of Charlotte. He is a certified public accountant in North Carolina. In 2010, he
completed the Advanced Management Program at the Wharton School of the University of Pennsylvania. He
is a certified public accountant in North Carolina

Kodwo Ghartey-Tagoe
Mr. Ghartey-Tagoe is Vice President and Assistant Secretary for Duke Energy Retail Sales, LLC and Vice

President, Legal, for Duke Energy's Commercial Businesses and Commercial Operations, He leads the
groups responsible for providing legal services to the company’s commercial businesses, including Midwest
Commercial Generation, Duke Energy Intemational, Duke Energy Generation Services and DukeNet
Communications. He is also responsible for providing commercial and transactions support to all Duke Energy
businesses.

Mr, Ghartey-Tagoe joined the company in 2002 as chief regulatory counse! for Duke Power and served as
Duke Energy’s general counsel for litigation from September 2005 until April 2006. He also served as Vice
President, Legal — State Regulation for Duke Energy’s Franchised Electric and Gas business from January
2007 until August 2008, when he was appointed Vice President, Legal, for Duke Energy's Commercial
Businesses. He assumed his current position in January 2009.

Before joining the company, Mr. Ghartey-Tagoe was a partner with MeGuireWoods LLP in Richmond, Va. He
also taught a seminar on Regulated Industries at the University of Richmond T.C. Williams School of Law as
an adjunct faculty member from 1995 to 2000. Mr. Ghartey-Tagoe is admitted to the District of Columbia Bar,
the Virginia Bar and the North Carolina Bar. He is also a member of the Mecklenburg County Bar and serves
as a co-chair of its Corporate Counsel Section.

Mr, Ghartey-Tagoe is a member of the Executive Leadership Councll, a leadership organization comprised of

the most senior African-American corporate executives in Fortune 500 companies. He serves on the boards of
directors of Big Brothers Big Sisters of Greater Charlotte, Duke University Law School Alumni Association and
Progress in Education Inc., a charitable and educational organization he helped found in 2000 to assist
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20.

secondary scheols in Ghana improve their quality of instruction. In 2000, Mr, Ghartey-Tagoe was appointed by
Governor Gilmore of Virginia to serve on the board of visitors of Virginia State University, one of the nation’s
most venerated historically black institutions of higher learning. He also is a past member of the Richmond
Sister Cities Commission.

A native of Ghana, Mr. Ghartey-Tagoe earned a Juris Doctor degree from Duke University and a Bachelor of
Arts degree, with joint honors, in economics and finance from McGill University in Montreal, Quebec.

Provide the name, title, address, telephone number and FAX number of Applicant's custodian for its
accounting records.

Mark Chastain

Manager Accounting

Duke Energy Business Services
139 East Fourth Streat

Room EA 600

Cincinnati, Ohio 45202

(5183) 419-5367

(513) 419-5081

TECHNICAL FITNESS: To ensure that the present quality and availability of service provided by electric utilities
does not deteriorate, the Applicant shall provide sufficient information to demonstrate technical fitness
commensurate with the service proposed to be provided. Examples of such information which may be submitted
include the following:

The identity of the Applicant’s officers directly responsible for operations, including names and their
professional resumes.

Charles R. Whitlock — resume provided in response to #19, above.
Paul G. Smith ~ resume provided in response to #19, above.

William Fleissner

Bill Fleissner is Process Integration Manager for Duke Energy Commercial Enterprises, Inc. He manages the
customer service and customer enrollment processes for Duke Energy Retail Sales, LLC. He has 26 years of
experience with Duke Energy in the areas of customer service and account management. Bill received a
bachelor's degree in Management from Northern Kentucky University.

Janice Haller

Janice Haller is a Business Anaiyst for Duke Energy Business Services, Inc. Janice provides

marketing, administrative and customer care assistance for Duke Energy Retail Sales, LLC. Janice is a 30-
year veteran with Duke Energy. Her career experience includes various roles in Accounting and Human
Resources. She worked as a supervisor in the Human Resources Call Center. She received a bachelor's
degree in Accounting from the University of Cincinnati,

Greg Cecil
Greg Cecil is VP of Generation Dispatch & Logistics for Duke Energy Commercial Enterprises, Inc. and was

appointed to this position in April 2010. Greg joined Cinergy (which merged with Duke Energy in 2008) in
1992. He has held engineering positions in the Energy Management System and Substation Engineering
departments. In 1997, Greg joined Cinergy Power Marketing and Trading and progressed through positions of
increasing responsibility, including Manager Short Term Portfolio Optimization and Director Generation
Dispatch. Greg received a Bachelor of Science degree in Engineering Science and a Master of Engineering
degree in Electrical Engineering from University of Louisville, Speed Scientific School in 1991 and 1992,
respectively.

EGS License Application 10
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21.

22.

23.

Justin Bramlage

Justin Bramlage is IT Manager | for Duke Energy Business Services, Inc. Justin Bramlage is an IT Manager
Level 1 for Duke Energy. Justin graduated Magna cum Laude from the University of Cincinnati with a major in
Management Information Systems and minors in Digital Business and Management. He has over ten years of
experience in the Information Technology field, especially in the field of database technology. Justin’s current
responsibilities include managing the team and systems that support the Duke Energy Retail business.

» Proposed staffing and employee training commitments

The staffing for Duke Energy Retail Sales, LLC is contained in the organizational charts provided in response to
#19, above. Duke Energy Retail Sales, LLC is currently licensed as a Competitive Retail Electric  Service
provider in the state of Ohio, and its employees are trained and experienced in meeting the requirements to
provide competitive retail electric generation service in that state. The company will provide adequate staffing
and employee training to enable its employees to meet the requirements for providing competitive retail electric
generation service in Pennsylvania.

» Business plans

Duke Energy Retail Sales, LLC currently serves a significant number of commercial, industrial, governmental
and residential customers in Ohio. The company initially will seek to provide service to those industrial and large
commercial customers who also have facilities located in Pennsylvania. f the company successfully acquires
any of these accounts, this will enable the company to gain experience providing competitive retail electric
generation service in the Pennsylvania market. The company will then investigate opportunities to acquire other
commercial, industrial and governmental customers in Pennsylvania. The company does not seek a license to
provide service to small commercial and industrial or residential customers at the present time; however, it may
do so in the future. The company may also seek to design other offers related to basic electric generation
service, such as green power or demand response services.

« Documentation of membership in ECAR, MAAC or ather regional reliability councils shall be submitted if
applicable to the scope and nature of the applicant's proposed services.

A copy of the PJM Reliability Assurance Agreement is provided with this application.

*  An affidavit stating that you will adhere to the reliability protocals of the North American Electric Reliability Council,
the appropriate regional reliability council(s), and the Commission, and that you agree to comply with the
operational requirements of the controi area(s) within which you provide retail service.

See attached affidavit of Mr. Paul G. Smith.

TRANSFER OF LICENSE: The Applicant understands that if it plans to transfer its license to another entity, it is
required to request authority from the Commission for permission prior to transferring the license. See 66 Pa. C.S.
Section 2809(D). Transferee will be required to file the appropriate licensing application.

ASSESSMENT: The Applicant acknowledges that Titie 86, Chapter 5, Section 510 grants to the Commission the
right to make assessments to recover regulatory expenses and that as a supplier of electricity or an electric
generation supplier it will be assessed under that section of the Pennsylvania Code. The Applicant also
acknowledges that the continuation of its license as a supplier of electricity or an electric generation supplier will
be dependent upon the payment of all prior years assessments.

UNIFORM STANDARDS OF CONDUCT AND DISCLOSURE: As & condition of receiving a license, Applicant
agrees to conform to any Uniform Standards of Conduct and Disclosure as set forth by the Commission.

Duke Energy Retail Sales, LLC will conform to any Uniform Standards of Conduct and Disclosure as set forth by
the Commission.

EGS License Application 11
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24,

REPORTING REQUIREMENTS: Applicant agrees to provide the following information to the Commission or the
Department of Revenue, as appropriate:

a. Reports of Gross Receipts: Applicant shall report its Pennsylvania intrastate gross receipts to the
Commission on a quarterly and year to date basis no later than 30 days following the end of the quarter.

b. The Treasurer or other appropriate officer of Applicant shall transmit to the Department of Revenue by March
15, an annual report, and under oath or affirmation, of the amount of gross receipts received by Applicant
during the prior calendar year.

c.  Applicant shall report to the Commission the following information on an annual basis:

* the percentages of total electricity supplied by each fuel source
Applicant will be required to meet periodic reporting requirements as may be issued by the

Commission to fulfill the Commission's duty under Chapter 28 pertaining to reliability and to inform the

Governor and Legislature of the progress of the transition to a fully competitive electric market.

Duke Energy Retail Sales, LLC will provide the above information to the Commission or the Department of
Revenue, as appropriate.

25, FURTHER DEVELOPMENTS: Applicant is under a continuing obligation to amend its application if substantial
changes occur in the information upon which the Commission relied in approving the original filing.
Duke Energy Retail Sales, LLC will amend this application if substantial changes oceur in the information provided
herein upon which the Commission relies in approving the original filing.
26. FALSIFICATION: The Applicant understands that the making of false statement(s) herein may be grounds
for denying the Application or, if later discovered, for revoking any authority granted pursuant to the Application.
This Application is subject to 18 Pa. C.S. §§4903 and 4904, relating to perjury and falsification in official matters.
Duke Energy Retail Sales, LLC acknowledges the consequences for falsification and perjury in connection with
this information. The information contained in this application is true and accurate, to the best of the
undersigned's knowledge and belief.
27. FEE: The Applicant has enclosed the required initial licensing fee of $350.00 payable to the Commonwealth
of Pennsylvania.
Duke Energy Retail Sales, LLC has submitted the initial licensing fee with this application.
App]icant;&e Energy Retail Sales, LLC
By: [T :
Pall G. Smith ©
Title: Vice President
EGS Licensz Applcation 12
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AFFIDAVIT

State of Ohio
5.
County of Hamiiton
Paul G. Smith, Affiant, being duly swom according to law, deposes and says that:
He is Vice President of Duke Energy Retail Sales, LLC; That he is authorized to and

does make this affidavit for said Applicant;

That Duke Energy Retail Sales, LLC, the Applicant herein, acknowledges that it may have obligations pursuant to
this Application consistent with the Public Utility Code of the Commonwealth of Pennsylvania, Title 66 of the
Pennsylvania Consolidated Statutes; or with other applicable statutes or regulations including Emergency Orders
which may be issued verbally or in writing during any emergency situations that may unexpectedly develop from
time to time in the course of doing business in Pennsylvania.

That Duke Energy Retail Sales, LLC, the Applicant herein, asserts that it possesses the requisite technical,
managerial, and financial fitness to render electric service within the Commonwealth of Pennsylvania and that the
Applicant will abide by all applicable federal and state laws and regulations and by the decisions of the
Pennsylvania Public Utility Commission.

That Duke Energy Retail Sales, LLC, the Applicant herein, certifies to the Commission that it is subject to, will pay,
and in the past has paid, the full amount of taxes imposed by Articles Il and XI of the Act of March 4, 1971 (P.L. 6,
No. 2), known as the Tax Reform Act of 1971 and any tax imposed by Chapter 28 of Title 66. The Applicant
acknowiedges that failure to pay such taxes or otherwise comply with the taxation requirements of Chapter 28,
shalf be cause for the Commission to revoke the license of the Applicant. The Applicant acknowiedges that it shall
report to the Commission its jurisdictional Gross Receipts and power sales for ultimate consumption, for the
previous year or as otherwise required by the Commission. The Applicant also acknowledges that it is subject to
66 Pa. C.5. §506 (refating to the inspection of facilities and records).

As provided by 66 Pa. C.S. §2810 (C)(B)(iv), Applicant, by filing of this application waives confidentiality with
respect to its state tax information in the possession of the Department of Revenue, regardiess of the source of
the information, and shall consent to the Department of Revenue providing that information to the Pennsylvania
Public Utility Commission.

That Duke Energy Retail Sales, LLC, the Applicant herein, acknowledges that it has a statutory obligation to
conform with 66 Pa. C.8. §506, §2807 (C), §2807(D)(2), §2809(B) and the standards and biliing practices of 52
PA. Code Chapter 56.

That the Applicant agrees to provide all consumer education materials and information in a timely manner as
requested by the Bureau of Public Liaison or other Commission bureaus. Materials and information requested
may be analyzed by the Commission to meet obligations under applicable sections of the law,

That the Applicant will adhere to the reliability protocols of the North American Electric Reliability Council, the
appropriate regional reliability council(s), and the Commission, and that Applicant agrees to comply with the
operational requirements of the control area(s) within which Applicant provides retall service.
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That the facts above set forth are true and correct/true and correct to the best of his knowledge, information, and

(s Sl

Paul G. Smith

Sworn and subscribed before me this _/ bﬁﬁay of September, 2010,

Wi L.

NoWubh'E /
A

My commission expires
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AFFIDAVIT

State of Ohio

s,
County of Hamilton
Paul G. Smith, Affiant, being duly sworn according to law, deposes and says that:
He is Vice President of Duke Energy Retail Sales, LLC; That he is authorized to and
does make this affidavit for said Applicant;

That Duke Energy Retail Sales, LLC, the Appiicant will submit to the Commission the proof of publication from
each newspaper in which notice of the application filing was published as socn as it is available.

That the facts above set forth are true and correct to the best of his/her knowledge, information, and belief, and
that he expects sald Applicant to be able to prove the same at hearing.

Go ) forte

Paul G, Smith

Sworn and subscribed before me this __/ 0 /day of September, 2010,

Notarg Public //

BGS License Application 15
PA PUC Document #. 131964
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AFFIDAVIT

State of Ohio
ss.
County of Hamilton
Paul G. 8mith, Affiant, being duly sworn according to law, deposes and says that:
He is Vice President of Duke Energy Retail Sales, LLC; That he is authorized to and

does make this affidavit for said Applicant;

That the Applicant herein, Duke Energy Retail Sales, LLC, has the burden of producing information and supporting
documentation demonstrating its technical and financial fitness to be licensed as an electric generation supplier
pursuant to 66 Pa, C.S. § 2809 (B).

That the Applicant herein, Duke Energy Retail Sales, LLC, has answered the questions on the application
correctly, truthfully, and completely and provided supporting documentation as required.

That the Applicant herein, Duke Energy Retail Sales, LLC, acknowledges that it is under a duty to update
information provided in answer to questions on this application and contained in supporting documents.

That the Applicant herein, Duke Energy Retail Sales, LLC, acknowledges that it is under a duty to supplement
information provided in answer to questions on this application and contained in supporting documents as
requested by the Commission.

That the facts above set forth are true and correct to the best of histher knowledge, information, and belief, and
that he/she expects said Applicant to be able to prove the same at hearing,

(o b

Paul G, Bmith *

Sworn and subscribed before me this _/ Q& day of September, 2010.

My commission expires

EGS License Application 16
PAPUC Document #: 131964
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FORM OF NOTICE

PENNSYLVANIA
PUBLIC UTILITY COMMISSION
NOTICE

Application of Duke Energy Retail Sales, LLC For Approval To Offer, Render,
Furnish Or Supply Electricity Or Electric Generation Services As A Generator And
Supplier Of Electric Power, A Marketer/Broker Engaged In The Business Of Supplying
Electricity, And An Aggregator Engaged In The Business Of Supplying Electricity, To
The Public In The Commonwealth Of Pennsylvania, Docket No. A-11XXXX.

On September __, 2010, Duke Energy Retail Sales, LLC filed an application with
the Pennsylvania Public Utility Commission (“PUC) for a license to supply electricity
or electric generation services as (1) a generator and supplier of electric power, and 2)a
broker/marketer engaged in the business of supplying electricity. Duke Energy Retail
Sales, LLC proposes to sell electricity and related services throughout all of]
Pennsylvania under the provisions of the new Electricity Generation Customer Choice
and Competition Act.

The PUC may consider this application without a hearing. Protests directed to the
technical or financial fitness of Duke Energy Retail Sales, LLC may be filed within 15
days of the date of this notice with the Secretary of the PUC, P.0. Box 3265, Harrisburg,
PA 17105-3265. You should send copies of any protest to Duke Energy Retail Sales,
LLC attorney at the address listed below. Please include the PUC’s “docket number” on
any correspondence, which is
A-11XXXX.

By and through Counsel: Jeanne W. Kingery
Duke Energy Retail Sales, LLC
155 East Broad Street, 21% Floor
Columbus, Ohio 43215
Phone: (614) 222-1330
Fax: (614) 222-1337

EGS Licemise Application 17
PAPUC Docament #: 131964
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Duke Energy Retail Salas, LLC

P Duke 139 E, Fourth Street

& Energy- Gincinnat, OH 46202
Retail Sales

September 10, 2010

VIA UPS: 1Z 492 158 01 9602 1621
Irwin A, Popowsky

Office of Consumer Advocate
Commonwealth of Pennsylvania

5™ Floor, Forum Place

555 Walnut Street

Harrisburg, PA 17101

Dear Sir:

Please find enclosed a copy of Duke Energy Retail Sales, LLC’s Pennsylvania Retail License
Application, including attachments, for your files.

Please contact me at (513) 419-5180 if you have any questions or concerns.
Very truly yours,
Duke Energy Retail Sales, LLC

G2 hlo

Paul G. Smith
Vice President

www.ders.duke-energy.com
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UPS Internet Shipping: Shipment Label

UPS Internet Shipping: View/Print Label

Print the label{s): Select the Print button on the print dialog box that appears. Note: If your
browser does not support this function select Print from the File menu to print the label.

Fold the printed label at the solid line below. Place the label in a UPS Shipping Pouch. If you
do not have a pouch, affix the folded label using clear plastic shipping tape over the entire label,

GETTING YOUR SHIPMENT TO UPS

Customers without a Daily Pickup

Schedule a same day or future day Pickup to have a UPS driver pickup all of your internet
Shipping packages.

Hand the package to any UPS driver in your area.

Take your package to any location of The UPS Store®, UPS Drop Box, UPS Customer Center,
UPS Alliances (Office Depot® or Staples®) or Authorized Shipping Outlet near you. Items sent via
UPS Return ServicesSM (including via Ground) are also accepted at Drop Boxes.

To find the location nearest you, please visit the ‘Find Locations' Quick link at ups.com.

Customers with a Daily Pickup
Your driver will pickup your shipment(s) as usual.
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Duk Duke Energy Retail Sales, LLC

P uke 139 E. Fourth Straet

& Energy. Cincinnat, OH 45202
Retail Sales

September 10, 2010

VIA UPS: 1Z 492 158 01 9938 3244
Stephen L. Feld

Attorney

Pennsylvania Power Company
FirstEnergy Corporation

76 South Main Street

Akron, OH 44308

Dear Sir:

Please find enclosed a copy of Duke Energy Retail Sales, LLC’s Pennsylvania Retail License
Application, including attachments, for your files.

Please contact me at (513) 419-5180 if you have any questions or concetns.
Very truly yours,
Duke Energy Retail Sales, LLC

Rt

Paul G. Smith
Vice President

wiww.ders.duke-energy.com
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UPS Internet Shipping: Shipment Label

UPS Internet Shipping: View/Print Label

1. Print the label(s): Select the Print button on the print dialog box that appears. Note: If your
browser does not support this function select Print from the File menu to print the label,

Fold the printed label at the solid line below. Place the label in a UPS Shipping Pouch, If you
do not have a pouch, affix the folded label using clear plastic shipping tape over the entire label.

3. GETTING YOUR SHIPMENT TO UPS
Customers without a Daily Pickup
Schedule a same day or future day Pickup to have a UPS driver pickup all of your Internet
Shipping packages.
Hand the package to any UPS driver in your area.
Take your package to any location of The UPS Store®, UPS Drop Box, UPS Customer Center,
UPS Alliances (Office Depot® or Staples®) or Authorized Shipping Outlet near you. ltems sent via
UPS Return ServicesM (including via Ground) are also accepted at Drop Boxes.
To find the location nearest you, please visit the 'Find Locations’ Quick link at ups.com.

Customers with a Daily Pickup
Your driver will pickup your shipment(s) as usual.
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Duk Duke Energy Retal Sales, LLC

P e 139 £. Fourth Street

& Energy. Gincinnati, OH 45202
Retail Sales

September 10, 2010

VIA UPS: 1Z 492 158 01 9523 2851
Paul E. Russell

Associate General Counsel

PPL

Two North Ninth Street

Allentown, PA 18108-1179

Dear Sir:

Please find enclosed a copy of Duke Energy Retail Sales, LLC’s Pennsylvania Retail License
Application, including attachments, for your files.

Please contact me at (513) 419-5180 if you have any questions or concerns.
Very truly yours,
Duke Energy Retail Sales, LLC

@ J A

Paul G. Smith
Vice President

www. ders.duke-energy.com
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UPS Internet Shipping: Shipment Label

UPS Internet Shipping: View/Print Label

1.

Print the label(s): Select the Print button on the print dialog box that appears. Note: If your
browser does not support this function select Print from the File menu to print the label.

Fold the printed label at the solid line below. Place the label in 2 UPS Shipping Pouch. If you
do not have a pouch, affix the folded label using clear piastic shipping tape over the entire label.

GETTING YOUR SHIPMENT TO UPS

Customers without a Daily Pickup

Schedule a same day or future day Pickup to have a UPS driver pickup all of your Intemnet
Shipping packages.

Hand the package to any UPS driver in your area.

Take your package to any location of The UPS Store®, UPS Drop Box, UPS Customer Center,
UPS Alliances (Office Depot® or Staples®) or Authorized Shipping Outlet near you. ltems sent via
UPS Return ServicesSM (including via Ground) are also accepted at Drop Boxes.

To find the location nearest you, please visit the 'Find Locations' Quick link at ups.com.

Customers with a Daily Pickup
Your driver will pickup your shipment(s) as usual.
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Duke Duke Energy Retail Sales, LLC

P ul 139 E. Fourth Street

& Energy. Gincinnati, OH 45202
Retail Sales

September 10, 2010

VIA UPS: 1Z 492 158 01 9818 3293
Carlo L. Ciabattoni

Manage Energy Acquisition
PEPCO Energy Company

2301 Market Street

Philadelphia, PA 19101

Dear Sir:

Please find enclosed a copy of Duke Energy Retail Sales, LLC’s Pennsylvania Retail License
Application, including attachments, for your files.

Please contact me at {513) 419-5180 if you have any questions or concerns.
Very truly yours,
Duke Energy Retail Sales, LLC

G p Al

Paul G. Smith
Vice President

www, ders.duke-energy.com
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UPS Internet Shipping: Shipment Label

UPS Internet Shipping: View/Print Label
i

Print the label{s): Select the Print button on the print dialog box that appears. Note: If your
browser does not support this function select Print from the File menu to print the label.

Fold the printed label at the solid line below. Place the label in a UPS Shipping Pouch. If you
do not have & pouch, affix the folded label using clear plastic shipping tape over the entire label,

GETTING YOUR SHIPMENT TO UPS

Customers without a Daily Pickup

Schedule a same day or future day Pickup to have a UPS driver pickup all of your Internet
Shipping packages.

Hand the package to any UPS driver in your area.

Take your package to any location of The UPS Store®, UPS Drop Box, UPS Customer Center,
UPS Alliances (Office Depot® or Staples®) or Authorized Shipping Outlet near you. ltems sent via
UPS Return ServicesSM (including via Ground) are also accepted at Drop Boxes.

To find the location nearest you, please visit the 'Find Locations’ Quick link at ups.com.

Customers with a Daily Pickup
Your driver will pickup your shipment(s) as usual.
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P Duke
& Energy-

/

Retail Sales

September 10, 2010
VIA UPS: 1Z 492 158 01 9756 0832

James J. McNulty, Secretary

State of Pennsylvania
Commonwealth Keystone Building
400 North Street

2™ Floor, Room N201

Harrisburg, PA 17120

Dear Mr. McNulty:

Duke Energy Retall Sales, LLC
139 E. Fourth Street
Cincinnati, OH 45202

Duke Energy Retail Sales, LLC respectfully submits its Pennsylvania Retail License Application as

follows:

One original and eight copies of the Application;

One 3.5” diskette containing the Word version of the Application;

Copies of letters to various parties notifying them of our Application;

One original and two copies of a bond issued by Travelers Casualty and Surety Company of America,

ag surety for Duke Energy Retail Sales, LLC in the amount of $250,000; and

Money Order # R102706720061 in the amount of $350.00 for the initial filing fee.

Please contact me at (513) 419-5180 if you have any questions or concerns regarding this license

application.

Very truly yours,
.
[
Paul G. Smith
Vice President

www.ders.duke-energy.com
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Duk Duke Energy Retail Sales, LLC

P e 139 E. Fourth Stroet

& Energy. Gincinnati, OH 45202
Retail Sales

September 10, 2010

VIA UPS: 17 492 158 01 9733 3668

Blaine W. Uplinger, Jr.

Director of Governmental & Regulatory Affairs
FirstEnergy

100 APC Building

800 North Third Street

Harrisburg, PA 17102

Dear Sir:

Please find enclosed a copy of Duke Energy Retail Sales, LLC’s Pennsylvania Retail License
Application, including attachments, for your files.

Please contact me at (513) 419-5180 if you have any questions or concerns.
Very truly yours,
Duke Energy Retail Sales, LLC

G e

Paul G. Smith
Vice President

www.ders.duke-energy.com
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UPS Internet Shipping: Shipment Label

UPS Internet Shipping: View/Print Label

G

Print the label(s): Select the Print bution on the print dialog box that appears. Note: If your
browser does not support this function select Print from the File menu to print the label.

Fold the printed label at the solid line below. Place the label in a UPS Shipping Pouch. If you
do not have a pouch, affix the folded label using clear plastic shipping tape over the entire label.

GETTING YOUR SHIPMENT TO UPS

Customers without a Daily Pickup

Schedule a same day or future day Pickup to have a UPS driver pickup alt of your Internet
Shipping packages.

Hand the package to any UPS driver in your area.

Take your package to any location of The UPS Store®, UPS Drop Box, UPS Customer Center,
UPS Alfiances (Office Depot® or Staples®) or Authorized Shipping Outiet near you. Items sent via
UPS Return ServicesSM (including via Ground) are also accepted at Drop Boxes.

To find the location nearest you, please visit the 'Find Locations' Quick tink at ups.com.

Customers with a Daily Pickup
Your driver wilt pickup your shipment(s) as usual.
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Duke Enorgy Retall Sales, LLC

P Duke 139 E. Fourth Street

& Energy. Cincinnati, OH 45202
Retail Sales

September 10, 2010

VIA UPS: 17 492 158 01 9512 8901
Commonwealth of Pennsylvania
Department of Revenue

Bureau of Compliance

4" and Walnut Streets

Strawberry Square

Harrisburg, PA 17128

Dear Sir:

Please find enclosed a copy of Duke Energy Retail Sales, LLC’s Pennsylvania Retail License
Application, including attachments, for your files.

Please contact me at (513) 419-5180 if you have any questions or concerns.
Very truly yours,
Duke Energy Retail Sales, LLC

YN

Paul G. Smith
Vice President

www. ders.duke-onergy.com
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UPS Internet Shipping: Shipment Label

UPS Internet Shipping: View/Print Label

1.

Print the label(s): Select the Print button on the print dialog box that appears. Note: If your
browser does not support this function select Print from the File menu to print the label.

Fold the printed label at the solid line below. Place the label in a UPS Shipping Pouch, If you
do hot have a pouch, affix the folded labe! using clear plastic shipping tape over the entire label.

GETTING YOUR SHIPMENT TO UPS

Customers without a Daily Pickup

Schedule a same day or future day Pickup to have a UPS driver pickup all of your intemet
Shipping packages.

Hand the package to any UPS driver in your area.

Take your package to any location of The UPS Store® UPS Drop Box, UPS Customer Center,
UPS Alliances (Office Depot® or Staples®) or Authorized Shipping Outlet near you. ltems sent via
UPS Return ServicesS™ (including via Ground) are also accepted at Drop Boxes,

To find the location nearest you, please visit the 'Find Locations’ Quick link at ups.com.

Customers with a Daily Pickup
Your driver will pickup your shipment(s) as usual.
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Duke Energy Retail Sales, LLC

P Duke 139 E. Fourth Street

@ Energy. Gincinnati, OH 45202
Retail Sales

September 10, 2010

VIA UPS: 1Z 492 158 01 9764 5714
Gary A. Jack

Assistant General Counsel
Dugquesne Light Company

411 Seventh Street, MD 16-4
Pittsburgh, PA 15219

Dear Sir:

Please find enclosed a copy of Duke Energy Retail Sales, LLC’s Pennsylvania Retail License
Application, including attachments, for your files.

Please contact me at (513) 419-5180 if you have any questions or concerns.
Very truly yours,
Duke Energy Retail Sales, LLC

@R Juzh,

Paul G. Smith
Vice President

www.ders.duke-energy.com





image42.jpeg
UPS Internet Shipping: Shipment Label

UPS Internet Shipping: View/Print Label

1

Print the label(s): Select the Print button on the print dialog box that appears. Note: if your
browser does not support this function select Print from the File menu to print the tabel.

Fold the printed label at the solid line below. Place the label in a UPS Shipping Pouch. If you
do not have a pouch, affix the folded iabel using clear plastic shipping tape over the entire label.

GETTING YOUR SHIPMENT TO UPS

Customers without a Daily Pickup

Schedule a same day or future day Pickup to have a UPS driver pickup all of your Internet
Shipping packages.

Hand the package to any UPS driver in your area.

Take your package to any location of The UPS Store®, UPS Drop Box, UPS Customer Center,
UPS Alliances (Office Depot® or Staples®) or Authorized Shipping Qutlet near you. ltems sent via
UPS Return Services®™ (including via Ground) are also accepted at Drop Boxes.

To find the location nearest you, please visit the 'Find Locations' Quick link at ups.com.

Customers with a Daily Pickup
Your driver will pickup your shipment(s) as usuai.
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Duke Energy Retall Sales, LLC

P Duke 139 E. Fourth Stroet

‘Energy@ Cincinnati, OH 45202
Retail Sales

September 10, 2010

VIA UPS: 1Z 492 158 01 9743 7725
John P. Litz

Division Controller

UG Utilitjes, Inc., Electric Division
400 Stewart Road

Hanover Industrial Estate
Wilkes-Barre, PA 18773-3200

Dear Sir:

Please find enclosed a copy of Duke Energy Retail Sales, LLC’s Pennsylvania Retail License
Application, including attachments, for your files.

Please contact me at (513) 419-5180 if you have any questions or concerns.
Very truly yours,
Duke Energy Retail Sales, LLC

G pel

Paul G. Smith
Vice President

www.ders.duke-ensrgy.com
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UPS Internet Shipping: Shipment Label Page 1 of 1

UPS Internet Shipping: View/Print Label

Print the label(s): Select the Print button on the print dialog box that appears. Note: If your
browser does not support this function select Print from the Eile menu to print the label,

Fold the printed label at the solid line below. Place the fabel in a UPS Shipping Pouch. If you
do not have a pouch, affix the folded labe! using clear plastic shipping tape over the entire label.

GETTING YOUR SHIPMENT TO UPS

Customers without a Daily Pickup

Schedule a same day or fufure day Pickup to have a UPS driver pickup all of your Internet
Shipping packages.

Hand the package to any UPS driver in your area.

Take your package to any location of The UPS Store®, UPS Drop Box, UPS Customer Center,
UPS Alliances (Office Depot® or Staples®) or Authorized Shipping Qutlet near you. ltems sent via
UPS Return ServicesSM (including via Ground) are also accepted at Drop Boxes.

To find the location nearest you, please visit the 'Find Locations' Quick link at ups.com,

Customers with a Daily Pickup
Your driver will pickup your shipment(s) as usual.
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Duk. Duke Energy Rotal Sales, LLC

P e 139 E. Fourth Street

& Energy. Cincinat, OH 45202
Retail Sales

September 10, 2010

VIA UPS: 1Z 492 158 01 9788 8935
William R. Lloyd, Jr.

Commerce Building, Suite 1102
Small Business Advocate

300 North Second Street

Harrisburg, PA 17101

Dear Sir:

Please find enclosed a copy of Duke Energy Retail Sales, LLC’s Pennsylvania Retail License
Application, including attachments, for your files.

Please contact me at (513) 419-5180 if you have any questions or concerns.
Very truly yours,
Duke Energy Retail Sales, LLC

@ o

Paul G. Smith
Vice President

vivnw.ders.duke-onergy.com
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UPS Internet Shipping: Shipment Label Page 1 of 1

UPS Internet Shipping: View/Print Label

Print the Jabel(s): Select the Print button on the print dialog box that appears. Note: if your
browser does not support this function select Print from the File menu to print the label.

Fold the printed label at the solid line below. Place the label in a UPS Shipping Pouch. If you
do not have a pouch, affix the folded label using clear plastic shipping tape over the entire label.

GETTING YOUR SHIPMENT TO UPS

Customers without a Daily Pickup

Schedule a same day or future day Pickup to have a UPS driver pickup all of your Internet
Shipping packages.

Hand the package to any UPS driver in your area.

Take your package to any location of The UPS Store®, UPS Drop Box, UPS Customer Center,
UPS Alliances (Office Depot® or Staples®) or Authorized Shipping Outlet near you, ltems sent via
UPS Return ServicesSM (including via Ground) are also accepted at Drop Boxes,

To find the location nearest you, please visit the 'Find Locations' Quick link at ups.com.

Customers with a Daily Pickup
Your driver will pickup your shipment(s) as usual,
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UPS Internet Shipping: Shipment I.abel Page 1 of 1

UPS Internet Shipping: View/Print Label

1. Print the label(s): Select the Print button on the print dialog box that appears. Note: if your
browser does not support this function select Print from the File menu to print the label.

Fold the printed label at the solid line below. Place the label in a UPS Shipping Pouch. if you
do not have a pouch, affix the folded label using clear plastic shipping tape over the entire label.

3. GETTING YOUR SHIPMENT TO UPS
Customers without a Daily Pickup
Schedule a same day or future day Pickup to have a UPS driver pickup all of your Internet
Shipping packages,
Hand the package fo any UPS driver in your area.
Take your package to any location of The UPS Store®, UPS Drop Box, UPS Customer Center,
UPS Alliances (Office Depot® or Staples®) or Authorized Shipping Outlet near you. ltems sent via
UPS Return ServicesS™ (including via Ground) are also accepted at Drop Boxes,
To find the location nearest you, please visit the 'Find Locations' Quick link at ups.com,

Customers with a Daily Pickup
Your driver will pickup your shipment(s) as usual.
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Duke Duke Energy Retall Sales, LLC

P i 139 E. Fourth Streef

& Energy. Cincinnati, OH 45202
Retail Sales

September 10, 2010

VIA UPS: 1Z 492 158 01 9798 9675
John L. Munsch

Attorney

Allegheny Power

800 Cabin Hill Drive

3" Floor

Greensburg, PA 15601-1689

Dear Sir:

Please find enclosed a copy of Duke Energy Retail Sales, LLC’s Pennsylvania Retail License
Application, including attachments, for your files.

Please contact me at (513) 419-5180 if you have any questions or concerns.
Very truly yours,
Duke Energy Retail Sales, LLC

G pk

Paul G. Smith
Vice President

www.ders.duke-energy.com
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UPS Internet Shipping: Shipment Label

UPS Internet Shipping: View/Print Label

L

Print the label(s}): Select the Print button on the print dialog box that appears. Note: If your
browser does not support this function select Print from the File menu to print the label.

Fold the printed label at the solid line below. Place the label in a UPS Shipping Pouch. if you
do not have a pouch, affix the folded label using clear plastic shipping tape over the entire label.

GETTING YOUR SHIPMENT TO UPS

Customers without a Daily Pickup

Schedule a same day or future day Pickup to have a UPS driver pickup all of your Internet
Shipping packages.

Hand the package to any UPS driver in your area.

Take your package to any location of The UPS Store®, UPS Drop Box, UPS Customer Center,
UPS Alliances (Office Depot® or Staples®) or Authorized Shipping Outlet near you. ltems sent via
UPS Return Services®™ (including via Ground) are aiso accepted at Drop Boxes.

To find the location nearest you, please visit the ‘Find Locations’ Quick link at ups.com.

Customers with a Daily Pickup
Your driver will pickup your shipment(s) as usual.
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Duko Energy Retail Safes, LLC

P Duke 139 E. Fourth Street

@ Energy. Cingirna, OH 45202
Retail Sales

September 10, 2010

VIA UPS: 1Z 492 158 01 9818 4881
Office of the Attorney General
Bureau of Consumer Protection
Commonwealth of Pennsylvania

4™ and Walnut Streets

Strawberry Square, 14™ floor
Harrisburg, PA 17120

Dear Sir:

Please find enclosed a copy of Duke Energy Retail Sales, LLC’s Pennsylvania Retail License
Application, including attachments, for your files.

Please contact me at (513) 419-5180 if you have any questions or concerns.
Very truly yours,
Duke Energy Retait Sales, LLC

CES

Paul G. Smith
Vice President

www.ders.duke-energy.cam
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UPS Internet Shipping: Shipment Label

UPS Internet Shipping: View/Print Label

Print the label(s): Select the Print button on the print dialog box that appears. Note: If your
browser does not support this function select Print from the File menu to print the label.

Fold the printed label at the solid line below. Place the label in a UPS Shipping Pouch. if you
do not have a pouch, affix the folded label using clear plastic shipping tape over the entire label.

GETTING YOUR SHIPMENT TO UPS

Customers without a Daily Pickup

Schedule a same day or future day Pickup to have a UPS driver pickup all of your Internet
Shipping packages.

Hand the package to any UPS driver in your area.

Take your package to any location of The UPS Store®, UPS Drop Box, UPS Customer Center,
UPS Alliances (Office Depot® or Staples®) or Authorized Shipping Outlet near you, ltems sent via
UPS Return ServicesSM (including via Ground) are also accepted at Drop Boxes.

To find the location nearest you, please visit the 'Find Locations' Quick link at ups.com.

Customers with a Daily Pickup
Your driver will pickup your shipment(s) as usual.
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PENNSYLVANIA DEPARTMENT OF STATE
CORPORATION BUREAU

Application for Registration of Fictitious Name
54PaC8.§311

3 Document will be returmed to the
i, name and address you snter to
the left.
“Address -
Thy Stato Zip Code,
Fee: $70

In compliance with the requirements of 54 Pa.C.S. § 311 (relating to registration), the undersigned entity(ies) desiting to register a
fictitious name under 54 Pa.C.5. Ch. 3 (relating to fictitious names), hereby state(s) that:

1. The fictitious name is:
Duke Energy Retail

2. Arief statoment of the character or nature of the business or other activity o be carried on under or through
the fictitious name is: X
To provide retail gas and electric services

3. The address, including number and street, if any, of the principal place of business (P.O. Box alone is not

acceptable):
139 East Fourth Street Cincinnati [0)31 45202 Hamilton
Number and sireet City State Zip County

4. The name and address, including number and street, if any, of each individual interested in the business is:
Name Number and Street City State

i
i





image52.jpeg
DSCB:54-311-2

5. Each entity, other than an indjvidual, intesested in such business Is (are):
Duke Energy Retail Sales, LLC  Limited Liability Company Delaware

Name Form of Organization Organizing Jurisdiction

189 East Fourth Steeet  (ingianmat , GH Y3202

Principal Office Address

PA Registered Office, ifany ¢

CT Lorporations Syssem Daecphing a:un*//v

Nane Form of Organization Organizing Jurisdistion

Principal Office Address

PA Regiatered OFfce, if any

6. The applicant fs familiar with the provisions of 54 Pa.C.S. § 332 (relating to effect of registration) and
understands that filing under the Fictitious Names Act does not create any exclusive or other right in the
fictitious name.

7. Optional): The name(s) of the agent(s), if any, any one of whom is authorized to execute amendments to,
withdrawals from or cancellation of this registration in behalf of all then existing parties to the registration, is

(are):

IN TESTIMONY WHEREOF, the undersigned have caused this Application for Registration of Fictitious
Name to be executed this

_@ day ofé’#/%iﬁ_% ZI[O

Individual Signature Individuat Signature

Individual Signature . Individual Signature

Duke Energy Reteil Sales

I oo e

Signature Signature

Assistant Secrefary
Title ) Title
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APPENDIX B

COMMONWEALTH OF TAX CERTIFICATION
PENNSYLVANIA STATEMENT
PUBLIC UTILITY COMMISSION

A completed Tex Certification Steterment must acsompany all spplications for new licenses, rencwals or transfers, Failure to provide the requested information
and/or any outstanding state income, corporation, and sales (including failure to file or register) will cause your spplication to be rejected. 1f additional space is
nooded, please use white 81/2" x 11* paper. Type or print all information requested.

T. CORPORATE OR APFLICANT NAME 2. BUSINESS PHONENO. (980) 373-5233

DUKE ENERGY RETAIL SALES,LLC CONTACLFERSONG) FOR TAX ACCOUNTS: ', GIODPER MONROE
3. TRADE/FICTITIOUS NAME (IF ANY)
4. LICENSED ADDRESS (STREET, RURAL ROUTE, P.0. BOX NO.) (POST OFFICE) STATE} (Z®)
P.0. BOX 1007/ST22M CHARTOTTE, NC 28201-1007

5. TYPE OF ENTITY ] SOLE PROPRIETOR 0 PARTNERSHIP ] CORPORATION

8. LIST OWNER(S), GENERAL PARTNERS, OR CORPORATE OFFICER(S)

NAME (PRINT) SOCIAL SECURITY NUMBER  (OPTIONAL)
CHARLES R. WHITLOCK, PRESIDENT Ll L Podewlo el 1 1 T j

‘NAME (PRINT) SOCIAL SECURITY NUMBER (OPTIONAL)
STEVEN K. YOUNG, V.P. & CFO S P Y [ (S Yy I S N |

NAME (PRINT) SOCIAL SECURITY NUMBER  (OPTIONAL}

STEPHEN G. DE MAY, TREASURER e S SO S L R

'NAME (PRINT)- SOCIAL SECURITY NUMBER  (OPTIONAL)
RICHARD G. BEACH, ASST. SECRErary | —L 1 I-L T -l 1 1 1 |
‘NAME (PRINT) SOCIAL SECURITY NUMBER ~ (OFTIONAL)

DAVID S. MALTZ, SECRETARY I — g ! L 1 |

9. LIST THE FOLLOWING STATE TAX IDENTIFICATION NUMBERS, (ALLITEMS; A, B, AND C MUST BE COMPLETED),
A__SALES (CENSE {8 DIGITS APPLICATION C._ CORPORATE BOX NUMBER (7 DIGITS)  APPLICATION
PENDING ~ N/A PENDING Nia
T~ = Y O A
B. I RID (EIN) O DIGITS:  APPLICATION
PENDING ~ N/A
Lt llio =
10. Do you have PA employes either resident or non-resident? YES )
11, Do you own any assets or have an office in P
NAME AND PHONE NUMBER OF PE|
R. MORGAN KERSHNER T. COOPFER MONROE
PA SALES AND USE TAX EMPLOYER TAXES CORPORATE TAXES
(704)382-6142 (980) _373-5223
PHONE PHONE PHONE

Telephone inquiries about this form may be directed to the Pennsylvania Department of Revenue at the
fotlowing numbers: (717) 772-2673, TDD# (717) 772-2252 (Hearing Impaired Only)

EOS Licenss Applieation
PAPUC Documon: #: 131964
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Name

Rick G. Beach

M. Allen Carrick
Donna T. Counil
Stephen G. DeMay
Kodwo Ghartey-Tagoe

Sherwood Lee Love
David S. Maltz
Teresa M. O'Neill

L. Gwen Pate

Robert J, Ringel
Paul G. Smith
Charles R. Whitlock
Barry W. Wood, Jr.
Steven K. Young

Attachment B-1
Tax Certification Statement for
Duke Energy Retail Sales, LLC
List of Corporate Officers

Title

Assistant Secretary
Assistant Treasurer
Assistant Treasurer
Treasurer

Vice President &
Assistant Secretary
Assistant Treasurer
Secretary

Assistant Secretary
Vice President &
Assistant Comptroller
Assistant Secretary
Vice President
President

Vice President

Chief Financial Officer,
Vice President &
Comptroller

Address

139 East Fourth Street, Cincinnati, Ohio 45202
550 South Tryon, Charlotte, NC 28285

550 South Tryon, Charlotte, NC 28285

550 South Tryon, Charlotte, NC 28285

550 South Tryon, Charlotte, NC 28285

550 South Tryon, Charlotte, NC 28285
550 South Tryon, Charlotte, NC 28285
139 East Fourth Street, Cincinnati, Ohio 45202
550 South Tryon, Charlotte, NC 28285

139 East Fourth Street, Cincinnati, Ohio 45202
139 East Fourth Street, Cincinnati, Chio 45202
139 East Fourth Street, Cincinnati, Ohio 45202
550 South Tryon, Charlotte, NC 28285
550 South Tryon, Charlotte, NC 28285





image55.jpeg
Delaware

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE AT?;ACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF FORMATION OF "CINERGY RETAIL SALES,

LLC", FILED IN THIS OFFICE ON TEE NINTE DAY OF DECEMBER, A.D.

2003, AT 3:24 O'CLOCK P.M.

3737334 8100
030789704

Harriet Smith Windsor, Secretary of State

AUTHENTICATION: 2798993

DATE: 12-10-03
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DEC-83-2083 15:47 CT CORP. A ’ 513 621 BIE  P.B2/82

CERTIFICATE OF FORMATION
oF

Cinergy Retail Sales, LLC

This Certificate of ‘Formation of Cinergy Retail Sales, LLC (the “Company™), is being duly
executed and filed by fhe undersigned, as an authorized person, (o form a linited lisbility company
under the Delaware Limited Lisbility Gompaniy Act (as the same may be amended from time to
time, the “4ef), 6 Del. C. §§ 18-101, et seq.

ARTICLEI
NAME

The name of the limited Yiabiliy company shall be:
Cinergy Retail Sales, LLC

ARTICLET
EG] . FFK AGENT
The inftial registered office 6f the Company shall be: o/o The Corporation Trust Center, -
1209 Orange Strset, Wilmington. Delaware 19801, or such other location as the Company by
consent shall determine. The initial registered agent of the Comnpany shall be: The Corporation
Trust Company, 1209 Omnge Stroet, Wilmington, New Castle County, Delaware, 19801, or such

other location as the Company by consent shafl determine.  Either the repistered office or the
registered agent may be chenged i the manner provided by law,

ARTICLE
S
The Compsny raserves the right 1o amend this Certificate of Formation from time to thme in
accordance with the Act, provided, that-the unanimous approval of the mambers of the Company %0
such amendment has been duly obtained.

In Witness Whereof, the undersigned has executed this Certificate of Formation on this 9th_

dsy of Decomber 2003,
State of Dalaware . Cecilia Temple
Secretary of Stata . Authorized Person

Division of Corporations

Delivered 03:47 PH 12/09/2003

FILED 03:24 PH 12/09/2003
SRV 020789708 — %‘307534 FILE
bl

TOTAL P.@2
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TRAVELERS CASUALTY AND SURETY COMPANY OF AMERICA
License Bond

Bond Number:_105416390

KNOW ALL MEN BY THESE PRESENTS that Duke Energy Retail Sales, LLC as Principal, and Travelers
Casualty and Surety Company of America of Hartford, Connecticut, as Surety, are firmly bound unto Pennsylvania Public
Utility Commission, as obligee, in the penal sum of two hundred fifty thousand dollars ($250,000), lawful money of the
United States of America for the payment of which, well and truly to be made, we bind ourselves, our heirs, executors and
administrators, successors and assigns, jointly, severally, and firmly by these presents.

SIGNED, SEALED AND DATED THIS day 9% of September, 2010.

THE CONDITION OF THIS OBLIGATION IS SUCH, that Whereas the Principal has made application for a
license to the Obligee to offer, render, furnish or supply electricity or electric generation services to the public.

NOW THEREFORE, the condition of this obligation is such that the Principal must act in accordance with
Section 2809(c)(1)(i) of the Public Utility Code, 66 Pa. C.S. 2809(c)(1)(i), to assure compliance with applicable
provisions of the Public Utility Code, 66 Pa. C.S. 101, et seq. and the rules and regulation of the Pennsylvania Public
Utility Commission by the Principal as a licensed electric generation supplier; to ensure the payment of Gross Receipts
Tax as required by Section 2810 of the Public Utility Code, 66 Pa. C.S. 2810; and to ensure the supply of electricity at
retail in accordance with contracts, agreements or arrangement. Payment of claims shall have the following priority: (1)
The Commonwealth of Permsylvania; (I1) Electric Distribution Companies for the reimbursement of Gross Receipts Tax;
and (IIT) Private Individuals. Proceeds of the bond may not be used to pay any penalties or fines levied against the
Principal for violations of the law, or for the payment of any other tax obligations owed to the Commonwealth of
Pennsylvania.

NOW THEREFORE, if the Principal shall, during the period commencing on the aforesaid date, faithfully
observe and honestly comply with such rules, regulations and statutes that are applicable to an electric generation supplier
licensed in Pennsylvania and fulfills its obligation to pay the Gross Receipts Tax to the Commonwealth, and to deliver
electricity at retail in accordance with contracts, agreements and arrangements, require the execution of this bond, then
this obligation shall become void and of no effect.

PROVIDED, the Surety may terminate its future liability under this Bond sixty (60) days after furnishing written
votice of such intention to terminate. This termination shall not affect the liability of the Surety and the Principal for any
liability incurred by the Principal prior to the effective date of such termination. Any claim under this bond must be
instituted within three (3) months of the effective date of termination.

THIS BOND WILL EXPIRE September 9, 2012, but may be continued by continuation certificate signed by
Duke Energy Retail Sales, LLC and Travelers Casualty and Surety Company of America. Travelers Casualty and Surety
Company of America may at any time terminate its liability by giving sixty (60) days written notice to the Obligee, and
Travelers Casualty and Surety Company of America shall not be liable for any default after such sixty-day notice period,
except for defaults occurring prior thereto.

Signed, sealed and dated September 9, 2010. Duke Energy Retail Sales, LLC
. Principal
By: @A—»‘~ M.,

Travelers Casualty and Surety Company of America
COUNTERSIGNED BY Surety

NA By: A

Registered Agent Elizabethﬁnero, Attorney-in-Fact

EGS License Application
PAPLIC Document#: 131964
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Delaware ..

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "CINERGY RETAIL SALES,
LLC", CHANGING ITS NAME FROM "CINERGY RETAIL SALES, LLC" TO
"DUKE ENERGY RETAIL SALES, LLC", FILED IN THIS OFFICE ON THE
THIRD DAY OF APRIL, A.D. 2006, AT 11:55 O'CLOCK A.M.

Harriet Smith Windsor, Secretary of State
3737334 8100 AUTHENTICATION: 4640091

060310824 ' DATE: 04-03-06
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STATE OF DELAWARE
CERTIFICATE OF AMENDMENT

Name of Limited Lisbility Company: Cinergy Retail Sales, LLC

The Certificate of Formation of the limited liability company is hereby amended
as follows:

The name of the limited liability company shall be; Duke Energy Retail
Sales, LLC.

IN WITNESS WHEREOF, the undersigned have executed this Certificate on
the 3rd day of March, A.D. 2006.

Name: Richard G. Beach
Print or Type

State of Delaware
Secretazy of State
Division of Corporations
Delivared 12:08 B 04/03/2006
FILED 11:55 AM 04/03/2006
SRV 060310824 ~ 3737334 FILE
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DUKE ENERGY CORPORATION
CORPORATE STRUCTURE

Duke Energy Corporation (DE 5.3.2005)

|— Duke Energy Registration Services, Inc. (100%)(DE 11.18.1998)
(see Appendix A for subsidiaries)

[— Bison Insurance Company Limited (100%)(Bermuda 12,11.1968)
NorthSouth Insurance Company Limited (100%)(Bermuda 12.2.2002)

[— Cinergy Corp. (100%)(DE 6.30.1993)
(see Appendix B for subsidiaries)

[— DEGS NC Solar, LLC (100%)(DE 02.25.2010)
L___ Solar Star North Carolina |, LLC (100%)(DE 11.07.2008)

[=— Duke Energy Carolinas, LLC (100%)(NC 11.27.1963)
L (see Appendix C for subsidiaries)

Duke Energy Corporate Services, Inc. (DE 06.26.2008)
L Duke Energy Business Services LLC (100%)(DE 11.18.1998)

Information contained in the GEMS database fakes precedence over information disclosed in this document.
Balance of ownership for entities <100% owned by a Duke entity can be referenced in GEMS,

Page 1 0of 11 Corporate Secretarial Depariment 06/30/2010
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Appendix A

Duke Energy Corporation

D

uke Energy Registration Services, Inc, (100%)

Duke Energy Registration Services, nc. {100%)(DE 11.18.1998)

]

D

D
D

D

[—— PanEnergy Corp. (100%) (DE 1.26.1981)

—— Duke Energy Services, Inc. (100%)(DE 6.8.1959)
[~ Duke Energy Marketing Corp. (100%)(NV 11.7.1994)
Duke/Louis Dreyfus L.L.C. (50%)(NV 3.1.1995)
—— DETMI Management, Inc. (100%)(CO 6.21.1994)
[—— DTMSI Management Ltd. {100%)(British Columbia 12.18.2008)
[ Duke Energy Services Canada ULC (31%){British Columbia 09.17.2008)
— DE Marketing Canada Ltd. (60%)(British Columbia 12.18.2009)
L— Duyke Energy Marketing Limited Partnership (1%)(Alberta 8.1.1996)
KEFI-Exchange Inc. (4%)(Alberta Canada 10.28,1999)
[ Duke Energy Trading and Marketing, L.L.C. (60%)(DE 7.10.1996)
— Duke Ventures, LLC (100%)(NV 12.19.2000)
[—— Duke Capital Partners, LLC (100%)(DE 3.14.2000)
'—— Duke Ventures Real Estate, LLC (100%)(DE 6.09.2009)
[— Dixilyn-Field Drilling Company (100%)(DE 1.31.1977)
~—— Dixilyn-Field (Nigeria) Limited (100%)(Nigeria 11.14.1977)
—— Dixilyn-Field International Drilling Company, S.A. (100%)(Panama 6.10.1970)
[ Duyke Energy Services Canada ULC (69%)(British Columbia 09.17.2009)
Duke Energy Marketing Limited Partnership (59.40%)(Alberta Canada 8.1.1996)
KEFI-Exchange Inc. (4%){Alberta Canada 10.28.1999)
l— DukeNet Communications, LLC (100%)(DE 12.15.2000)
|: Conterra Ultra Broadband Holdings, Inc. (16.11%)(DE 12.31.2009)
DukeNet/TCG LLC (21.6%)(NC 12.12.1997)
—— DukeNet VentureCo, Inc. (100%)(DE 05.18.2010)
L—. DukeNet Holding Company, LLC (100%)(DE 05.18.2010)
L__ DukeNet Opco, LLC (100%)(DE 05.18.2010)
—— Eastman Whipstock do Brasil Ltda (100%)(Brazil, 5.21.1979)
—— Eastman Whipstock S.A. (100%)(Argentina 10.13.1981)
—— Energy Pipelines International Company (100%)(DE 4.28.1975)
—— Pan Service Company (100%)(DE 8.13.1976)
— Seahorse do Brasil Servicos Maritimos Ltda. (100%)(Brazil 3.30.1979)
uke Energy Americas, LL.C (100%)(DE 7.2.2004)
[—— Duke Energy International, LLC(DE 9.18.1997)
(See separate chart for subsidiaries)
—— Duke Energy Merchants, LLC {100%)(DE 4.23.1999)
L—— Duke Energy North America, LLC (100%)(DE 9.18.1997)
—— DENA Asset Pariners, L.P. (1%)(DE 12.14.2001)
— DENA Partners Holding, LL.C (100%)(DE 11.30.2001)
L DENA Asset Partners, L.P. (99%)(DE 12.14.2001)
—— Duke Energy Marketing America, LLC (100%)(DE 1.3.2001)
— Duke Energy Moapa, LLC (100%)(DE 4.11.2000)
uke Energy Carolinas Plant Operations, LLC (100%)(DE 5.29.2001)
" DE Nuclear Engineering, Inc. (100%)(NC 3.17.1969)
—— Duke Energy Fossil-Hydro, LLC (100%)(DE 7.6.2001)
Duke Energy Fossil-Hydro California, inc. (100%)(DE 8.1.2001)
uke Energy China (100%)(DE 04.30.2010)
uke Energy Royal, LLC (100%)(DE 3.13.2002)
[ Duke Engineering & Services (Europe) Inc. (100%)(DE 10.13.1993)
—— Duke Engineering & Services International, Inc. (100%)(Cayman Islands 5.8.1996)
uke/L.ouis Dreyfus L.L.C. (50%)(NV 3.1.1995)

Information contcined in the GEMS database takes precedence over information disclosed in this document.
Balance of ownership for enfifies <100% owned by a Duke enfity can be referenced in GEMS.

Page 20f 11 Corporate Secretarial Department 06/30/2010
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Appendix A {Cont'd)

— Duke Project Services, Inc. (100%)(NC 7.1.1966)
[—— D/FD Operating Services LLC (50.0001%})(DE 3.7.1996)
[-— Duke Project Services Australia Pty Ltd (100%)(Australia 7.12.2001)
r— Duke/Fluor Daniel {50.0001%)NC 9.1,1997)
D/FD Holdings, LLC (100%)(DE 12.15.2005)
[—— Duke/Fluor Daniel E| Salvador S.A. de C.V. (50%)(El Salvador)
— Duke/Fluor Daniel International (50.0001%)(NV 9.1.1994)
L—— Duke/Fluor Daniel Caribbean, $.E. (99%)(Puerto Rico 12.6.1996)

L. Duke/Fiuor Daniel Internaticnal Services (50.0001%)(NV 9.1,1994)

D/FD International Services Brasil Ltda. (99.999%)(Brazil)
[ Duke/Fluor Daniel Caribbean, S.E. (0.50%})(Puerto Rico 12.6.1996)
—— Duke/Fluor Daniel International Services (Trinidad) Ltd. (100%)(Trinidad and Tobago 12.3.1998)
—— Duke Energy Murray Operating, LLC (100%)(DE 8.7.2001)

Information contained in the GEMS database fakes precedence over information disciosed in this document.
Balance of ownership for enities <100% owned by a Duke entity can be referenced in GEMS.

Page 3of 11 Corporate Secretarial Department 06/30/2010
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Appendix B

Duke Energy Corporation
Cinergy Corp. (100%)

Cinergy Corp. (100%)(DE 6.30.1993)
—— Cinergy Global Resources, Inc. (100%)(DE 5.15.1998)
L (See Appendix D for subsidiaries}
— Cinergy Investments, Inc. (100%)(DE 10.24.1994)
[ Duke Energy Commercial Enterprises, Inc. (formerly Cinergy Capital & Trading, Inc.-100%)({IN 10.8.1992)
(see Appendix E for subsidiaries)
—— Cinergy-Centrus, Inc. (100%})(DE 4.23.1998)
— Cinergy-Centrus Communications, inc. {100%)(DE 7.17,1998)
— Cinergy Technology, Inc. (100%)IN 12.12.1991)
— Duke-Cadence, Inc. (100%)(IN 12.27.1989)
Advantage IQ, Inc. (4.09%)(WA 11.6.1995)
[—— Duke Communications Holdings, Inc. (100%)(DE 9.20.1996)
Q-Comm Corporation (32,7%)(NV 9.26.1996)
[—— Duke Energy Engineering, inc, (100%){OH 3.28.1997)
— Duke Energy Generation Services Holding Company, Inc. (100%)(DE 2.11.1997)
{see Appendix F for subsidiaries)
~—— Duke-Reliant Resources, Inc. (100%)(1.14.1998}
— Cinergy Receivables Company, LLC {100%)(DE 1.10.2002)
i— Cinergy Wholesale Energy, Inc. (100%)(OH 11.27.2000)
|: Cinergy Origination & Trade, LLC (100%)(DE 10.19.2001)
Cinergy Power Generation Services, LL.C (100%)(DE 11.22.2000)
—— Duke Energy Indiana, Inc. (100%)(IN 9.6.1941)
South Construction Company, Inc. (100%){IN 5.31,1934)
— Duke Energy Ohio, Inc. (100%)(OH 4,3,1837)
—— Cinergy Power Investments, Inc. (100%)(OH 12.5.2000)
——— Duke Energy Kentucky, Inc. (100%)(KY 3.20,1901)
—— KO Transmission Company (100%)(KY 4.11.1994)
—— Miami Power Corporation (100%)(IN 3.25.1930)
—— Ohio Valley Electric Corporation (9%)
— Sugartree Timber, LLC (100%)({DE 7.24.2008)
— Tri-State Improvement Company {100%)(OH 1.14.1964)
[ Duke Energy Transmission Holding Company (100%)(DE 7.16.2008)
Pioneer Transmission, LLC (50%)(IN 7.31.2008)
—— DukeTec LLC (100%)(DE 11.16.2000)
[— DukeTec I LLC (100%)(DE 11.16.2000)
eVent Resources | LLC (80%)(DE 11.17.2000)
eVent Resources Holdings LLC (100%)DE 12,13.2000)
L. DukeTec Il LLC (100%)(DE 12.23.2003)
eVent Resources | LLC (20%)(DE 11.17.2000)
eVent Resources Holdings LLC (100%)(DE 12.13.2000)
—— Duke Technologies, Inc. (100%)(DE 7.26.2000)
(—— Cinergy Two, Inc. {100%)(DE 11.6.2000)
— Duke Broadband, LLC (100%)(DE 9.22.2003)
—— Duke Energy One, Inc. (100%)(DE 9.5.2000)
Cinergy Solutions - Utility, Inc. (100%)(DE 9.27.2004)
—— Duke Investments, LLC (100%})(DE 7.25.2000)
Current Group, LLC (9.34%)(DE 10.24.2000)
—— Duke Supply Network, LLC {100%)({DE 8.10.2000)
— Duke Ventures Il, LLC {100%)(DE 9.1.2000)
L Catalytic Solutions, Inc. (12.9%)(CA 1.31.1996)

Information contained in the GEMS database takes precedence over information disclosed in this document.
Balance of ownership for entities <100% owned by a Duke enlity can be referenced in GEMS.
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Appendix C

Duke Energy Corporation

Duke Energy Carolinas, LLC (100%)

Duke Energy Carolinas, LLC (100%)(NC 11.27.1963)

[TETTTTITTTTITTT

Information contained in the GEMS database takes precedence over information disclosed in this document,

APOG, LLC (20%)(DE 6.22.2007)

Advance SC LLC (100%)(SC 7.9.2004)

Caldwell Power Company (100%)(NC 7.28.1921)

Carolinas Virginia Nuclear Power Associates, Inc. (25%)(NC 10.4.1956)
Catawba Manufacturing and Electric Power Company (100%)(NC 10/156/1901)
Claiborne Energy Services, Inc, (100%)(LA 3.1.1990)

Duke Energy Receivables Finance Company, LLC (100%)(DE 7.16.2003)
Eastover Land Company (100%){KY 6.30.1970)

Eastover Mining Company (100%)(KY 7.15.1970)

Greenville Gas and Electric Light and Power Company (100%)(SC 1.28.1861)
MCP, LLC (100%)(SC 8.18.2000)

NuStart Energy Development (16.67%)(DE 4.19.2004)

Piedmont Venture Partners Limited Partnership (10.64%)(NC 10/3/1996)
Sandy River Timber, LLC {100%})(SC, 10.26.2007)

Southern Power Company (100%)(NC 12.30.1927)

TBP Properties, LLC (100%)(SC 12.11.2006)

TRES Timber, LLC (100%)SC 12.11.2008)

Wateree Power Company {100%){SC)

Western Carolina Power Company (100%)(NC 9,10.1907)

Balance of ownership for entities <100% owned by a Duke enfity can be referenced in GEMS.
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Appendix D

Duke Energy Corporation
Cinergy Corp. (100%}
Cinergy Global Resources, Inc. (100%)

Cinergy Global Resources, Inc. (100%)(DE 5.15.1998)
—— Cinergy Global Power, Inc. (100%)DE 9.4.1997)
—— CGP Global Greece Holdings, SA (99.99%)(Greece 8.10.2001)
L Attiki Denmark ApS (51%)(Denmark 10.1.2000)

Attiki Gas Supply Company, SA (49%)(Greece 11.2.2001)
—— Cinergy Global Ely, Inc. (100%)(DE 8.28.1998)
|—— Cinergy Global (Cayman) Holdings, Inc. (100%)(Cayman Islands 9.4.1997)
Cinergy Global Tsavo Power (100%)(Cayman Islands 9.4.1997)

L— IPS-Cinergy Power Limited (48.2%)(Kenya 4.28.1999)
Tsavo Power Company Limited (49.9%)(Kenya 1.22,1998)
= Cinergy Global Holdings, Inc. (100%)(DE 12.18.1998)
: CGP Global Greece Holdings, SA (.01%) (Greece 8.10.2001)
Cinergy Holdings, BV (100%)(Netheriands 4.7.1948)

[~ Cinergy Global Power Africa (Proprietary) Limited (100%}(South Africa 8.3.1999)
~— Cinergy Global Power (UK) Limited (100%) (England2.5.1998)
Cinergy Global Trading Limited (100%) England 5.25.1999)
—— eVent Resources Overseas |, LLC (DE 5.29.2001)
— Cinergy UK, Inc. (100%)(DE 5.1.1996)

Information contained in the GEMS database takes precedence over information disclosed in this document.
Balance of ownership for entities <100% owned by a Duke entity can be referenced in GEMS.
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Appendix E

Duke Energy Corporation
Cinergy Corp. (100%)
Cinergy Investments, Inc. {100%)
Duke Energy Commercial Enterprises, Inc, (100%)

Duke Energy Commercial Enterprises, Inc. (100%)(IN 10.8.1992)
[ Brownsville Power I, L.L.C. (100%)(DE 7.13.1998)
[—— CinCap IV, LLC (10%)(DE 12.3.1997)
— CinCap V, LLC (10%)(DE 7.21.1998)
[ Clnergy Climate Change Investments, LLC (100%)(DE 6.9.2003)
[ Cinergy General Holdings, LLC (100%)(DE 12.14.2001)
[~ Cinergy Limited Holdings, LLC (100%)(DE 12.14.2001)
— Cinergy Retail Power General, Inc. (100%)(DE 8.7.2001)
Cinergy Retail Power, L.P. (0.1%)(DE 8.8.2001)
[— Cinergy Retail Power Limited, Inc, (100%)(DE 8.6.2001)
Cinergy Retait Power, L.P. (99%})(DE 8.8.2001)
— CinFuel Resources, Inc. (100%)(DE 1.10.2002)
—— Spruce Mountain Investments, LLC (1%)(DE 11.8.2006)
Spruce Mountain Products, LLC (100%)(DE 10.27.2006)
L LH1, LLC (1%)(DE 1.10.2002)
Oak Mountain Products, LLC (100%)(DE 7.9.2001)
[—— CinPower I, LLC (100%)(DE 6.12.1998)
— Duke Energy Retail Sales, LLC (100%)(DE 12.9.2003)
—— LH1, LLC (89%)(DE 1.10.2002)
L 0ak Mountain Products, LLC (100%)(DE 7.9.2001)
[—— Ohio River Valley Propane, LLC (100%)(DE 10.18.2001)
— Spruce Mountain Investments, LLC (99%)(DE 11.8.2008)
—— SynCap I, LLC (100%})(DE 10.13.2000)

Information contained in the GEMS database takes precedence over information disclosed in this document,

Balance of ownership for entities <100% owned by a Duke enfity can be referenced in GEMS.
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Appendix F

Duke Energy Corporation
Cinergy Corp. (100%})
Cinergy Investments, Inc. (100%)
Duke Energy Generation Services Holding Company, Inc. (100%)

Duke Energy Generation Services Holding Company, Inc. (100%)(DE 2,11.1997)
—— DEGS Biomass, LLC (100%)(DE 9.22.2008)
—— ADAGE LLC (50%)(DE 9.2.2008)
—— ADAGE Gadsden LLC (50%){DE 12.17.2009)
—— ADAGE Hamilton LLC (50%)(DE 5.6.2009)
—— ADAGE Jasper LLC (50%}DE 12.17.2009)
L—— ADAGE Mason LLC (50%)(DE 12.17.2009)
DEGS of Boca Raton, LLC (100%)(DE 9.4.1998)
DEGS of Cincinnati, LLC (100%)(OH 7.29.1987)
DEGS Solar, LLC (100%)(DE 05.13.2010)
L TX Solar I LLC (100%)(DE 05.27.2009)
DEGS of St. Paul, LLC (100%)(DE 8.13.1998)
f—— Environmental Wood Supply, LLC {(50%)(MN 8.10.2000)
—— St. Paul Cogeneration, LLC (50%)(MN 12.18.1998)
DEGS of Tuscola, Inc. (100%)(DE 10.13.1998)
DEGS Wind |, LLC (100%)(DE 5.23.2007)
—— DEGS Three Buttes, LLC (100%)(DE 8.26.2008)
—— DEGS Wind Supply, LLC (100%)(DE, 12.11,2007)
—— DEGS Wind Supply II, LLC (100%)(DE 8.26.2008)
[— Green Frontier Windpower Holdings, LLC (100%)(DE 02.22.2010)
L Green Frontier Windpower, LLC (100%}(DE 05.13.2010)
—— Three Buttes Windpower, LLC (100%)(DE 8.26.2008)
—— Silver Sage Windpower, LLC (100%)(DE 4.16.2007)
[ Happy Jack Windpower, LLC (100%)(DE 10.27.2006)
— Kit Carson Windpower, LLC {(100%)(DE 6.23.09)
\— North Allegheny Wind, LLC {(100%)(DE 5.31.08)
—— Catamount Energy Corporation (100%)(VT 6.23.1992)
L (see Appendix G for subsidiaries)
—— Notrees Windpower, LP (99%)(DE 9.30.2005)
— TE Notrees, LLC (100%})(DE 9.30.2005)
Notrees Windpower, LP (1%)(DE 9.30.2005)
— Ocotillo Windpawer, LP (99%)(DE 12.22.2004)
— TE Ocatillo, LLC (100%)(DE 12.21.2004)
L— Ocotille Windpower, LP (1%)(DE 12.22,2004)
— TE Silver Sage, LLC {100%)DE 4.16.2007)
— TE Happy Jack, LLC (100%)(DE 10.27.2006)
Delta Township Utilities, LLC (51%)(DE 7.5.2001)
Delta Township Utilities II, LLC (46%)(DE 3.25.2004)
Duke Energy Generation Services, Inc.(DE 6.2.2000)
{See Appendix H for subsidiaries)
Energy Equipment Leasing LLC (49%)(DE 11.12.1998)
Owings Mills Energy Equipment Leasing, LLC (49%)(DE 10.20.1999)
SUEZ-DEGS, LLC (50%)(DE 2.18.1997)
SUEZ-DEGS of Ashtabula, LLC (49%)DE 4.21.1999)
SUEZ-DEGS of Lansing, LLC (51%)(DE 11.3.1999)
L — SUEZVWNADEGS of Lansing, LLC (80%)(DE 11.3.1999)
SUEZ-DEGS of Orlando, LLC (100%)(DE 6.12.1998)
SUEZ-DEGS of Owings Mills, LLC (49%)(DE 9.20.1999)
SUEZ-DEGS of Rochester, LLC (49%)(DE 10.20.1999)
SUEZ-DEGS of Silver Grove, LLC (49%)(DE 3.18,1999)
SUEZ-DEGS of Tuscola, LLC (49%)(DE 8.21.1998)

l

[

[TTTT TTTT

Information contained in the GEMS database takes precedence over information disclosed in this document.
Balance of ownership for enfities <100% owned by a Duke entity can be referenced in GEMS,
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3 . WARNING: THIS POWER OF ATTORNEY IS INVALID WITHOUT THE RED BORDER

POWER OF ATTORNEY
TRAVELERSJ  puumington casuatty Compny $t. Paul Mereury Inswrance Company
Fidelity and Guaranty Insurance Company ‘Travelers Casualty and Surety Company
Fidelity and Guaranty Insurance Underwriters, Inc. Travelers Casualty and Surety Company of America
St. Paul Fire and Marine Insurance Company United States Fidelity and Guaranty Company

St. Paul Guardian Insurance Company

Attorney-In Fact No. 222635 Certificate No. O 0 3 7 7 0 7 8 6

KNOW ALLMEN BY THESE PRESENTS: That St. Paul Fire and Marine Insurance Company, St. Paul Guardian Insurance Company and St. Paul Mercury Insurance
Company are corporations duly organized under the laws of the State of Minnesota, that Farmington Casualty Company, Travelers Casualty and Surety Company, and
‘Travelers Casualty and Surety Company of America are corporations duly organized under the laws of the Stato of Connecticut, that United States Fidelity and Guaranty
Coropany is a corporation duly organized under the laws of the State of Maryland, that Fidelity aud Guaranty Insurance Company is 2 corporation duly organized under
the Taws of the State of Jowa, and that Fidelity and Guaranty Insurance Undewriters, Inc., Is a corporation duly organized under the laws of the State of Wisconsin
(herein collectively called the “Companies”), and that the Companies do hereby make, constifute and appoint

Darella White, Richard G. Dicciani, Richard A. Jacobus, Mary C. O'Leary, Douglas R. Wheeler, Maureen McNeill, Wayne G. McVaugh, Rosemarie Caponi,
Elizabeth Marrero, and Sandra E. Bronson

of the City of Philadelphia State of Pennsylvania , their true and lawful Attorney(s)-in-Fact,
each in their separate capacity if more than one is named above, to sign, execute, seal and acknowledge any and all honds, recognizances, conditional undertakings and
other writings obligatory in the nature thereof on behalf of the Companies in their business of guaranteeing the fidelity of persons, guarantecing the performance of
contracts and executing or guaznteeing bonds and undertakings required or permitted in any actions or procecdings allawed by law.

TN WITNESS WHEREOF, th Compsaie have causc s insumment 0 b sigoed and tei corporse sels (o be hereo affse, s 15th
day of
Farmington Casualty Company St. Paul Mercury Insurance Company
elity and Guaranty Insurance Company Travelers Casualty and Surety Company
Fidelity and Guaranty Insurance Underwriters, Inc. “Travelers Casuvalty and Surety Company of America
St. Paul Fire and Marine Insurance Company United States Fidelity and Guaranty Company

St. Paul Guardian Insurance Company

State of Connecticnt By: /é*‘f‘/ ’%&—*\

City of Hartford ss. Geor mempso..,@m President
O el 00 day of 1Y BOW0  hekorsisme possomily sppesse Geose W, Thompsan, shiovaskonwiviged

imselfto be the Senior Vice President of Farmington Casuslty Company, Fidelity and Guaranty Tnsurance Company, Fidelity and Guaranty Tnsurance Undersritrs,
Inc., St. Paul Fire and Marine Insuzance Company, St. Paul Guardian Insurance Company, St. Paul Mercury Insurance Company, Travelers Casuslty and Surety
Company, Travelers Casuaity and Surety Company of Amerioa, and United States Fidelity and Guaranty Company, and that he, as such, being authorized so to do,
exccuted the foregoing instrument for the purposes therein contained by signing on bohalf of the corporations by himself as a duly authorized officer.

Napw €. I Frould

“Fetreault, Nofary Public

Tn Witness Whereof, I herounto set my hand and official seal.
My Commission expires the 30th day of June, 2011.

Marie

58440-4-09 Printed In U.S.A.

WARNING: THIS POWER OF ATTORNEY IS INVALID WITHOUT THE RED BORDER
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Appendix G

Duke Energy Corporation
Cinergy Corp. (100%)
Cinergy Investments, Inc. (100%)
Duke Energy Generation Services Holding Company, Inc. (100%)
DEGS Wind I, LLC (100%)(DE 5.23.2007)

DEGS Wind |, LLC (100%})(DE 5.23.2007)
Catamount Energy Corporation (100%)(VT 6.23.1992) [DEGS Wind Vermont, Inc. (VT, 08.20.2008)]
}— Equinox Vermont Corporation (100%)(VT 5.1.1990)
— Catamount Rumford Corporation (100%)(VT 4.11.1989)
L Rumford Cogeneration Company Limited Partnership (15.0637%)(ME 1.10.1986)
— Ryegate Associates (33.1126%)(UT 4.30.1990)
—— Catamount Sweetwater Corporation (100%)(VT 6.17.2003)
— Sweetwater Development LLC (50%)(TX 11.5.2002)
[—— Sweetwater Wind 6 LLC (50%})(DE 4.29.2004)
— Sweetwater Wind Power L.L.C. (50%) (TX 11.5.2002)
atamount Sweetwater Holdings LLC (100%)(VT 6.20.2005)
[~—— Catamount Sweetwater 1 LLC (100%)(VT 12.12.2003}
Sweetwater Wind 1 LLC (13.59%)(DE 6.24.2003)
—— Catamount Sweetwater 2 LLC (100%)(VT 5.5.2004)
L Sweetwater Wind 2 LLC (13.14%)(DE 4.19.2004)
—— Catamount Sweetwater 3 LL.C (100%)(VT 6.3.2004)
Sweetwater Wind 3 LLC (13.18%)(DE 4.29.2004)
[—— Catamount Sweetwater 4-5 LLC (100%)(VT 3.8.2005)
L Sweetwater 4-5 Holdings LLC (18.72%)(DE 4.18.2007)
| Sweetwater Wind 4 LLC (100%) (DE 4.29.2004)
—— Sweetwater Wind 5 LLC (100%)(DE 4.29.2004)
Laurel Hill Wind Energy, LLC (50%)(PA 12.14.2004)
CEC Wind Development LLC (100%)(VT 1.12.2007)
Searchlight Wind Energy LLC (100%)NV 1.17.2008)
Willow Creek Wind Energy LLC (100%)(DE 6.18.2007)
Top of the World Wind Energy LLC (100%)(DE 3.13.2008)
Catamount Sweetwater & LLC (100%)(VT 9.7.2005)
CEC UK1 Holding Corp. (100%)(VT 9.11.2002)
—— Catamount Energy SC 1 (1%){Scotland 10.8.2002)
Catamount Energy SC 2 (99%)(Scotland 10.8.2002)
— Catamount Energy SC 2 {1%)(Scotland 10.8.2002)
Catamount Energy SC 3 (99%)(Scotland 10.8.2002)
—— Catamount Energy SC 3 (1%)(Scotland 10.8.2002)
Catamount Celtic Energy Limited (100)(Scotland 6.8.2007)
Catamount Energy Limited (50%)(UK 8.15.2002)
CEC UK2 Hoiding Corp. (100%)(VT 9.11.2002)
L Catamount Energy SC 1 (99%)(Scotland 10.8.2002)

[e]

ITTTTT]

I

Information contained in the GEMS database takes precedence over information disclosed in this document,
Balance of ownership for entities <100% owned by o Duke entity can be referenced in GEMS.
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Appendix H

Duke Energy Corporation
Cinergy Corp. (100%)
Cinergy Investments, [nc. (100%)
Duke Energy Generation Services Holding Company, Inc. (100%)
Duke Energy Generation Services, Inc. (100%)

Duke Energy Generation Services, tnc. (100%)(DE 6.2.2000)
— BSPE Hoidings, LLC (50%)(DE 1.10.2001)
— BSPE Limited, LLC (100%)(DE 1.10.2001)
BSPE, L.P. (99%)(DE 1.16.2001)
—— BSPE General, LLC (100%)(DE1.11.2001)
BSPE, L.P. (1%)(DE 1.16.2001)
— Cinergy Solutions Partners, LLC (100%)(DE 9.12.2000)
[ CS$T Limited, LLC (100%)(DE 5.18.2001)
CST Green Power, L.P. (99%)(DE 5.23.2001)

L Green Power Holdings, LLC (50%){DE 12.12.2000)
[ Green Power G.P., LLC (100%)(TX 12.15.2000)

South Houston Green Power, L.P. (1%)(DE 12.19.2000)
—— Green Power Limited, LLC (100%)(DE 12.12.2000}
South Houston Green Power, L.P. (99%)(DE 12.19.2000)
— CET General, LLC (100%)(TX 5.22.2001)
CST Green Power, L.P. (1%)(DE 5.23.2001)
Green Power Holdings, LLC (50%)(DE 12.12.2000)
Green Power G.P., LLC (100%)(TX 12.15.2000)
South Houston Green Power, L.P. (1%)(DE 12.19.2000)
Green Power Limited, LLC (100%)(DE 12.12.2000)
South Houston Green Power, L.P. (99%)(DE 12.19.2000)

CSGP General, LLC (100%)(TX 4.5.2001)
CSGP Limited, LLC (100%})DE 4.5.2001)
DEGS GASCO, LLC (100%)(DE 11.9.2000)
DEGS O&M, LLC (100%)({DE 8.30.2004)
DEGS of Delta Township, LLC (100%)(DE 12.15.2004)
DEGS of Lansing, LLC (100%)(DE 6.25.2002)
DEGS of Monaca, LLC (100%)(DE 12.16.2003)
DEGS of Narrows, LLC (100%)(DE 3.17.2003)
DEGS of Philadelphia, LLC (100%)(DE 5.11.2001)
DEGS of San Diego, Inc. (100%)(DE 1.9.2004)
DEGS of Shreveport, LLC (100%)(DE 6.28.2002)
DEGS of South Charleston, LLC (100%)(DE 8.24.2004)
DEGS of 8t. Bernard, LLC {100%)(DE 1.6.2003)
Duke Energy Industrial Sales, LLC (100%)(DE 6.6.2006)
Oklahoma Arcadian Utilities, LLC (40.8%)(DE 12.5.2000)
Shreveport Red River Utilities, LLC (40.8%)(DE 10.16.2000)
Teak Mountain Products, LLC (100%)(DE 5.1.2007)
Willow Mountain Products, LLC (100%)(DE 5.1.2007)

LITITTTTITITTTTTT

Information contained in the GEMS database takes precedence over information disclosed in this document.
Balance of ownership for entities <100% owned by o Duke entity can be referenced in GEMS,
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Changes to Corporate Structure — Second Quarter 2010

Entities Removed
Crescent Hoidings, LLC {49%){DE 8.30.2006) — emerged from bankruptey effective 06.09.2010
Crescent Resources, LLC (100%)(GA 12.31.2000) — emerged from bankruptcy effective 06.09.2010

Entities Added

Duke Energy China (100%)(DE 04.30.2010)

DukeNet VentureCo, Inc. (100%)(DE 05,18.2010)
DukeNet Holding Company, LLC (100%)(DE 05.18.2010)
DukeNet Opco, LLC (100%)(DE 05.18.2010)

Green Frontier Windpower, LLC (100%)(DE 05.13.2010)

Entities Restructured

Three Buttes Windpower, LLC (100%)(DE 8.26.2008) — effective 5.13.2010; formerly a subsidiary company of DEGS
Three Buttes, LLC

Siiver Sage Windpower, LLC (100%)(DE 4.16.2007) - effective 5.13.2010; formerly a subsidiary company of TE Silver
8age, LLC

Happy Jack Windpower, LLC (100%)(DE 10.27.2006) — effective 5.13.2010: formerly a subsidiary company of TE Happy
Jack, LLC

Kit Carson Windpower, LLC (100%){DE 6.23.09) — effective 5.13.2010; formerly a subsidiary company of DEGS Wind |,
LLC

North Allegheny Wind, LLC (100%)(DE 5.31.06) — effective 5.13.2010; formerly a subsidiary company of DEGS Wind |,
LLC

TX Solar I LLC (100%)(DE 05.27.2008) ~ effective 5.13.2010; formerly a subsidiary company of Duke Energy Generation
Services, Inc.

DEGS Solar, LLC (100%)(DE 05.13.2010) - effective 6.2.2010; formerly a subsidiary company of Duke Energy
Generation Services, inc.

Information contained in the GEMS database takes precedence over information disclosed in this docurnent.
Balance of ownership for entities <100% owned by a Duke entity can be referenced in GEMS,
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Entity #: 3976998
Date Filed; 08/31/2010
Basil L Merenda, Acting Secretary
Acting Secretary of tha Commenwealth

PENNSYLVANIA DEPARTMENT OF STATE
CORPORATION BUREAU

Application for Registration - Foreign
(15P2CS)
Registeresd Limiced Liability Genoral Partnership (5 8211)
Registered Limited Lisbility Limited Paztnership (§ 8211)
Limited Parmesship (4 8582)
Limited Liabitity Company (§ 8981) ;

Dacument will be returned to the
vame ard address you onter W
| thelft,

Commonwealth of Pennsylvania

Ciy’ S Cade’ APPLICATION FOR REGI: Ti
742“,” Kg‘(so ﬁpg R ISTRATION 3 Page(s)

Fee: $250 02:

T1024367104
In comptience with the requirements of the applicabls provisions (relating 1o registeation), the undersigned, dering to
vegister to 4 business in this Commonwoalth, hereby states that:

1. Th be registered ja:
ke Biery Romil Sales, LLC

2. (I the neme s¢t forth in paragragh | is not avatlable for use in this Commonwealth, complets the following):

“The o under which the lhnited Usbility companyAimited Habillry partnecshipflimitod pastnorship proposos to
register and do business in this Commonwealth is:

3. The name of the jurisdiotion under the lews of which it was organized and the dale of its formation:

Jurisdiction: WEIAWATE _ Date of Formation: 12/09/2003 .

4. The (a) address of its initie) rogistered offtes In this Commonwesith or (b) name of fts commercial registered
offios provider and the counly of venue is;

{2) Number snd street chiy State Zip Counly
{b) Name of Commercial Registered Office Provider County
CT Corporation System Dauphin

0I0AUG 31 PR 3: 57





image71.jpeg
DSCB:15-8981/8211/8582-2

5. Chock and complete orie of he following:

[71 The address of the offics required to be maintained by it in the jurisdiotion of its organization by the laws of
that jurisdition Is:

The Corporation Trust Company, Corporation Trust Center, 1209 Orange St,, Wilmington, DE,
‘Number snd street Tity St Zip 510

L3 1t 45 not required by e laws of i jurissiotion of organization to waintein n offico thecein and the address
of its principal office is:

Nurnber end sirest City State Zip

6. For Regricted Profesgional Limited Ligbility Compmryo . Strike out licable: M
" PEHoudGpaneranisely romdier To Mﬂﬁ

Limited Lixbitity Partuersbip snd Limited Fartoership: Complets paragraphy 7 and
7. The name end s address of each genora) parmes
By

Name insss Address

8. The address of the office at which is kept a list of the names and addresses of the limitod pastners and their
capitat contribution i

Numer amd stroet Ty S T Townty

‘The registernd partnership heroby undertakes to kesp those records ntil its registration to do business in the
Contmonwealt is canceled or withdrawn.

IN TESTIMONY WHEREOF, the undersignd has cavsed
this Application for Registration 10 be signed by a duly
authorized officer/member or managor thereof this

Iy olﬁi’l&i_—zo“’ ;

Duke Energy Retail Sales, LLC

Signaiors

Assistant Secretary

Title
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Org Chart - 23256 - Midwest Commercial Generation - [Whitlock,Charles R] - (Contract...

Carter,Kevin 8
Jennings,Kenneth J
Yeager,Walter Leslie

T

1

Page 1 of 1
‘Whitlock,Charles R
President, MCG
23256 - Midwest Commercial
Generation
(565)
Neal,Jennifer L.
r I T 1
Barrett,Lee E Cecil,Gregory H 41651 - Non Reg Pradhan,Salil
VP Market & RTO Services VP Gen Dispatch & Generation Svcs VP Portfolio Risk Mgmt
41085 - Market & RTO Logistics (1) 41685 - Commodity Risk
Svcs 41683 - Dispatch & T S s Management
3) Commodity Logistics Funderburke, William M 12
55

Show Org n

L
Smith,Paul Gregory
VP Marketing
23673 - DE Retail Sales
(DERS)

13

Thiemann,Timothy J
Dir Coal Logistics&Matl
Hndlg
41610 « Non Regulated
Generation
456,

Zhang,Bin B
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Ratings

Category Moody's Rating
Outlook Stable
ssuer Refing Baa2
SrUnsec Bank Credit Facility Baa2
Senior Unsecured Baa2
Subordinate Shelf (PyBaa3
Commercial Paper P2
Duke Energy Carolinas, LLC

Outiook Stablo
Issuer Rating e
First Mortgage Bonds Al
Senior Secured MTN Al
Senior Unsecured )
Subordinate Shelf (PyBaat
Preferred Stock Baa2
Duke Energy Indiana, Inc.

Outiook Stable
issuer Rating Baal
First Mortgage Bonds 2
Senior Secured 2
Senlor Unsecured Baat
Jr Subordinate Shlf (P)Baa2
Preferred Stock Baa3
Contacts

Analyst Phone
James Hempstead/New York 212.553.4318
Willam L. Hess/New York 212.553.3837
Keylndicators

[1IDuke Energy Corporation
LTM3Q09 2008 2007 2006

{CFO Pre-W/C + Interest) / Interest Expense 51x 49 BSx 6.7x
(CFO Pre-W/C)/ Debt 2% 2% 3% 19%
(CFO Pre-W/G - Dividends) / Debt 7% 7% 28% 1%
Debt/ Book Capitalization M% 4% 3% 39%

[11 Al ratios cafoulated in accordance with the Regutated Electric and Gas Utiities Rating Methodology using Meody's standard adjustments

Note: For definitions of Moody's most common ratlo ferms please see the accompanying {ser's Guide.

Opinion
Rating Drivers

Majority of assets represent rate-regulated electric utiity operations which provide relatively stable and preditable revenues and cash flow

Financial profie strongly posifions company within BaaZ ratings category but slow and steady credit delerioration expected to bring Duke more
in-ine with s rated-peers

Liquidity profile persistently viewed as weak
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Corporate Profile

Duke Energy Corporation (Duke: Baa2 senlor unsecured / stable outiook} Is one of the largest electric tiity holding companies in the US,
serving approximately 11 million people across the Carolinas, Indfana and pertions of Otio and Kentucky. Duke owns approximately 28,000
MW's of electric generation faciliies, a substantiaf amount of which are coal-fired, Duke also malntains a sizeable non-regulated investment
partiolio, which includes operations in Latin America and renewable wind-powered projects. Duke is headquartered in Charlotte, North Carolina,

SUMMARY RATING RATIONALE

Duke s strongly positioned within its Basi2 senior unsecured rating category. The company is ane of the largest muli-state electric utiity holding
‘companies In the US, and a majority of s revenues, earrings and cash flows are darived from rate-regulated electric ullty operations,
significant credit postive. In acdiion, Duke's current financial profile s strong compared to a broad peer group of comparable or comparably
rated comparies. Neverthsless, a higher rating is not justified at this time, as we incorporate a view that Duke's credit profile will steadily
deteriorate over the next several years, bringing the company more 'in-ine” with s raled peers. We view Duke's liuidity proie as being
relallvely weak, and often nadequate, due to management's long-held strategy of assuming a continuing envlronment of unfettered access fo the
capital markets.

DETAILED RATING CONSIDERATIONS
Majority of operations are rate-regulated electiic utiity activities, 2 major credit positive:

Approximatoly 75% of Duke's business actvities are related to rate-regulated eleciric utity operations in the US. These regulated activiies tend
to produce relatively stable and prediotable revenues, eamings and oash flows, 2 significant credit positive, in addilion, these activilies are
viewed o be somewhat insulated, though not immune, from the general recessionary pressures currently impacing the economies n the
Carolinas and the mid-west.

Diversity of generally supportive regulatory environments adds to credit strength

Duke's regulated utifties serve portions of North and South Carolin, Ohlo, Indiana and Kentucky and the uilies, in turn, are regulated by varlous
regulatory commissions for each of those raspective states. in general, Moody's views the regulatory authorities in North Carolina, South
Carolina, Ohio, Indiana and Kentucky as a significant oradit posiive, in part due to the diverslty of the regulatory oversigh, but also due to the
relative support these regulators tend o provide to long-term oredit quality. Moody's notes that the only jurisdiction within Duke's service territory
that attempted some form of deregulation Initative is Ohio, and therefore Ohio is ascribed a slightly higher overall business risk profite,
Notwithstanding this slightly higher risk, Duke Energy Ohio's rating outiook was recently changed to positive from stable, reflecting the certainty
and stabillty associated with its 3-year Elecric Security Plan (ESP).

Financial metrics are strong for the rating

Duke's financial credi metrics appear strong for its Baa2 rating category, producing a rafio of cash flow from operations before working capital
adlustments (CFO pre-wio) to tofal debt of approximately 37% in 2007, 23% in 2008 and 24% for the twelve months ended September 2009
‘Whie these ratios current appear strong for the rafing, Moady's Incorporates a view that the financial proiile will steadly deteriorate over the next
fow years, thereby making the rating look more in-fine with its rated peers on a prospeciive basis.

Significant capital expanditures expected to be financed primarily with debt.

This financial credit metrics' decline is expected to be carefully managed down, as Duke funds its substantial capital investrment program with a
heavy rellance on debt. Prospectively, Moody's will carefully monitar the reletionship of parent company debt as a percentage of total
consolidated debt outstanding, currently approximately 17%. We incorporate a view that Duke will not aggressively raise large quantiies of debt
atthe parent holding company, which could otherwise create further structural subordination issues over the next few years,

Nead to manage non-utiity investment aspirations

Duke's Baa2 rating is somewhat constrained by its significant non-ulty business activities, including the international operations in Latin
America and the more recent focus on renewablo wind power development. These business activiliss are not viewed as strategically significant
at this time, but they are viewed as having a mateially higher business risk profile than the "care” regulated wity operations, Incremental
Investments in these activiiies would be viewed as correspandingly increasing the overall business and operating fisk profile of Duke, which
could serve to accelerate our views of the company transitioning into its existing rating category:

Coal generating assets vulnerable to significant enviranmental legislation

We cbserve the potental for sigrificant enviranmental legislation, especialy related to carbon dioxide emissions, as a malerial risk affecting
Duke's large coal-fired generating assets. Moody's incorporates a view that the timing of compliznce raquirements wihin any potental new
legislation may be many years in the future and that the costs associated with any new legislation regarding emisslons will generally be
recovered through rates (either through existing fuel clause pass-through mechanisms or other inoremental rate riders). Nevertheless, we
remain concerned that there Is the pofential for recovery lag given the realilies of increasing costs on an sconomy suffering from a severe
recession.

Liquidity Profite

Duke's liquidity profile appears to be relatively weak, primarily because we do not assume unfeltered access to the capital markets in our liquidity
analysis. in our opinion, incorporating an assumption that external financing will always be avaliable reprasents a fundamental weakness to the
liquidity profile, As a resuil, we view Duke's liquidity with some caution.

Duke has a $3.14 bilion master credit facilty (approximately $1.8 billion of which remains avallable as of September 2009) plus approximately
$1.6 billon of cash on hand. The sole financial covenant under the $3,14 billion committed bank credt facility is the maintenance of a maximum
€5% consulidated debt-to-capital ratio and Duke Energy is comfortably within compliance of this test as of ts latest financial statement date,
September 30, 2008. New borrowings require a representation that thare has been no default under the facility with respect to that specific
borrower; however, there are no on-going material adverse change clauses of ratings triggers that would prevent on-going access to funds
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under the facilty.

Duke has a borrowing sub-limit of approximately $1.1 billion under the $3,14 billion faclity. Each subsidiary, in tur, has also been assigned a
sublimit for borrowing purposes.

As of September 30, 2009, Duke had approximately $1.6 billion of cash and short-term investments and approximately $450 million of CP
outstanding, The company's scheduled debt maturities stand at approximately $1.0 bilion in 2010 and $264 million in 2011, For the twelve
months ended September 2009, Duke produced roughly $3.8 billon of cash flow from operations (CFO): invested $4.2 bilion in capital
expenditures and paid $1.2 billion In common dividends which resulted n approximately $1.7 billon of negative free cash flow {FCF). We expsct
simflar amounts of negative FCF over the next few years, These free cash flow deficlts are expected to be funded primarlly through available
cash balances and the issuance of incremental debt.

Rating Outlook

The stable rating outiook incorporates a viow that Duke will slowly Increass its overall business and operafing risk profle, primarily through
continued investments in its non-tity activities. At the same fime, we expect Duke to slowly manage Its (currently) strong financial metrics
down, primarily by financing its growth plans with debt. The stable outlooi incorporates 2 view that Duke will manage this capial structure
transition successfully over the next few years. Our expectations include Duke producing a CFO pre wie o debt ratio of over 20% in 2010 and
high-teen's in 2011,

What Could Change the Rating - Up

Raling upgrades are somewhat constrained due to Dule's substantial ozital Investment plans over the next faw years, the financing for which
primarily refies on debt. As a result, we see Duke's financial profile slawly erading; thereby eliminating the "cushion" it cUrrently enjoys within ts
given rating catagory. Nevertheless, ratings could be upgraded if Duke were to revise its corporate financing pollcies and address its projected
negative free cash flows with a more balanced mix of debt and equity and prodicing cash flow related financial metrics, Including CFO pre wia
1o debt of approximately 20% on a sustainable basis. In addtion, the disposition and / or materlal reduction of fis non-Utity activiies would be
viewed as a major reducon to the over-all business profiie and could likely result in a vating upgrade. We do not incorporate any diversity
benefits associated with Duke's international actviies or new wind pawer development aspirations.

What Could Change the Rating - Down

Duke's ratings could falf i ts cash flow-related fivancial metrics weakened witholt a corresponding reduction to s overalt business risk profle.
‘This would include the ratio of CFO pre wic to deb falling to the mid fo low-teen's range for a sustainable period of ime, Conversely, Duke's
ratings could fall I it materially increasod its overall business risk profile ~ for example, by aggressively growing its non-utity operations. There
are ofher material risks that challonge Duke's overall credit profils, biit we Incorporate either a low probability of oceurrence or a timeframe which
s beyond our ratings harizon, For example, thess risks include the emergence of more stringant environmental regulations, o meaningful
reguiatory setbacks with respect to its coalfired new buid aspirations.

Rating Factors

Duke Energy Gorporation

[Regulated Electric and Gas Utilties Poa | Pa | A |Baa| Ba [ B

[Factor 1: Regulatory Framework (25%) X

[Factor 2: Ability to Recover Costs and Earn Returns X
(25%)

Factor 3: Diversification (10%)

la) Market Position (5%) X

lb) Generation and Fuel Diversity (5%) X

IFactor 4: Financial Strength, Liquidity and Key Financial
Wetrics (40%)

) Liquidity (10%) X

1) CFO pre-WC + Interest/ Ineterest (7.5%) (3yr Avg) X

lo) CFO pre-WC / Debt (7.5%) (3yr Avg)

[d) CFO pre-WC - Dividends / Debt (7.5%) (3yr Avg)

&) Ds;)i  Caplalization or Debt/ RAY (7.5%) (3yr
Avg

X% %

[Rating:
l2) Methodology Implied Senior Unsecured Rating ~
Ib) Actual Senior Unsecured Rating Baaz

Mooby’s
INVESTORS SERVICE

© 2010 Moody's Investors Service, Inc. andior its licensors and aftiiates (collectively, "MOODY'S"). All rights reserved.
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RELATIVE FUTURE CREDIT RISK OF ENTITIES, CREDIT COMMITMENTS, OR DEBT OR DEBT-LIKE
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SECURITIES. MIS DEFINES CREDIT RISK AS THE RISK THAT AN ENTITY MAY NOT MEET ITS
CONTRACTUAL, FINANCIAL OBLIGATIONS AS THEY COME DUE AND ANY ESTIMATED FINANCIAL LOSS
IN THE EVENT OF DEFAULT. CREDIT RATINGS DO NOT ADDRESS ANY OTHER RISK, INCLUDING BUT
NOT LIMITED TO: LIQUIDITY RISK, MARKET VALUE RISK, OR PRICE VOLATILITY, CREDIT RATINGS ARE.
NOT STATEMENTS OF CURRENT OR HISTORICAL FACT. CREDIT RATINGS DO NOT CONSTITUTE
INVESTMENT OR FINANCIAL ADVICE, AND CREDIT RATINGS ARE NOT RECOMMENDATIONS TO
PURCHASE, SELL, OR HOLD PARTICULAR SECURITIES, CREDIT RATINGS DO NOT COMMENT ON THE
SUITABILITY OF AN INVESTMENT FOR ANY PARTIGULAR INVESTOR. MIS ISSUES ITS CREDIT RATINGS
WITH THE EXPECTATION AND UNDERSTANDING THAT EACH INVESTOR VALL MAKE ITS OWN STUDY
AND EVALUATION OF EACH SECURITY THAT IS UNDER CONSIDERATION FOR PURCHASE, HOLDING, OR
SALE.

ALLINFORMATION CONTANED HEREIN IS PROTECTED BY LAW, INCLUDING BUT NOT LIMTED TO,
COPYRIGHT LAW, AND NONE OF SUCH INFORMATION MAY BE COPIED OR OTHERWISE REPRODUCED,
REPACKAGED, FURTHER TRANSMITTED, TRANSFERRED, DISSEMNATED, REDISTRIBUTED OR RESOLD,
OR STORED FOR SUBSEQUENT USE FOR ANY SUCH PURPOSE, INWHOLE OR IN PART, INANY FORM OR
MANNER OR BY ANY MEANS WHATSOEVER, BY ANY PERSON WITHOUT MOODY'S PRIOR WRITTEN
CONSENT. Allinformation contained herein s obtained by MOODY'S from sources believed by it to be accurate and
refiable, Because of the possibilty of human or mechanioal error as well as other factors, however, allinformation
‘contained herein is provided "AS IS" without warranty of any kind. MOODY'S adopts all necessary measures so that
the information it uses in assigning a coredit rating is of suffisient quality and from sources Moody's considers to be
reliable, Including, when appropriate, independent third-party sources. However, MOODY'S is not an aucitor and
cannot in every instanca independently verify or validate information received in the rating process. Under o
ciroumstances shall MOODY'S have any liabilty to any person or enity for (a) any loss or damage in whole or in part
caused by, resulting from, or refating to, any error (negligent or otherwise) or other ciroumstance or confingency within
or outside the control of MOODY'S or any of its direcors, officers, employees or agents in connection with the
procurament, collestion, compllation, analysis, interpretation, communicafion, publication or delivery of any such
information, or (b} any direct, Indirect, special, consequentia, compensatory o incidental damages whalsoever
(including without limitation, lost profits), even If MOODY'S is advised in advance of the possibily of such damages,
resulting from the use of or nabilty to wse, any such Information. The ratings, financiai reporting analysis, projections,
and other observations, it any, constiuting part of the information contalned herein are, and must be construed sclely
as, statements of opinion and not statements of fact or recommendations to prchass, sell or hold any securities.
Each user of the information contained herein must make its own stuy and evaluation of each security It may
consider purchasing, holding or seling. NO WARRANTY, EXPRESS OR (MPLIED, AS TO THE ACCURACY,
TIMELINESS, COMPLETENESS, MERCHANTABLITY OR FITNESS FOR ANY PARTICULAR PURPOSE OF ANY
SUCH RATING OR OTHER OPINION OR INFORMATION IS GIVEN OR MADE BY MOODY'S INANY FORMOR
MANNER WHATSOEVER,

M, a wholly-owned credit rating agency subsidiary of Moody's Corporation {*MGO"), hereby discloses that most
issuers of debt securities (including corparate and municipal bonds, debentures, notes and commeraial paper) and
preferred stock rated by MIS have, prior to assignment of any rating, agreed to pay to MIS for appraisal and rating
services rendered by t fees ranging from $1,500 to approximately $2,500,000. MCO and MIS also maintain poficies
and procedures fo address the independence of MIS's ratings and rating processes. Information regarding certain
afflations that may exist between directors of MCO and rated entites, and between entities who hold ratings from M
and have also publicly reported to the SEC an ownership inferest in MCO of more than 5%, is posted annually at

odys.com under the heading "Shareholder Relations — Corporate Governance — Direstor and Shareholder
‘Affation Policy.”

Any publication into Austraiia of this document is by MOODY'S affiate, Moody's Investors Service Pty Limited ABN 61
003 399 857, which holds Australian Financial Services License no, 336989. This document is intended o be provided
only to "wholesale clients* within the meaning of section 761G of the Gorporations Act 2001. By continuing (o access
this document from within Australia, you represent to MOODY'S that you are, or are accessing the document as a
representative of, a "wholesale client" and that neither you nor the enity you represent wil directly or indirectly
disseminate this document or its contents to 'retail cllents” within the meaning of section 761G of the Corporations
Act2001.
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Major Rating Factors

Strengths: Corporate Gredit Rating !

* Regulated electric and gas operations account for over three-quarters of the A/Stable/A2
credit profile,

Regulatory risk is managed relatively well, aided in part by jurisdictions

with credit-supportive regulatory environments,

 Service territory is large and diverse, with largely attractive markets and
growth prospects, and

¢ A large and efficient regulated power generation fleet, with well-managed

nuclear and coal plants affording some fuel diversity and providing for

competitive rates.

‘Weaknesses:

* Significant capital spending to address environmental and growth needs will pressure the financial profile and
necessitate regular and timely recovery of expenses to support credit quality,

* Unsettled regulatory issues in Indiana and Ohio that will dampen credit quality until resolved, and

 International and wind power development activities that increase business risk,

Rationale

The ratings on Duke Energy Corp. reflect the consolidated credit profiles of its operating subsidiaries, Duke Energy
Carolinas LLC, Duke Energy Ohio Inc., Duke Energy Indiana Inc., Duke Energy Kentucky Inc., as well as the
contribution of the company's Latin American operations and existing and planned renewable generation
investments.

Duke Energy's "excellent' business risk profile is characterized by stable regulated utility operations in the Carolinas,
Ohio, Kentucky, and Indiana. The company's operations in Latin Ametica consist of about 4,000 megawatts (MW)
of generation capacity. Duke is planning to expand its portfolio of wind and solar generation investments, currently
at about 790 MW, which are viewed as having higher business risk compared with the regulated utility operations.

Duke Energy's large and diverse U.S. regulated utility operations serve customers in the Carolinas and the Midwest.
The utilities operate under generally credit-supportive regulatory environments that provide for slightly
below-average returns and timely recovery of fuel and other variable costs. The utility operations benefit from
operating diversity in five different states, and demographic and economic diversity in service territories that range
from average to attractive. The wtilities have strong generation operations with high availability and capacity
utilization factors. Rates are competitive for the regions of operations and provide some cushion for future rate
increases and fuel cost recoveries. These strengths are offset by a significant capital spending program that will total
up to $15 billion through 2012, with about 80% of that targeted for regulated utility projects, The capital spending
program is large, will necessitate additional debt issuance to fund, and will require regular base rate increases to
incorporate the new generation assets into rate base. As a result, ongoing effective management of regulatory risk
that produces improving regulatory returns will be very important to support credit quality.

Standard & Poor’s | RatingsDirect on the Global Gredit Portal | July 30, 2010 2
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Duke Energy Ohio's electric security plan (ESP) went into effect in January 2009 and succeeded the earlier rate
stabilization plan. The ESP plan, which expires at the end of 2011, provides for staggered base generation rate
increases of $36 million in 2009, $74 million in 2010, and $98 million 2011 to compensate the company for
dedicating about 4,000 MW of generation assets to serve native load. The ESP plan also includes trackers for fuel,
purchased power and capacity costs, as well as environmental expenditures, avoiding the need for any deferrals, as
well as recovery of non-bypassable charges related to new generation, if such projects are approved by the regularor.
Since the ESP was implemented, customer and margin losses due to greater competitive forces and low market prices
for generation in Ohio have eroded financial results and indicate that business risk has risen in the state. The
company's ability to manage the competitive environment for the next few years and its strategic decisions
surrounding the terms of the regulatory compact in Ohio in the post-2011 period could affect credit quality over the
long term.

Cost increases in Indiana related to the construction of the 630 MW Edwardsport coal plant could also have credit
quality implications as Duke attempts to buttress its ability to eventually reflect the higher costs in rates through the
regulatory process. The integrated gasification combined cycle (IGCC) generating station offers potential
environmental and efficiency advantages over conventional coal-fired plant technology, but it has not been
constructed on this scale and has proven to be an engineering and financial challenge. Projected costs to complete
the project have risen significantly (almost 50%), and only a portion of the overruns have been reviewed and
effectively deemed prudent. If Duke is compelled to accept more risk in order to complete the project, its proficiency
in managing that risk will be an important element in assessing its creditworthiness. Thus far, its management of the
project and related regulatory risk has been satisfactory and has had no effect on ratings.

Standard & Poor's ascribes higher business risk to Duke's international operations due to the uncertainty of the
local political and regulatory environments in the countries where it operates, especially Brazil, Peru, and Argentina,
The Latin American assets have been self-funding, and no cash flow from overseas is factored into our analysis of
Duke's ability to service the U.S, rated debt. Any substantial capital spending at the international operations could
have ratings implications, depending on the risk profile of the spending. Duke is also pursuing the growth of its
wind generation business that is expected to be financed in a credit-neutral manner and under a model that
minimizes market risk through long-term contracts with suitable counterparties. Any acceleration in the growth of
this segment could also affect ratings.

Duke's consolidated financial risk profile is in the ‘significant’ category. For 2009, Duke's adjusted funds from
operations (FFO) interest coverage was 5.25x, adjusted FFO to total debt was 21%, and debt leverage was 46.2%.
‘While recent historical credit metrics have been strong, in part reflecting low debt leverage, the financial profile is
expected to weaken modestly over the intermediate term given the company's large capital spending program,
Because the associated cash flow generation will lag capital spending until a number of the generation projects
currently under construction are included in rate base, credit protection measures will weaken from 2010 levels,
albeit at levels that should still support the current ratings. Adjusted debt leverage is expected to be at or below 50%
and adjusted FFO to total debt to be between 15% and 20% to support current ratings.

Short-term credit factors

The short-term rating on Duke Energy is 'A-2' and largely reflects the company's long-term corporate credit rating
and the stable regulated utility operations that generate the bulk of cash flows. Liquidity is 'adequate’ under
Standard & Poor's corporate liquidity methodology, which categorizes liquidity in five standard descriptors.
"Adequate’ liquidity supports Duke's ‘A-' ICR. Projected sources of liquidity, mainly operating cash flow and
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available bank lines, exceed projected uses, mainly necessaty capital expenditures, debt maturities, and common
dividends, by over 1.2 times. Duke's ability to absorb high-impact, low-probability events with limited need for
refinancing, its flexibility to lower capital spending or sell assets, its sound bank relationships, its solid standing in
credit markets, and generally prudent risk management further support our description of liquidity as 'adequate’.

Debt maturities total about $900 million in 2010 and $600 million in 2011. The company has a $3.14 billion
master revolving credit facility maturing in 2012 with approximately $2.2 billion available as of March 30, 2010,
The master credit facility contains a sub-limit of $1.1 billion for Duke Energy, $840 million for Duke Encrgy
Carolinas, $650 million for Duke Energy Ohio, $450 million for Duke Energy Indiana, and $100 million for Duke
Energy Kentucky.

Outlook

The outlook on Duke Energy is stable and reflects Standard & Poor's projection of steady financial performance
while the company successfully completes its considerable construction projects without farther delays ot cost
increases. We could lower ratings or institate a negative outlook if credit protection measures unduly weaken or if
adverse developments in Indiana or Ohio lead to a conclusion that business risk has worsened. Unexpectedly rapid
acceleration of renewable generation development or lack of risk management discipline in those efforts without a
corresponding increase in cash flows to offset the risk would incrementally pressure outlook stability. The outlook
could be revised o positive if the large capital program is successfully completed and is not extended by new
spending, especially on nuclear generation,

Accounting

Duke Energy's financial statements are prepared under generally accepted accounting principles in the U.S. (GAAP).

The company applies "regulatory accounting” to a majority of its operations, which permits some incurred costs or

benefits that are expected to be recovered or refunded through future rates to be deferred and recorded as regulatory
assets or liabilities. As of Dec. 31, 2009, regulatory assets of $3,886 billion exceeded regulatory liabilities of $3,108

billien.

Standard & Poor's makes adjustments for certain off-balance-sheet items: receivables sales, capitalizing operating
leases, and the shortfall in pension funding. As of Dec. 31, 2009, Standard 8 Poor's adjusts debt for $279 million of
receivables sold, $419 million of capitalized operating leases, and $782 million for the short-fall in pension funding.
These items represent 9% of Duke Energy's reported debt. As of Dec. 31, 2009, Duke Energy had $4.4 billion of
goodwill, about §% of total assets.

Related Criteria And Research

* Criteria Methodology: Business Risk/Financial Risk Matrix Expanded, RatingsDirect May 27, 2009
o Standard & Poor’s Updates Its U.S. Utility Regulatory Assessments, RatingsDirect, March 12, 2010.
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TRAVELERS CASUALTY AND SURETY COMPANY OF AMERICA
License Bond

Bond Number:_105416390

KNOW ALL MEN BY THESE PRESENTS that Duke Exnergy Retail Sales. LLC as Principal, and Travelers
Casualty and Surety Company of America of Hartford, Connecticut, as Surety, are firmty bound unto Pennsylvania Public
Utility Commission, as obligee, in the penal sum of two hundred fifty thousand dollars ($250,000), lawful money of the
United States of America for the payment of which, well and truly to be made, we bind ourselves, our heirs, executors and
administrators, successors and assigns, jointly, severally, and firmly by these presents,

SIGNED, SEALED AND DATED THIS day 9" of September, 2010.

THE CONDITION OF THIS OBLIGATION IS SUCH, that Whereas the Principal has made application for a
license to the Obligee to offer, render, furnish or supply electricity or electric generation services to the public.

NOW THEREFORE, the condition of this obligation is such that the Principal must act in accordance with
Section 2809(c)(1)(i) of the Public Utility Code, 66 Pa. C.S. 2809(c)(1)(i), to assure compliance with applicable
provisions of the Public Utility Code, 66 Pa. C.S. 101, et seq. and the rules and regulation of the Pennsylvania Public
Utility Commission by the Principal as a licensed electric generation supplier; to ensure the payment of Gross Receipts
Tax as required by Section 2810 of the Public Utility Code, 66 Pa. C.S. 2810; and to ensure the supply of electricity at
retail in accordance with contracts, agreements or arrangement. Payment of claims shall have the following priority: (I}
The Commonwealth of Pennsylvania; (II) Electric Distribution Companies for the reimbursement of Gross Receipts Tax;
and (ITI) Private Individuals. Proceeds of the bond may not be used to pay any penalties or fines levied against the
Principal for violations of the law, or for the payment of any other tax obligations owed to the Commonwealth of
Pennsylvania.

NOW THEREFORE, if the Principal shail, during the period commencing on the aforesaid date, faithfully
observe and honestly comply with such rules, regulations and statutes that are applicable to an electric generation supplier
licensed in Pennsylvania and fulfills its obligation to pay the Gross Receipts Tax to the Commonwealth, and to deliver
electricity at retail in accordance with contracts, agreements and arrangements, require the execution of this bond, then
this obligation shall become void and of no effect,

PROVIDED, the Surety may terminate its future Liability under this Bond sixty (60) days after furnishing written
notice of such intention ta terminate. This termination shall not affect the Hability of the Surety and the Principal for any
liability incurred by the Principal prior to the effective date of such termination. Any claim under this bond must be
instituted within three (3) months of the effective date of termination.

THIS BOND WILL EXPIRE September 9, 2012, but may be continued by continuation certificate signed by
Duke Energy Retail Sales, LLC and Travelers Casualty and Surety Company of America. Travelers Casualty and Surety
Company of America may at any time terminate its liability by giving sixty (60) days written notice to the Obligee, and
Travelers Casualty and Surety Company of America shall not be liable for any default after such sixty-day notice period,
except for defaults occurring prior thereto,

Signed, sealed and dated September 9, 2019. Duke Energy Retail Sales. LLC
. Principal
By: ( ;ﬂ-* A——:&.,

Travelers Casualty and Surety Company of America
COUNTERSIGNED BY Surety

N/A By: AN

Registered Agent E]izabethﬁnem, Attorney-in-Fact

BGS License Applicution
PA PUC Documentf: 131964
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Industry Sector: Energy

Duke Energy Corp.

American Electric Power Co.

Duke Energy Corp. Progress Energy Inc. Inc. NextEra Energy Inc.
Rating as of July 30, 2010 A-{Stable/A-2 BBB+/Negative/A-2 BBB/Stable/A-2 A-/Stable/--
~-Average of past three fiscal years~-
(Mil. §)
Revenues 12,886.0 9.401.7 13,566.2 15,4227
Net income from cont. oper. 1.288.0 767.3 1.281.3 1,438.2
Funds from operations (FFQ) 43063 20145 30618 34668
Canital expenditures 4.024.8 24023 3.608.5 2,2889
Cash and short-term investments 1.231.3 387.0 M3 3543
Debt 16,4211 13,590.0 19,358.3 13.274.2
Preferred stock 0 182.3 1355 1.062.0
Equity 204723 9.067.0 114395 12.856.3
Debt and equity 37.893.4 22,657.0 30.,797.8 26,130.5
Adjusted ratios
EBIT interest coverage [x} 33 24 24 34
FFO int. cov. {X} 57 3.4 34 6.1
FFO/debt [%} 20 148 158 261
Discretionary cash flow/debt (%) 9.8) {10.0} 9.2) 46
Net cash flow / capex {%) 734 55.0 654 117.8
Total debt/debt plus equity (%) 433 60.0 628 508
Return on common equity (%) 49 73 109 118
Common dividend payout ratio 89.4 85.9 528 97
(un-adj.} (%}
“Fully adjusted (including postretirernent obiigations}.
Table 2.
Industry Sector: Energy
~-Fiscal year ended Dec, 31
2008 2008 2007 2006 2005
Hating history A-fPositive/A-2 A-/Positive/A-2 A-/Stable/-- BBB/Positive/ BBB/Stable/A-2
(Mil. §)
Revenues 127231.0 13.207.0 12,7200 16,724.8 16,746.0
Net income from continuing operations 1.083.0 12780 15220 2.089.1 25330
Funds from operations {FF0) 3,950.2 3.985.9 43798 4,081.5 3,062.7
Capital expendituras 4,367.7 44782 32278 38283 2,208
Cash and short-term investments 1542.0 1,037.0 1,115.0 24048 11430
Debt 18.815.3 188717 13,475.7 21,4908 16,770.5
Preferred stock 0.0 0.0 00 00 0.0
Equity 21,886.0 21,151.0 21,3808 26,8043 16,380.8
www.standardandpoors.com/ratingsdirect 5
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ncial Summary* {cont.)

Debt and equity 40.701.9 38,1227 34,855.7 48,295.1 331311
Adjusted ratios

EBIT interest coverage {x) 33 3.0 37 28 4.2
FFOint. cov. ix} 52 63 6.5 38 37
FFO/debt (%) 21.0 235 325 18.0 183
Discretionary cash flow/debt (%} (9.0} 135) 64 7 22
Net Cash Flow / Capex (%) 61.6 834 102.0 62.8 862
Debt/debt and equity (%) 46.2 445 387 4.5 50.6
Return on common equity {%} 38 5.0 59 93 150
Common dividend payout ratio {un-adi.} (%} 115.0 834 e 3 434

“Fully adjusted fincluding postretirement obligations).

--Fiscal year ended Dec. 31, 2003--

Duke Energy Corp. reported amounts

Operating  Operating  Operating Cashflow  Cashflow
income income income  [Iuterest from from Capital
Debt {hefore D&A) (before D&A)  (after D&A) expense  operations  operations _expenditures
Reported 17.015.0 4,2830 4.283.0 26330 7510 34630 34630 44330
Standard & Poor's adjustments
Trade receivables 780 W = @ 14.0 % %, =
sold or securitized
Operating leases 4183 1045 239 239 239 806 80.6 367
Postretirement 7820 (41.0) 141.0} #.0 L 5337 5337
benefit obligations
Accrued interest not 220 2 = = o & &
included in reported
debt
Capitalized interest & & # = 102.0 {102.0) (102.0) {102.0)
Share-based - = 400 & e i = u
compensation
expense
Reclassification of - s = 3100 = e = -
nonoperating income
{expenses)
Reclassification of - % 2 & i " 13.0 -
working-capital cash
flow changes
Other 986 % £ = 4.8 (38.0) (38.0) -
Total adjustments 1,800.9 635 228 2029 144.8 4742 4872 (85.3)
Standard & Poor's adjusted amounts
Operating Cash flow
income Interest from  Funds from Capital
Debt (hefore D&A) EBITDA EBIT _expense  operations  operations _expenditures
Adjusted 18,8158 4.352.5 43118 2,9259 835.8 38372 3,950.2 4,3677
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Table 3.

Duke Energy Corp.

"Duke Energy Corp. reported amounts shown ara taken from the company's financial statements but might include adjustments made by data providers or
reclassifications made by Standard & Poor's analysts, Please note that two reported amounts {operating income bsfore D&A and cash flow from opsrations) are used to
derive mora then one Standard & Poor's-adjusted amount {opérating income before D&A and EBITDA, and cash flow from operations and funds from operations,
respectively). Consequently, the first section in some tables may feature duplicate descriptions and amounts.

Buke Energy Gorp.
Corporate Credit Rating A-/Stable/A-2
Commercial Paper

Local Currency A2
Senior Unsecured (6 Issues) BBB+
Corparate Credit Ratings History
23-Jul-2010 A-/Stable/A-2
28-3ep-2008 A-/Positive/A-2
21-May-2007 A-/Stable/NR
25-May-2006 BBB/Positive/NR
04-Apr-2006 BBB/Stable/NR
15-Sep-2005 BBB/Stable/A-2
Business Risk Profile Excellent
Financial Risk Profile Significant
Debt Maturi
2010 $902 mil.
2011 $602 mil.
2012 $2.247 hit.
2013 $1.443 bil.
2014 $1.398 bil
Related Entities
CinCap V, LLC
Senior Secured {1 Issue) BBB+/Stable
Cinergy Corp.
Issuer Credit Rating A-fStable/A-2
Commercial Paper

Local Currency A2
Prferred Stook {1 Issus} BBB
Senior Unsecured (2 Issuas) BBB+/A-2
Cinergy Corp Funding Trust |
Preferred Stock {1 Issue) B88
Duke Energy Caralinas LLC
Issuer Credit Rating A-/Stable/A-2
Senior Secured (12 Issues) A
Senior Secured {1 lssue) AA2
Senior Secured (1 lssue} AMNR
Senior Unsecured {8 Issues) A
Senior Unsecured {3 Issues) A/A2

www.standardandpoors.com/ratingsdirect
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Duke Energy Indiana Inc.
Issuer Credit Rating

Senior Secured {20 Issues)
Senior Unsecured (5 Issues}
Seniar Unsecured (2 Issues)
Duke Energy Kentucky Inc.
Issuer Credit Rating

Senior Unsecured {5 Issues}
Duke Energy Ohio Inc.
Issuer Credit Rating

Senior Secured {10 Issues)
Senior Secured (1 lssue}
Senior Unsecured (13 fssues)
Senior Unsecured {2 Issues)

A-/Stable/A-2
A

A

A-A2

A/Stable/~
A

A/Stable/A2
A
AAA/Negative
A

AJA2

*Unless otherwise noted, all ratings in this report are global scale ratings. Standard & Poor's credit ratings on the globat scale are comparable across countries. Standard

& Poor's credit ratings on a national scale are refative to obligors or obligations within that specific country.
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Duke 139 East Fourth Street
4 Energy® Cincinnati, OH 45202

W. Terry Boston

PJM Interconnection, LLC

955 Jefferson Avenue

Valley Forge Corporate Center
Norristown, PA 19403-2497

RE: Duke Energy Retail Sales, LLC.

Dear Mr. Boston:

Please find the attached PJM Reliability Assurance Agreement with a signed copy of the
respective signature page. It is signed by Charles Whitlock, President of Duke Energy Retail
Sales LLC. Let this letter serve as formal notice that Duke Energy Retail Sales, LLC wishes to
become a party to the PJM RAA.

If you have any further questions, please call me at 513.419.5059 or by email at
kenneth.jennings@duke-energy.com.

Sincerely yours,

/S

Kenneth Jennings
Director of Market Policy & RTO Services
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ATTACHMENT F-1

Form of Umbrella Service Agreement for
Network Integration Transmission Service

Under State Required Retail Access Programs

This Service Agreement dated as of 08/27/2009, including the Specifications For
Network Integration Transmission Service Under State Required Retail Access Programs
attached hereto and incorporated herein, is entered into, by and between PJM
Interconnection, L.L.C. (“Transmission Provider”) and i L ALLC
transmission customer participating in a state required retail access program and/or a
program providing for the contractual provision of default service or provider of last
resort service (“Network Customer™).

The Network Customer has been determined by the Transmission Provider to have a
valid request for Network Integration Transmission Service under the Tariff and to have
satistied the conditions for service imposed by the Tariff to the extent necessary to obtain
service with respect to its participation in a state required retail access program.

Service under this Service Agreement shall commence on 09/01/2009 and shall
terminate on such date as mutually agreed upon by the parties, unless state law or
regulations specify a limited period for service or unless earlier terminated for default
under Section 7.3 of the Tariff.

The Transmission Provider agrees to provide, and the Network Customer agrees to take,
Network Integration Transmission Service in accordance with the Tariff, including the
Operating Agreement of the PJM Interconnection, L.L.C. (“Operating Agreement”)
(which is the Network Operating Agreement under the Tariff and is incorporated herein
by reference) and this Service Agreement, as they may be amended from time to time.

Any notice or request made to or by either Party regarding this Service Agreement shall
be made to the representative of the other Party as indicated below.

Transmission Provider

PJM Interconnection, L.L.C.
955 Jefferson Avenue

Valley Forge Corporate Center
Norristown, PA 19403-2497
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Network Customer

PJM Interconmection, L.L.C.

955 Jefferson Avenue

Norristown, PA 19403-2497

IN WITNESS WHEREOF, the Transmission Provider and the Network Customer have
caused this Service Agreement to be executed by their respective authorized officials.

Transmission Provider

By:
Name Title Date
Network Custom L‘
i
By: e Y2 R
Name Charles Whitlock Title President Date
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SPECIFICATIONS FOR
NETWORK INTEGRATION TRANSMISSION SERVICE
PURSUANT TO STATE REQUIRED RETAIL ACCESS PROGRAMS

1.0 Term of Service: The term of service under this Service Agreement shall be from
9/1/2009  until terminated by mutual agreement of the parties, unless state law or
regulations specify a limited period for service or unless earlier terminated for default
under Section 7.3 of the Tariff.

2.0 Network Operating Agreement: In accordance with Section 29.1 of the Tariff, the
Network Customer must be a member of PJM Interconnection, L.L.C. and a signatory to
the Operating Agreement.

3.0  Network Load and Network Resources: The Network Customer shall be responsible for
the Transmission Provider receiving the information pertaining to Network Load,
Network Resources, and Behind The Meter Generation described in this section. Such
information shall be provided in accordance with procedures established by the
Transmission Provider. With respect to service requests under this umbrella Service
Agreement, the Transmission Provider will deem the provision of the information
specified in this section as complying with the application requirements set forth in
Section 29.2 of the Tariff.

3.1 Network Load: For Network Load within the PIM Region, the Network
Customer shall arrange for each electric distribution company (“EDC”) delivering
to the Network Customer’s load to provide directly to the Transmission Provider,
on a daily basis, the Network Customer’s peak load (net of operating Behind The
Meter Generation, but not to be less than zero, unless such generation is
separately metered and réported to PIM), by bus, coincident with the annual peak
load of the Zone as determined under Section 34.1 of the Tariff. The peak load
shall be expressed in terms of tenths of 4 megawatt and shall include all losses
within the PYM Region, including 500 kV transmission losses, other transmission
losses, and distribution losses. Unless a more specific bus distribution is
available, the EDC may provide a bus distribution for the Network Customer’s
peak load proportional to the bus distribution for all of the load in the Zone. The
information must be submitted directly to the Transmission Provider by the EDC,
unless the Transmission Provider approves in advance another arrangement. For
Non-Zone Network Load, the Network Customer shall provide to the
Transmission Provider, on a daily basis, the Network Customer’s peak load, by
interconnection at the border of the PYM Region, coincident with the annual peak
load of such area as determined under Section 34.1 of the Tariff. The peak load
for such Non-Zone Network Load shall be expressed in terms of tenths of a
megawatt and shall not include losses within the PJM Region. Unless a more
specific bus distribution is identified and node definition requested, a service

Issued By:  Craig Glazer Effective: January 15, 2005
Vice President, Government Policy
Issued On:  November 15, 2004
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request shall be granted upon submission of the information set forth in this
Section 3.1 without any further confirmation procedures. If a Network Customer
under this Service Agreement, prior to the commencement of service or at any
time after the commencement of service, identifies a more specific bus
distribution and requests a node definition for all or part of its Network Load that
is served under state required retail access programs, the Network Customer shall
notify both the Transmission Provider and the electric distribution company
pursuant to the notification procedure and schedule set forth in the PIM manuals.
The Transmission Provider, exercising its independent judgment and expertise,
shall have the authority to resolve any difference of opinjon that may arise
between the Network Customer and the electic distribution company as to the
applicable bus distribution or node definition. If confirmed, the more specific bus
distribution will not be used for billing and settlement purposes, however, until
the notification procedure set forth in the PJM manuals is completed, and in no
event until June 1, to correspond with the commencement of the annual planning

period.





