
w-

L u

. "
3,, .,»

lllllllllllllllllllll II
00001 1 2623

1 BEFORE THE ARIZONA 0 ¢ aj10n COMMISSION
2818 -C; 9Jura

2 COMMISSIONERS Arizona ConJ0rarion Commission

DQQKETED3

4
JUN "22010

5

KRISTIN K. MAYES, Chairman
GARY PIERCE
PAUL NEWMAN
SANDRA D. KENNEDY
BOB STUMP

3 D6§§oé *

6 Docket No. E-01773A-09-0472

7

8

9

IN THE MATTER OF THE APPLICATION OF THE
ARIZONA ELECTRIC POWER COOPERATIVE,
INC. FOR A HEARING TO DETERMINE THE
FAIR VALUE OF ITS PROPERTY FOR
RATEMAKING PURPOSES, TO FIX A JUST AND
REASONABLE RETURN THEREON AND TO
APPROVE RATES DESIGNED TO DEVELOP
SUCH RETURN

JOINT REQUEST FOR
CONTRACT/AMENDMENTS
APPROVALS AND REVISED
RATES REQUEST

10

11

12 The Arizona Electric Power Cooperative, Inc. ("AEPCO") and Interveners TRICO

<
288Q 88u ..
258Et"=¢l_,§
a=8
8 6
I lll gv

'nuk
w

D. 13 Electric Cooperative, Inc. ("TRICO"), Sulphur Springs Valley Electric Cooperative, Inc.

14 ("SSVEC") and Mohave Electric Cooperative, Inc. ("MEC") (collectively, the "Cooperatives")

15 submit this Joint Request for Arizona Corporation Commission ("Commission") approval of

16 (1) a new Partial-Requirements Capacity and Energy Agreement between AEPCO and TRICO

17 and (2) Amendments to the existing Partial-Requirements Agreements between AEPCO and

18 SSVEC and AEPCO and MEC.

19 In support of their Joint Request, the Cooperatives state as follows :

20 AEPCO is an Arizona non-profit electric generation cooperative which supplies

21 all or most of the power and energy needs of its five Arizona Class A member distribution

22 cooperatives. Currently, AEPCO's Arizona all-requirements members are the Duncan Valley

23 Electric Cooperative ("DVEC"), Graham County Electric Cooperative ("GCEC") and TRICO.

24 Under the all-requirements relationship, these Class A members are obligated to purchase and,

1.



1

2

correspondingly, AEPCO is obligated to plan for and supply, all of the power and energy needs

which these distribution cooperatives require for their retail members.

3 MEC and SSVEC are AEPCO's partial-requirements Class A members. In

4

5

6
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Decision No. 70105, the Commission approved the partial-requirements agreement between

AEPCO and SSVEC (the "SSVEC Partial"). Previously, in Decision No. 63868 dated July 25,

2001 , the Commission approved the Partial-Requirements Capacity and Energy Agreement

between AEPCO and MEC (the "MEC Partial") as part of AEPCO's restructuring. Under these

partial-requirements relationships, MEC and SSVEC commit to pay for a fixed amount of

capacity and may purchase the associated energy from AEPCO and AEPCO commits to supply

such capacity and energy. MEC and SSVEC then secure from sources of their choosing any

additional power requirements necessary to meet the power and energy needs of their retail

12 members.

13

14

15

16

17

One of the primary objectives of the AEPCO restructuring was to provide its

Class A members with more flexible purchased power arrangements. The Conversion

Agreement executed as part of the restructuring provides that any of the members have the right

to convert from an all- to a partial-requirements status as SSVEC did in 2008 and as MEC did as

part of AEPCO's restructuring in 2001 .
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23

As discussed at pages 5-6 of Mr. Pierson's Supplemental Direct Testimony,

TRICO has elected to convert its Class A member relationship with AEPCO from an all- to a

partial-requirements relationship. Attached hereto as Exhibit A is the Partial-Requirements

Capacity and Energy Agreement between AEPCO and TRICO (the "TRICO Partial").

AEPCO and its Class A members have recently concluded lengthy discussions

that resulted in agreed upon changes to cost allocation and rate design in order to resolve

24
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1 outstanding disputes with AEPCO and among its Class A members, thereby substantially

2 reducing the issues that would otherwise be raised in AEPCO's pending rate case. Those

3

4

5

6

7

agreements are described in AEPCO's rate application and amended rate application filings

made on October 1, 2009 and April 20, 2010 in this docket. The agreements benefit the Parties

and the public by providing for a fair, equitable and repeatable allocation of costs and revenues

at issue between the PRMs and ARMs based on principles of cost causation, while providing

AEPCO with fair and reasonable recovery of its revenue requirements and sufficient operating

8 margins.

9

10

The revenue, rate design and cost allocation agreements reached with AEPCO and

among its Class A members are reflected in the TRICO Partial, as well as the Third Amendment

11 to the MEC Partial ("MEC Partial Amendment"), attached hereto as Exhibit B and the First

12 Amendment to the SSVEC Partial ("SSVEC Partial Amendment") attached hereto as Exhibit C.

13 AEPCO's Board, which is comprised of elected representatives of its all- and

14 partial-requirements members, has reviewed, approved and supports the TRICO Partial, the

15 MEC Partial Amendment and the SSVEC Partial Amendment. The Cooperatives' Boards of

16 Directors have also individually reviewed, approved and support the TRICO Partial, the MEC

17 Partial Amendment and the SSVEC Partial Amendment. Approvals of the Commission and the

18 Rural Utilities Service ("RUS") are conditions precedent to the TRICO Partial, the MEC Partial

19 Amendment and the SSVEC Partial Amendment becoming effective.

20

21

22

The AEPCO Board instructed AEPCO's management to secure necessary

regulatory consents to authorize the implementation of the TRICO Partial, the MEC Partial

Amendment and the SSVEC Partial Amendment.
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In that regard, this Joint Request is being filed with the Commission and AEPCO

2 is in the process of making the required filings to secure RUS approval.

10. Attached as Exhibit D is a Summary of Revised Proposed Rates (right-hand

column) which AEPCO now requests be approved for its Arizona All-Requirements Members

(DVEC and GCEC) and for its Partial-Requirements Members (TRICO, MEC and SSVEC) as

part of its rate application filed in this docket. The rates requested in Exhibit D for TRICO and

AEPCO's All-Requirements Members (DVEC and GCEC) have been adjusted from those

presented in AEPCO's April 20, 2010 amended filing to reflect the conversion of TRICO to a

Partial Requirements Member. The rates stated in Exhibit D for MEC and SSVEC are the same

as those filed April 20, 2010 as those rates are not affected by TRICO's conversion to a Partial

l l Requirements Member.

12 11.

13

14

AEPCO's overall rate decrease request of .06% on an adjusted test year basis has

not changed. The rates requested in Exhibit D result in an estimated 1.1% decrease in revenues

from DVEC, a 1% revenue decrease from GCEC and a 5. 1% revenue decrease from TRICO as

15

16

17

18

19

20

21

22

compared to AEPCO's adjusted test year revenues. As reflected in AEPCO's April 20, 2010

amended filing, revenues from MEC and from SSVEC will increase an estimated 3.08% and

1.32%, respectively, as compared to AEPCO's adjusted test year revenue.

12. AEPCO shortly will file an Exhibit GLG-4, sponsored by Mr. Goble, which will

state revised requested PPFAC bases.

WHEREFORE, having stated their Joint Request, Applicants request that the

Commission as part of its Decision in the pending rate proceeding in this docket approve :

The TRICO Partial Agreement, attached as Exhibit A,

23 2. The Third Amendment to the MEC Partial, attached as Exhibit B,

24
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1 The First Amendment to the SSVEC Partial, attached as Exhibit C; and

2 The rates stated in the Revised Proposed Rates column of Exhibit D for TRICO,

4

3 DVEC, GCEC, MEC and SSVEC.

RESPECTFULLY SUBMITTED this day of June, 2010.

GALLAGHER & KENNEDY, P.A.5
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By
Michael M. Grant
2575 East Camelback Road
Phoenix, Arizona 85016-9225
Attorneys for Arizona Electric Power

Cooperative, Inc.
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11 ROSHKA DEWULF & PATTEN, PLC
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Michael W. Patten
400 East Van Buren, Suite 800
Phoenix, Arizona 85004-2262
Attorneys for TRICO Electric

Cooperative, Inc.
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LAW OFFICES OF CHRISTOPHER
HITCHCOCK, P.L.C.
Christopher Hitchcock
One Copper Queen Plaza
P.O. Box AT
Bisbee, Arizona 85603-0115
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1 SNELL & WILMER L.L.P.
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By
Bradley S. Carroll
One Arizona Center
400 East Van Buren Street
Phoenix, Arizona 85004-2202
Attorneys for Sulfur Springs Valley

Electric Cooperative, Inc.
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CURTIS, GOODWIN, SULLIVAN, UDALL &
SCHWAB, P.L.C.
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By .
Michael A. Curtis
William P. Sullivan
501 East Thomas Road
Phoenix, Arizona 85012
Attorneys for Mohave Electric

Cooperative, Inc.

14 Original and 13 copies filed this
7? day of June, 2010, with:

15
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Docket Control
Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

18 Copies f the foregoing delivered
this JZ ay of lune, 2010, to:
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Maureen Scott
Legal Division
Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007
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Terri Ford
Utilities Division
Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007
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Barbara Keene
Utilities Division
Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

7 Copies of the foregoing mailed
this §2]9day of June, 2010, to:
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Jane L. Rodda
Administrative Law Judge
Arizona Corporation Commission
Hearing Division
400 West Congress
Tucson, Arizona 85701 - 1347
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Michael W. Patten
Roshka Dewulf & Patten, PLC
400 East Van Buren, Suite 800
Phoenix, Arizona 85004-2262
Attorneys for TRICO Electric Cooperative, Inc.
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Christopher Hitchcock
Law Offices of Christopher Hitchcock, P.L.C.
One Copper Queen Plaza
P.O. Box AT
Bisbee, Arizona 85603-0115
Attorneys for Sulphur Springs Valley

Electric Cooperative, Inc.
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Bradley S. Carroll
Snell & Wilmer L.L.P.
One Arizona Center
400 East Van Buren Street
Phoenix, Arizona 85004-2202
Attorneys for Sulfur Springs Valley

Electric Cooperative, Inc.
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Michael A. Curtis
William P. Sullivan
Curtis, Goodwin, Sullivan, Udall & Schwab, P.L.C.
501 East Thomas Road
Phoenix, Arizona 85012
Attorneys for Mohave Electric Cooperative, Inc.
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EXHIBIT A



PARTIAL REQUIREMENTS

CAPACITY AND ENERGY AGREEMENT

BETWEEN

ARIZONA ELECTRIC POWER COOPERATIVE, INC.

AND

TRICO ELECTRIC COOPERATIVE, INC.
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PARTIAL REQUIREMENTS
CAPACITY AND ENERGY AGREEMENT

PARTIES

The Parties to this PARTIAL REQUIREMENTS CAPACITY AND ENERGY AGREEMENT
(Agreement or TRICO Partial Requirements Capacity and Energy Agreement) are Trico Electric
Cooperative, Inc., a non-profit corporation organized under the laws of the State of Arizona
(Member or TRICO), and Arizona Electric Power Cooperative, Inc. (AEPCO), a non-profit
corporation as defined and organized under the generation and transmission electric cooperative
laws of the State of Arizona. Member and AEPCO are referred to in this Agreement individually
as "Party" and collectively as "Parties"

RECITALS

AEPCO and the Member are parties to that certain Wholesale Power Contract, dated as
of Febmary 15, 1962, as amended, (Existing Wholesale Power Contract).

AEPCO's membership consists of Class A Members, Class B Members, Class C
Members and Class D Members. AEPCO's Class A Members consist of Anna Electric
Cooperative, Inc. (ANZA), Duncan Valley Electric Cooperative, Inc. (DVEC), Graham
County Electric Cooperative, Inc, (GCEC), Mohave Electric Cooperative, Inc. (MEC),
Sulfur Springs Valley Electric Cooperative, Inc. (SSVEC) and Member, which

members are referred to individually and collectively in this Agreement as "Class A
Member(s)." The sole Class B Member of AEPCO is the Salt River Project Agricultural
Improvement and Power District. The sole Class D Member of AEPCO is Valiey Electric
Association. The Class A, B, C and D Members are referred to in this Agreement
collectively as "Members" The Class A Members, except MEC, SSVEC and Member,
are referred to in this Agreement collectively as "All Requirements Members," and
individually as an "All Requirements Member." Member, SSVEC and MEC are referred
to in this Agreement collectively as "Partial Requirements Members," and individually as
a "Partial Requirements Member."

AEPCO's Class A Members, including the Member, are electric cooperative non-profit
membership corporations or non-profit corporations conducting business in the States of
Arizona, New Mexico and California. Each Class A Member originally joined with the
other Class A Members, either to form AEPCO, or to join in AEPCO's operations
pursuant to an all-requirements agreement with AEPCO similar to the Existing
Wholesale Power Contract. The Parties are executing this Agreement
contemporaneously with the execution of a Transmission Agreement between Southwest
Transmission Electric Power Cooperative, Inc., a non-profit corporation organized under
the electric power generation and transmission cooperative corporation laws of the State
of Arizona (TRANSCO) and Member, and of a Resource Integration Agreement as
amended as of the Approval Date, concerning the pooling and operation of certain
Resources. Further, TRANSCO and the Member may also contemporaneously execute
other transmission agreements between them.

V:\SIERRA\Pwr-Svcs\RateExecutionDocs\TRICO PRC&EA.doc

B.

C.

6



As part of the overall restructuring of its system, AEPCO transferred its Transmission
Business substantially as an entirety to TRANSCO. AEPCO also transferred its CSP
Business substantially as an entirety to Sierra Southwest Electric Power Cooperative
Services, Inc. (CSP), a non-profit corporation organized under the electric power

generation and transmission cooperative corporation laws of the State of Arizona, Such
restructuring of AEPCO was accomplished pursuant to the provisions of the
Restructuring Agreement, dated October ll, 2000, entered into by and among AEPCO,
TRANSCO and CSP (Restructuring Agreement), and the Member Agreement, dated
July 2, 2001, entered into by and among AEPCO, TRANSCO, CSP and the Class A
Members (Member Agreement). Also, as part of the restructuring, AEPCO and MEC
entered into a Partial Requirements Capacity and Energy Agreement, dated
August 1, 2001 (MEC Partial Requirements Capacity and Energy Agreement), and
ANZA, DVEC, GCEC, SSVEC, TRICO and AEPCO entered into the Conversion
Agreement, dated August l, 2001, (Conversion Agreement). Subsequent to the
restructuring, SSVEC exercised its rights under the Conversion Agreement and AEPCO
and SSVEC entered into a Partial Requirements Capacity and Energy Agreement,
effective as of January 1, 2008. TRICO gave notice of its intent to exercise its right
under the Conversion Agreement on November 20, 2009, to become a Partial
Requirements Member on one year's notice.

AEPCO owns and operates electric generation facilities and assets and has rights to
electric energy and capacity under various purchase agreements (collectively, the
"AEPCO Resources").

AEPCO has obligations for loans which, in whole or in part, financed the construction of
generation and transmission facilities, all of which are evidenced by mortgage notes
(collectively, the "AEPCO Notes") payable to or guaranteed by the United States of
America (Government), acting through the Rural Utilities Service (RUS), as successor to
the Rural Electrification Administration, and the National Rural Utilities Cooperative
Finance Corporation (CFC), and loans made by, or securities issued to, or obligations
undertaken to others, including the trustees and bond holders of the Solid Waste Disposal
Revenue Bonds (Pooled Series 1994A), and the Central Bank for Cooperatives
(collectively, the "Financial Entities"). In the future, AEPCO may refinance such
existing loans through new loans which will also be included in the "AEPCO Notes," as
used in this Agreement.

The AEPCO Notes and certain of the loans made by, or securities issued to, or
obligations undertaken to others (collectively, with the AEPCO Notes, the "Secured
Obligations") are secured by a certain Consolidated Mortgage and Security Agreement
dated as of August 3, 2009, made by and among AEPCO and RUS and CFC as amended
and consolidated, supplemented or restated from time to time (the "AEPCO Mortgage").

This Agreement and the obligations hereunder and payments due to AEPCO under this
Agreement are pledged and assigned to secure the Secured Obligations as provided in the
AEPCO Mortgage.

RUS, CFC and the other holders of the Secured Obligations are relying on this
Agreement and the obligations hereunder, the MEC Partial Requirements Capacity and

V:'~SIERRA\Pwr-Svcs\RateExecutionDocs\TRICO PRC&EA.doc
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Energy Agreement, the SSVEC Partial Requirements Capacity and Energy Agreement
and the Existing Wholesale Power Contracts, and the obligations thereunder, to ensure
the repayment of the Secured Obligations and to fulfill the purposes of the REAct.
AEPCO and the Member, by executing this Agreement, acknowledge such reliance and
agree that RUS is a third party beneficiary of this Agreement and that this Agreement
also operates for the benefit of RUS.

AEPCO and the Member recognize that the AEPCO Resources and transmission assets
initially constructed or subsequently acquired and placed in service by AEPCO have
served, on an integrated basis, the full electric requirements of AEPCO's All
Requirements Class A Members, including the Member, and the partial requirements of
MEC, SSVEC and other wholesale customers of AEPCO. Commencing on the Approval
Date, the servicing of the current and future electric loads of AEPCO, CSP, MEC,
SSVEC and the Member will be managed pursuant to this Agreement, the Transmission
Agreement between TRANSCO and Member, the Transmission Agreement between
TRANSCO and MEC, and the Transmission Agreement between TRANSCO and
SSVEC, certain other agreements for transmission service between TRANSCO, the All
Requirements Members, the Partial Requirements Members and AEPCO, pertaining to
the electric loads of the All Requirements Members, and other arrangements for
transmission service between AEPCO and TRANSCO pertaining to the electric loads of
other wholesale customers of AEPCO.

The Member has determined that its interests and the interests of its consumers will be
best served by electing to become a Partial Requirements Member pursuant to the
Conversion Agreement and by purchasing electric energy and capacity from AEPCO
pursuant to the terms and conditions of this Agreement.

The Member agrees to purchase from AEPCO, and AEPCO agrees to sell to the Member,
electric capacity, based upon the Allocated Capacity Percentage (the "ACP") of Member,
and associated energy during the term of this Agreement on the terms and conditions
herein set forth.

V:\SIERRAI\Pwr-Svcsl=RateExecutionDocs\TRIC() PRC&EA.doc
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AGREEMENT

NOW, THEREFORE, in consideration of the premises and the mutual undertakings contained
herein, the Parties agree as follows:

DEFINITIONS1

All capitalized terns used and defined herein shall have the meaning set forth in this
Section 1, and are defined solely for use with this Agreement, including Rate Schedule A
and Schedule B hereto, All capitalized terms used and not defined herein shall have the
respective meanings as set forth in Amended and Restated Appendix A, dated

ay 2010 attached hereto.11
9

1.1 "AEPCO's Member Peak Demand" shall mean the highest thirty (30) minute
integrated demand in kW experienced during the billing period of the aggregate
demands of all Class A Members purchased pursuant to this Agreement, the MEC
Partial Requirements Capacity and Energy Agreement, the SSVEC Partial
Requirements Capacity and Energy Agreement, and the Existing Wholesale
Power Contracts.

1_2 "AEPCO's Revenue Requirement" shall mean the total revenues, from any source
whatsoever, necessary to enable AEPCO, utilizing a twelve month test period to:
(i) meet all its anticipated fixed, variable, fuel, and all other costs, obligations and
expenses and payments (including all payments on account of Indebtedness of
AEPCO), (ii) establish and maintain reasonable financial reserves; and, (iii)
include appropriate levels of margins and working capital to satisfy, at a
minimum, applicable prescribed annual coverage ratios or any other financial
covenants or tests imposed by the Financial Entities, as may exist from time to
time, determined in accordance with Accounting Requirements.

1.3 "AEPCO's Revenue Requirement From AEPCO Class A Members" shall mean
AEPCO's Revenue Requirement less revenues anticipated to be received by
AEPCO from all sources other than the AEPCO Class A Members.

1.4 "AEPCO's Revenue Requirement From Partial Requirements Members" shall
mean that portion of AEPCO's Revenue Requirement From AEPCO Class A
Members allocated to Partial Requirements Members in accordance with Section
5 herein and Section 3 oRate Schedule A.

1 .5 "Approval Date" shall mean the first day of the month, no earlier than December
1, 2010, following the latter of 1) the date upon which the TRICO Transmission
Agreement and the TRICO PRC&EA shall have been approved by the RUS, 2)
the date upon which the TRICO PRC8cEA shall have been approved by the ACC
or 3) the effective date of a non-appealable decision in AEPCO's 2009 Rate
Application, or its replacement.

V:\Sl'ERRA\Pwr-Svcs'.Ra!eExecutionDocs\TRICO PRC&EA.doc

1.

9

t



1,6 "Demand Overrun Adjustments" shall have the meaning set forth in Section 2.2 of
Rate Schedule A,

1.7 "Fixed Charge" shall mean the charge computed in accordance with Section 5.2
herein, which recovers the share of a Partial Requirements Member of certain fixed
costs and expenses of AEPCO.

1,8 "Long Term Debt" shall have the meaning given in accordance with Accounting
Requirements.

1 .9 "MEC Partial Requirements Capacity and Energy Agreement" shall mean the Partial
Requirements Capacity and Energy Agreement, by and between AEPCO and MEC.

1.10 "MEC Transmission Agreement" shall mean the Transmission Agreement by and
between TRANSCO and MEC.

1.11 "Member Billing Demand" shall mean, as to Member, the demand of Member in kW
integrated over the thirty (30) minute period purchased by Member from AEPCO
pursuant to this TRICO Partial Requirements Capacity and Energy Agreement,
occurring coincident in time with the AEPCO's Member Peak Demand, which
Member Billing Demand consists of the demands of TRICO AEPCO Load and
TRICO AEPCO Sales.

1.12 "Member Billing Energy" shall mean the energy in kph received by TRICO from
AEPCO during the billing period pursuant to this TRICO Partial Requirements
Capacity and Energy Agreement which consists of the energy requirements of
TRICO AEPCO Load and TRICO AEPCO Sales.

1.13 "O&M Charge" shall mean the charge computed in accordance with 5.3 herein which
recovers the share of a Partial Requirements Member of certain fixed costs and
expenses of AEPCO.

1.14 "PGR Purchase Agreement" shall mean the Power Purchase Agreement between
Panda Gila River, L.P., and AEPCO, dated April 15, 2003, as amended.

1.15 "Power Factor Adjustment" shall have the meaning set forth in Section 2.2 of Rate
Schedule A.

1.16 "Proposal and Analysis" shall have the meaning set forth in Section 3.4.3 herein.

1.17 "Required Modification" shall have the meaning set forth in Section 33.2 herein,

1.18 "SSVEC Partial Requirements Capacity and Energy Agreement" shall mean the
Partial Requirements Capacity and Energy Agreement, by and between AEPCO and
SSVEC.

1,19 "SSVEC Transmission Agreement" shall mean the Transmission Agreement by and
between TRANSCO and SSVEC.
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1.20 "TRICO AEPCO Load" shall mean, the demand and energy requirements,
including distribution losses but not including reserves or transmission losses, of
loads located within the Member's Distribution Service Area of TRICO (or
served from line extensions therefrom) for which TRICO purchases capacity and
energy pursuant to the TRICO Partial Requirements Capacity and Energy
Agreement, but shall not include TRICO Wheeling Load. Such demand and
energy requirements are included within TRICO Metered kW and TRICO
Metered kph. The demand component of TRICO AEPCO Load numerically
consists of the coincident aggregate, at a specific time, of; (i) TRICO Metered
kw, less (ii) kW of TRICO Wheeling Load, less (iii) kW of Member JMP Load
of TRICO; less (iv) kW of CSP JMP Load of TRICO, (v) less kW of TRICO
Internal Load. The energy component of TRICO AEPCO Load numerically
consists of the aggregate during a specific time interval of: (i) TRICO Metered
kph, less (ii) kph of TRICO Wheeling Load, less (iii) kph of Member JMP
Load of TRICO, less (iv) kph of CSP JMP Load of TRICO, less, (v) kph of
TRICO Internal Load.

1.21 "TRICO AEPCO Sales" shall mean the demand and associated energy
requirements, including any distribution losses and not including reserves or
transmission losses, of those sales of TRICO to wholesale buyers or to end use
loads which are external to Mernber's Distribution Service Area of TRICO for
which TRICO purchases capacity and energy pursuant to the TRICO Partial
Requirements Capacity and Energy Agreement. The demand and energy
requirements of TRICO AEPCO Sales shall be metered (or determined) as agreed
between TRICO and TRANSCO, on the basis of actual capacity and energy
supplied a.t the applicable points of delivery.

1.22 "TRICO Metered kw" shall mean the demand in kW received at the Delivery
Points of TRICO as measured and recorded during the billing period by revenue
quality meters installed at or used in conjunction with such Delivery Points.
During each billing period, TRICO Metered kW consists of the integrated
demands of: (i) TRICO AEPCO Load, (ii) TRICO Wheeling Load, (iii) Member
IMP Load of TRICO, (iv) CSP IMP Load of TRICO, and (v) TRICO Internal
Load.

1.23 "TRICO Metered kph" shall mean the total energy in kph delivered to the
Delivery Points of TRICO during the billing period, as measured and recorded for
such billing period by revenue quality meters installed at or used in conjunction
with such Delivery Points. During each billing period, TRICO Metered kph
consists of the kph of energy, as measured at the Delivery Points, consumed by;
(i) TRICO AEPCO Load, (ii) TRICO Wheeling Load, (iii) Member JMP Load of
TRICO, (iv) CSP JMP Load of TRICO; and, (v) TRICO Internal Load.
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PURCHASE, SALE AND PAYMENT OBLIGATIONS;

2.1 Purchase and Sale.

2.1.1 AEPCO shall sell to the Member, and Member shall purchase from
AEPCO, electric energy and capacity (at rates set forth in Exhibit A-1 to
Rate Schedule A) scheduled by the Member or its scheduling agent, up to
the Member's Allocated Capacity (the "AC"), as determined by the ACP
of Member as set forth in Appendix A to Exhibit A-5 to Rate Schedule A
and the available AEPCO Resources as set forth in Appendix B to Exhibit
A-5 to Rate Schedule A, for delivery to the Member at the point or points
of delivery in accordance with Section 6 of this Agreement,

2.1.2 The Member shall pay for such electric energy and capacity under the
terms and conditions set forth in this Agreement at rates and charges
established pursuant to Section 5 of this Agreement and Rate Schedule A.
The Member's payment obligations associated with its ACP in any
AEPCO Resource allocated in accordance with this Agreement shall
survive and continue until all of Member's payment obligations for such
AEPCO Resource are paid in full to AEPCO notwithstanding the
occurrence of any event, or the taking of any action permitted or
contemplated by this Agreement, with respect to such AEPCO Resource,
including, without limitation, any event or action described in Section 2.6,

2.2 AEPCO Obligation to Provide Electric Service. In the event that Resources of
AEPCO in which the Member has been assigned an ACP and AC are unavailable
to deliver electric energy and capacity to which the Member is entitled hereunder,
AEPCO shall be responsible for obtaining electric energy and capacity from other
sources in order to assure that Member's schedule is met.

2.3 No Dedication of Resources. The establishment of an ACP for the Member with
respect to an AEPCO Resource or the sale by AEPCO to the Member of electric
energy and capacity under this Agreement shall not constitute: (i) a sale, lease,
transfer, dedication, or conveyance of any ownership interest whatsoever in or to
any specific AEPCO Resource nor (ii) an entitlement to the electric energy or
capacity from any specific AEPCO Resource. AEPCO shall have the sole and
unlimited authority, which it may exercise in its sole discretion, to manage,
control and operate all of its Resources consistent with AEPCO's obligations to
provide electric energy and capacity to the Member pursuant to this Agreement.

2.4 Power Factor on the Resources of AEPCO. The Member shall maintain Power
Factor as close to unity as possible. Member shall pay AEPCO a power factor
adjustment in accordance with Rate Schedule A in the event that the Power Factor
of the Member is not within the limits set forth therein,

2.5 (Left intentionally blank.)
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2.6 Member°s Unconditional Obligation to Pav.

2.6.1 The Member shall have an unconditional obligation to make all payments
to AEPCO required hereunder Ar the rates and charges and on the terms
and conditions set forth herein and in Rate Schedule A. The Member shall
make all payments of charges and energy charges for capacity and energy
provided for under this Agreement, including without limitation, rates and
charges resulting from all Required Modifications and Minor Resource
Modifications, as the case may be, in a timely manner whether or not any
of the following conditions, as applicable, occur: (it electric energy and
capacity has been or is being provided to the Member hereunder; (ii)
AEPCO Resources or any part thereof are completed, delayed, terminated,
available, operable, operating, retired, sold, leased, transferred, or
otherwise disposed of, (iii) the construction or operation of the AEPCO
Resources or any part thereof is suspended, interrupted, interfered with,
abrogated, reduced, curtailed or terminated, (iv) AEPCO is able to
purchase or otherwise obtain electric energy and capacity from any other
source, (v) any similar contract with another Member of AEPCO is
invalidated, or (vi) any other contract between the Member, AEPCO,
TRANSCO or CSP is invalidated, in any such case for any reason
whatsoever and whether or not due to the conduct, acts or omissions of
AEPCO. Payments by the Member hereunder, and the obligation to pay,
shall be absolute and unconditional and shall not be subject to any
reduction, whether by offset, set-off, recoupment or otherwise, and shall
not be conditioned upon performance or limited by any Class A Member
under any other wholesale power sales, power purchase or power
marketing agreements entered into by AEPCO.

2.6.2 This Section 2.6 shall not be construed to release AEPCO from the
performance of any of its obligations established in this Agreement or,
except to the extent expressly provided in this Agreement, prevent or
restrict the Member from bringing suit for enforcement of, or damages
arising from, any rights that it may have against AEPCO under this
Agreement or under any provision of Law, and to compel AEPCO to pay
any damages awarded by a court of competent jurisdiction as awarded in a
final judgment,

2.7 Disputed Bill. In the event that Member disagrees with a bill from AEPCO, the
Member shall pay the bill in full within ten (IO) days and within five (5) days
after such payment provide AEPCO with written notice that the Member disputes
the bill and the reasons for such dispute. AEPCO shall notify Member of its
response to such written notice within ten (10) days thereafter. If AEPCO agrees
with Member, it shall amend the bill to reflect the correction within ten (10) days
after AEPCO's agreement and refund the overpayment plus interest from the date
paid by the Member to the date of the repayment to the Member at the Contract
Rate of Interest, In the event that AEPCO does not agree with the Member, the
Authorized Representatives of the Parties shall attempt to resolve the matter
through negotiations. In the event that the Authorized Representatives are unable
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to reach an agreement within forty (40) days after Member's notice of dispute, the
Member may refer the matter to binding arbitration or may seek resolution of
such dispute in a court of competent jurisdiction.

PLANNING AND RESOURCE ALLOCATIONS AND MODIFICATIONS:

3.1 Resource Planning.

3.1.1 AEPCO shall not be responsible for and Member shall not be charged for:
(i) bulk power supply planning, or (ii) any Future Resource procurement
services (such services, collectively referred. to as "Planning Services") for
the Member, except pursuant to a separate written agreement for such
Planning Services executed by the Member and AEPCO and paid for by
Member. If the Member contracts separately to obtain Planning Services
from AEPCO, it shall be referred to as a "Planning Contract Member."

3.1.2 Unless and. until the Member becomes a Planning Contract Member,
performing or obtaining any Planning Services whatsoever shall be the
sole responsibility of Member and not of AEPCO.

3.2 Allocated Capacitv Percentage.

3.2.1 Allocated Capacity Percentage (ACP). AEPCO shall at all times maintain
the Exhibits to Rate Schedule A which identify all AEPCO Resources, and
the ACP and AC allocated to the Member with respect to each AEPCO
Resource, by month, for the original projected useful life or for the
contract term of each AEPCO Resource. AEPCO shall at all times also
maintain current Tables and Exhibits to Schedule B, AEPCO shall
provide copies of any revised Exhibits and Tables to Member at least
fifteen (15) business days before such revisions become effective.

3.2.2 Future Resource. Unless the Parties agree by separate written agreement
to establish an ACP for Member in a Future Resource, the Member shall
not be charged by AEPCO for any costs directly or indirectly resulting
from such Future Resource, and shall have no obligation or responsibility
for repayment of the costs or charges of such Future Resource.

3.3 Change of Certain Member Obligations.

3.3.1 Subject to Section 5.6 hereof and Section 3 of Rate Schedule A, the
Member's obligations shall be subject to certain changes as follows:

3.3.1.1 Except as provided in this Section 3.3. 1, AEPCO may not, in the
case of a modification of a Resource in which Member has an
ACP, without the prior written consent of the Member: (i)
determine and modify the AC of Member in an Existing
Resource, (ii) otherwise add or modify an Exhibit to Rate
Schedule A; or (iii) modify any other provision of this
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Agreement, each of which might be required as a result of such
Resource Modification.

3.3_1_2 AEPCO may, in the case of a Minor Resource Modification, a
Required Modification, or a modification made pursuant to
Section 3.5 hereof, without the prior written consent of Member
determine and modify the AC of Member in an Existing
Resource in accordance with this Section 3 and otherwise add or
modify Tables and Exhibits to Rate Schedule A and Schedule B
as may be required as a result of any such modification.

3.3.1.3 AEPCO may, in the case of a Resource Modification in which
Member has elected not to participate, without the prior written
consent of the Member, determine and modify the ACP of
Member in such Existing Resource and otherwise add or modify
Tables and Exhibits to Rate Schedule A and Schedule B as may
be required as a result of such Resource Modification to reflect
the revised cost responsibility resulting from such Resource
Modification.

3.3.2 AEPCO shall undertake from time to time expenditures for Resource
Modifications required to comply with any Legal Requirement or as
recommended by an engineering analysis that such a proposed
modification is necessary for the safe and reliable functioning of the
Resource (Engineering Analysis Requirement), both as determined by
AEPCO (Required Modification). AEPCO shall submit to the Member
written notification of its decision to undertake, and reasons for, a
Required Modification within ten (10) business days after such
determination by AEPCO. Member may dispute such determination either
as to the requirement for the Required Modification or as to the
modification proposed, or body. If the Member disputes only the
determination that the Required Modification is a Legal Requirement or an
Engineering Analysis Requirement, the Member may refer such matter to
binding arbitration under the Rules of the American Arbitration
Association and substantive law within fifteen (l5) business days of its
receipt of notice of AEPCO's decision to undertake the Required
Modification. If the Member disputes that the modification proposed by
AEPCO is cost justified, Member shall, within forty-five (45) days,
provide a more cost-effective alternative plan to AEPCO. If AEPCO has
not accepted Member's proposed alternative plan in writing within forty-
five (45) days of its receipt by AEPCO, Member may within fifteen (15)
business days thereafter refer such matter to binding arbitration as set forth
above. In the event Member disputes both the requirement for the
Required Modification and the modification proposed, Member shall wait
until AEPCO has had a forty-five (45) day opportunity to accept
Member's alternative plan before referring such questions to arbitration as
provided above. The only issues to be decided by arbitration, unless
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otherwise agreed by the Parties, shall be: (i) whether the proposed
Required Modification was necessary to comply with a Legal
Requirement or Engineering Analysis Requirement, and/or (ii) whether
the Member's alternative plan for the proposed Required Modification
was the more cost-effective proposal consistent with Prudent Utility
Practice. In the event that the decision rendered in such arbitration is that
the Required Modification was necessary to comply with a Legal
Requirement or Engineering Analysis Requirement, and the proposed
Required Modification was the more cost effective alternative consistent
with Prudent Utility Practice to comply with such Legal Requirement or
Engineering Analysis Requirement, AEPCO may proceed with the
Required Modification and modify the AC of the Member, If the
arbitration decision is that the proposed Required Modification was not
required to comply with a Legal Requirement or Engineering Analysis
Requirement or that the proposed Required Modification was not the more
cost-effective alternative consistent with Prudent Utility Practice to
comply with such Legal Requirement or Engineering Analysis
Requirement, the Member shall not be assessed any of the costs in its
rates, charges or adjustments directly related to such Required
Modification, The arbitration decision undertaken in accordance with this
Section 3.3.2 shall be final and binding on the Parties, and non-appealable.
The arbitration decision shall assess to the non-prevailing Party all
expenses and costs, of whatsoever nature, including reasonable attorneys
and consultants fees and the costs of arbitration, incurred by the prevailing
Party as a result of the arbitration or caused as a consequence of any delay
by AEPCO in complying with the Legal Requirement or Engineering
Analysis Requirement (if AEPCO is the prevailing Party), and .judgment
on the award rendered may be entered in any court having jurisdiction
thereof. The assessment to such non-prevailing Party shall be paid within
thirty (30) days after such arbitration decision is rendered.

3.4 Resource Modi5cations.

3.4.1 The Member shall have an unconditional obligation to make all payments
to AEPCO in accordance with Rate Schedule A to meet the costs,
obligations and expenses associated with a decision of AEPCO to
undertake a capital expenditure in accordance with this Section 3.4, unless
the provisions of Section 3.4.7 apply to Member.

3.4.2 This Section 3.4.2 shall apply to Minor Resource Modifications and
Resource Modifications as follows:

(3) Minor Resource Modifications. AEPCO may, in its sole
discretion, undertake, from time to time, expenditures for
additions, improvements, repairs or modifications to a
Generating Resource or modify or extend the term, of a Power
Purchase Resource for five (5) years or less which, in either case,
shall not: (i) increase the capacity of the AEPCO Resource being
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modified by greater than ten percent (10%), (ii) result in an
increase of greater than live percent (5%) in AEPCO's Revenue
Requirement from AEPCO Class A Members upon the operation
of such addition, improvement, repair or modification, or
extension, as the case may be, or (iii) extend the term of this
Agreement. Any expenditure undertaken by AEPCO under this
Section 3.4.2(a) shall be a "Minor Resource Modification."

(b) Resource Modifications. AEPCO may propose to undertake,
from time to time, Resource Modifications.

3.4.3 Proposal and Analvsis. Except with respect to any Required Modification
or Minor Resource Modification, AEPCO shall submit to the Member a
document with respect to any proposed Resource Modification (Proposal
and Analysis) containing: (i) the reasons therefore, (ii) the expected
benefits and the estimated cost of implementing the proposal,
demonstrating a positive benefits-to-costs relationship; (iii) the effect of
implementing the proposal on the Member's AC and ACP, energy and
cost, and (iv) an analysis of whether the period of AEPCO Indebtedness or
the term of this Agreement will be extended to fund such proposed
Resource Modification. The Proposal and Analysis shall be submitted to
the Member and the time periods referred to in Section 3.4.4 shall have
expired prior to the submittal of the proposed Resource Modification
which is the subject of the Proposal and Analysis to the AEPCO Board of
Directors.

3.4.4 Proposal and Analysis Review.

(21) Member shall notify AEPCO within thirty (30) business days of its
receipt of any Proposal and Analysis whether Member consents to
the proposed Resource Modification or that Member (i) disagrees
with the Proposal and Analysis with the reasons for such
disagreement; or (ii) requires additional analysis to more fully
understand such Proposal and Analysis.

(b) Upon receipt from Member of a notice of disagreement with any
Proposal and Analysis or a request for further analysis, AEPCO
shall prepare and submit to Member, within thirty (30) business
days thereafter, a response to such disagreement or such request
for additional analysis. AEPCO's response shall reflect the costs
and benefits of the proposed Resource Modification to all Class A
Members and demonstrate an aggregate positive benefit-to-cost
ratio to the Class A Members.

(c) If Member believes that the correct benefit-to-cost ratio of such
proposed Resource Modification is not positive, then Member shall
provide to AEPCO within thirty (30) business days of its receipt of
AEPCO's response under Section 3.4.4(b) above a writing: (i)
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setting forth its analysis of the benefit-to-cost ratio of the proposed
Resource Modification and (ii) proposing any compromise which
will, in its judgment, bring the proposed costs and benefits into
balance for the Class A Members collectively. Member and
AEPCO shall then enter into good faith negotiations to resolve
their differences respecting such proposed Resource Modification,

(d) All activities contemplated by this Section 3.4.4 shall be concluded
no later than one hundred twenty (120) days after the receipt by
Member of any Proposal and Analysis which is the subject of
dispute between the Parties. In the event that: (i) negotiations
under Section 3.4.4(c) do not resolve the disagreement between the
Parties with respect to a proposed Resource Modification; and (ii)
the AEPCO Board of Directors approves any such Resource
Modification pursuant to Section 3.4.5 hereof, then; (a) the AC of
Member, (b) the term of this Agreement, or (c) the rates and
charges billed to Member may not be modified to provide for the
collection of the costs, obligations or expenses for such Resource
Modification, and Section 3.4.7 shall apply to Member. The ACP
of Member may, however, be modified by AEPCO to maintain the
AC of the Member in the Resource at the same level as its AC
prior to the Resource Modification.

3.4.5 Project Approval. Any addition of, or modification to, an exhibit to Rate
Schedule A as a result of: (a) a Resource Modification which is (i) a
Generating Resource, or (ii) an extension of a then-existing Power
Purchase Resource, with a new or extended tern of greater than five (5)
years, or (b) a modification which is not a Required Modification must, in
either case, be approved by a majority vote of the AEPCO Board of
Directors, including an affirmative vote of at least sixty-six and two-thirds
percent (66 2/3%) of the directors representing the Class A Members prior
to the AEPCO Board of Directors' authorization of the principal
documents necessary to obligate AEPCO to a transaction resulting in such
addition or modification to an exhibit to Rate Schedule A. Any such
approval obtained pursuant to this Section 3.4.5 shall constitute a "Project
Approval."

3.4.6 Member Approval, Following a Project Approval, the addition or
modification specified in Section 3.4,5 hereof shall be submitted to
Member for its written approval pursuant to this 3.4.6, unless the Member
has previously given its requisite consent pursuant to Section 3.4.4. Such
written approval of Member shall also constitute authority to make the
necessary additions of, or modifications to, Rate Schedule A arid Schedule
B affecting Member's participation in the Resource Modification. Rate
Schedule A and Schedule B shall accordingly be amended., as necessary,
to reflect the addition of each Resource Modification. In the event
Member consents in writing pursuant to Section 3.4.4 hereof or gives
written approval within ten (10) business days after the submittal
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contemplated in this Section 3,4_6, the Member shall make all payments
required pursuant to Section 3.4.1 with respect to such addition or
modification to Rate Schedule A and Schedule B, including without
limitation, an extension of the term of this Agreement.

3.4.7 Member Disapproval. In the event that Member elects not to approve any
addition or modification specified in Section 3.4.5 in accordance with
Section 3.4.4 or Section 3.4.6 hereof, then Member shall notify AEPCO in
writing of such election.

3.5 Modification of AC for Reserves and Losses. In the event of: (i) a change in the
reserve requirements which AEPCO is legally required to maintain, or (ii) an
engineering study which is commissioned by TRANSCO demonstrates that the
transmission loss percentage on the TTS needs to be changed in order to
accurately reflect the actual losses on the TTS, AEPCO shall modify the AC of
Member to reflect the AC available to Member after such change in reserve
requirements or transmission losses. Such modified AC shall be effective as of
the first billing period beginning no less than forty-five (45) days after Member
has received notice of the modified AC.

RESOURCE POOL;

The Member shall include the electric capacity and energy to which it is entitled under
this Agreement in the Resource Pool.

RATES AND CHARGES:

5.1 Billing and Pavinent. Electric capacity and energy furnished to Member pursuant
to this Agreement shall be billed on a calendar month basis. AEPCO shall
prepare monthly bills for electric capacity and energy service and send such bills
by electronic transmission, with a copy placed in the U.S. Mail, return receipt
requested, to the Member no later than the tenth (lath) day of the following
calendar month. Member shall pay AEPCO the total amount of such bill by the
later of (a) the twentieth (20th) day of the month that the bill is sent or (b) ten (lo)
days after receiving the bill by the earlier of (i) electronic transmission or (ii) U.S.
Mail. Member shall make payment by electronic wire transfer to a bank selected
by AEPCO, or by any other method which provides Collected Funds to AEPCO
on or before the payment due date. Amounts not paid by the due date shall be
payable with interest accrued at the Contract Rate of Interest. Member shall make
all payments to AEPCO that are required pursuant to this Agreement at the rates,
charges, and other adjustments, and on the terms and conditions set forth herein
and in Rate Schedule A, as amended from time to time, in accordance with
Section 5.6 hereof. All such rates, charges and other such adjustments proposed
or implemented by AEPCO shall be in accordance with the requirements of this
Section 5, Section 8, Rate Schedule A and its obligations to the Financial Entities.

5.2 Fixed Charsze. AEPCO shall charge, and the Member shall pay all loxed costs and
expenses based on its ACP through the payment by the Member of an annual
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Fixed Charge as determined and set forth in, and due and payable, pursuant to
Rate Schedule A.

5,3 O&M Charge. AEPCO shall charge, and the Member shall pay all operations and
maintenance costs and expenses based on its ACP through payment by the
Member of a monthly O&M Charge as determined, and set forth in, and due and
payable, pursuant to Rate Schedule A, and Schedule B if applicable.

5.4 Enere"v Charge. Subject to Schedule B hereof, AEPCO shall charge, and the
Member shall pay, the cost of energy actually delivered to the Member in
accordance with Section 6.1 hereof through payment by the Member of monthly
energy charges as determined, and set forth in, and due and payable, pursuant to
Rate Schedule A.

5.5 Schedule B Charge. AEPCO shall charge, and the Member shall pay, the charges
calculated under Schedule B as applicable.

5.6 Rate and Fixed Charge Design and Revision. At such intervals as AEPCO shall
deem appropriate, but in any event not less frequently than once in each calendar
year, AEPCO shall review the rates and charges for electric energy and capacity
provided hereunder, under any Partial Requirements Capacity and Energy
Agreement with any other Class A Member and under the Existing Wholesale
Power Contracts with AEPCO's All Requirements Members. If such rates or
charges are to be revised, AEPCO shall cause a notice in writing to be provided to
the Member, other Class A Members of AEPCO, and the Administrator, which
notice shall set forth the proposed revisions of the rates or charges with the
effective date thereof, and the basis upon which the rates or charges are proposed
to be adjusted and set. The Member agrees that the rates and charges from time to
time set by AEPCO in Rate Schedule A shall be substituted for the rates herein
provided and agrees to pay for electric energy and capacity provided by AEPCO
hereunder after the effective date of any such revised rates and charges pursuant
to such revised rates and charges, provided that no such revised rates or charges
shall be effective if they have been disapproved in writing by the Administrator,
AEPCO shall design and set future rates and charges based on Rate Schedule A to
produce revenues that shall be sufficient, but only sufficient, with the revenues of
AEPCO from all other sources to satisfy all of AEPCO's Revenue Requirement
which is developed to provide revenues sufficient to meet all of AEPCO's
obligations, including, but not limited to: (i) all of AEPCO's costs, obligations,
and expenses, (ii) all payments on account of Indebtedness of AEPCO, including
Indebtedness to RUS and others; (iii) the establishment and maintenance of
reasonable financial reserves, and (iv) all requirements, including financial
covenants and tests contained in the AEPCO Mortgage, AEPCO Loan Contract or
in any other indenture, mortgage, security agreement or contract relating to any
Indebtedness, the Secured Obligations or any other financial obligations of
AEPCO as any of the foregoing may exist from time to time.

5.7 Resource Pool Settlement. Credits and charges from settlements related to the
pooled operation of AEPCO Resources, and any other income belonging to
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AEPCO derived from the sale or use of such AEPCO Resources, shall be
reflected in the rates and charges charged to the Member in accordance with Rate
Schedule A.

5,8 Accounting for Costs. AEPCO shall account to the Member, in accordance with
Accounting Requirements, for its direct and indirect costs for AEPCO Resources
and for each service that AEPCO provides to the Member.

5.9 Reasonable Rate. The Parties agree that the rates, charges, rate methodology, and
terms and conditions of service established hereunder are just and reasonable
under the current circumstances and reflect their determination that any revisions,
adjustments or changes to such rates or charges established in accordance with
this Agreement shall, in the future, be deemed just and reasonable and not
unlawfully discriminatory under applicable Law. The rates and charges take into
account specific benefits achieved by the Parties through this Agreement and not
otherwise available to the Parties, and reflect the sharing of those benefits without
undue discrimination against any current or future customer or Member of
AEPCO.

5.10 Covenant of the Member. The Member covenants and agrees to design, set and
maintain its rates and charges at a level sufficient to collect payments for the
service of its electric system, and to conduct its business in a manner which shall
produce revenues and receipts at least sufficient to enable the Member to pay to
AEPCO, when due, all amounts payable by the Member under this Agreement.

5.1 1 Cost Responsibility. The rates and charges applicable to the Member pursuant to
Exhibit A-l to Rate Schedule A to meet the Revenue Requirement from Partial
Requirements Member shall take into account all direct and indirect costs and
revenues, including administration and general expenses, margins, revenues from
the sale of electric energy, capacity and other services and investment gain and
loss, allocated among the AEPCO Resources. Subject to Section 3.2.2, such rates
and charges shall not take into account costs and revenues allocated by AEPCO to
any Future Resource.

5.12 Recovery of Revenue Shortfall. AEPCO shall at all times design, set, maintain
and collect payments on the basis of rates, charges and other adjustments to fully
recover all costs, obligations and expenses, including, but not limited to, the
occurrence of any Revenue Shortfall.

POINTS OF DELIVERY AND GENERAL TERMS AND CONDITIONS OP
SERVICE:

6.1 Points of Delivery. Subject to Section 6.2, AEPCO shall furnish the electric
capacity and energy purchased by the Member under this Agreement to the
Member or the Member's transmission provider or agent for delivery to the
Member at: (i) the low side of the step-up transformer at each Generating
Resource of AEPCO with respect to electric energy and capacity that is produced
by a Generating Resource of AEPCO that is interconnected with the TTS, and (ii)
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for a Power Purchase Resource of AEPCO, the interconnection point with the
TTS where AEPCO takes title to such electric energy and capacity, or (iii) the
interface with the TTS at which capacity is provided and electric energy is
delivered to AEPCO from an AEPCO Resource that is not interconnected with the
TTS. Title and risk of loss of such electric energy and capacity shall pass from
AEPCO to the Member or Member's transmission provider or agent at such
points of delivery. As among the Parties hereto, AEPCO shall be deemed to be in
exclusive control and responsible for transmission losses and any injury and
damage caused by the electric energy and capacity prior to the point of delivery,
and the Member shall be deemed to be in exclusive control and responsible for
transmission losses and any damage or injury caused by the electric energy and
capacity at and from the point of delivery.

6.2 AEPCO and Member Covenants and Member Representations.

6.2.1 AEPCO and the Member shall use their respective best efforts to cause a
constant and uninterrupted supply of electric energy and capacity to be
delivered and received.

6.22 AEPCO covenants and agrees that it will operate, maintain and manage its
Resources in accordance with Prudent Utility Practice.

6.2.3 Member covenants and agrees that it will operate, maintain and manage its
electric system in accordance with Prudent Utility Practice.

62.4 The Member's ACP as set forth in Exhibit A-5 to Rate Schedule A is
accepted by the Parties. The Member's ACP was based on certain load
forecasts established in the 1996 Power Requirements Study. The Parties
agree that such Power Requirements Study is an acceptable basis upon
which to establish Member's ACP and to apply such ACP for cost
responsibility under this Agreement.

6.2.5 The Parties agree that the rates and charge methodology and principles of
cost allocation set forth in this Agreement are just and reasonable,

6.3 Metering for Billing Purposes.

6.3.1 For the purposes of applying billing units to the rates detennined pursuant
to this Agreement as set forth in Rate Schedule A, Member shall arrange
with Member's transmission provider(s) or agent pursuant to Section 6.1
to timely communicate to AEPCO, Member's monthly peak demand and
energy consumption from revenue quality metering installed at the
Member's Delivery Points. AEPCO shall provide electric energy arid
capacity to such transmission provider(s) to satisfy the demand and energy
losses incurred in transmission of Member's electric energy and capacity
hereunder, as such losses are incurred between Member's points of
delivery as set forth in Section 6.1 and such locations where Member takes
delivery from such transmission provider(s).
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6.3.2
Section 6.1
Member shall require its transmission provider(s) or agent, pursuant to

, to test and calibrate such metering by comparison with
accurate standards at intervals of twelve (12) months. Upon the request of
AEPCO, Member shall further require such transmission provider(s) or
agent to make special meter tests at any time, The costs of all such special
tests at AEPCO's request shall be borne by AEPCO, provided, however,
that if any special meter test made at AEPCO's request discloses that the
meters are recording inaccurately, the Member shall reimburse AEPCO
for the cost of such test, Meters registering not more than one percent
(1%) above or below nominal shall be deemed to be accurate. The
readings from any meter which shall have been disclosed by any test to be
inaccurate shall be corrected in accordance with the percentage of
inaccuracy found by such test for a period equal to the lesser of: (i) the
period of the inaccuracy, if determinable by AEPCO in conjunction with
the Member and the transmission provider(s), or (ii) three (3) months
previous to the month of such test. If any meter shall fail to register for
any period, AEPCO shall render a bill therefore based upon AEPCO's
estimate of Member's demand and energy consumption, as applicable.

6.3.3 Member shall notify AEPCO in advance of the time of any special meter
test requested by AEPCO so that AEPCO may send a representative to be
present at such meter test.

6.3.4 Any corrections in billing resulting from metering inaccuracies shall be
made in the next monthly bill. In the event that the Parties are unable to
resolve their differences, AEPCO shall render a bill or offer a credit, as the
case may be, and the Member shall dispute that bill or credit only pursuant
to Section 19 hereof.

JOINT MARKETING AGREEMENTS:

AEPCO and the Member acknowledge that CSP and Member may enter into a mutually
acceptable joint marketing agreement (Joint Marketing Agreement) in order to facilitate
effective competitive retail electric sales of electric energy and capacity in the Member's
Distribution Service Area.

STRANDED COST RECOVERY:

8.1 Stranded Cost Recoverv. In the event the ACC permits the recovery by AEPCO
or Member of any Stranded Costs by means of a surcharge, fee, wires charge or
any other recovery mechanism charged to or assessed against the Member's
distribution customers, the Member shall collect and remit to AEPCO all such
funds collected by Member that represent recovery of AEPCO's Stranded Costs,
including any such Stranded Costs associated with this Agreement.

8.2 Recover of Stranded Costs by AEPCO. AEPCO shall diligently and vigorously
pursue legal and administrative action to recover all of the Stranded Costs of

7.
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AEPCO described in Section 8.1. The Member shall join with AEPCO in
recovering such Stranded Costs and the Parties will cooperate fully in seeking
such recovery.

8.3 Recoverv of Stranded Costs by Member. In the case of Stranded Costs not
covered by the preceding Section 8.2, if the Member seeks recovery of its
Stranded Costs for its electric system on its own, AEPCO shall assist the Member
and shall supply the Member with any information in the possession or control of
AEPCO at Member's reasonable request.

9. AUTHORIZED REPRESENTATIVES:

Each Party shall designate within thirty (30) business days after the execution of this
Agreement, by written notice to the other Party, a representative who is authorized to act
on its behalf in implementation of this Agreement and with respect to those matters
contained herein which are the functions and responsibilities of the Authorized
Representatives, provided that the Authorized Representatives shall have no authority to
modify this Agreement. Either Party may, at any time, change the designation of its
Authorized Representative by written notice to the other Party.

10. COMMITTEES3

10.1 The Class A Members of Generating Cooperative (Class A Members), including
Member, shall have an opportunity to make recommendations to the Operations
and Construction Committee (OCC) and the Finance and Audit Committee (FAC)
of the Board of Directors of Generating Cooperative (AEPCO) and to the AEPCO
Board as described below on any matters that relate to the service and cost of the
service provided by AEPCO to Member through the representative of each on a
committee (Representative) herein designated as the Operations Review
Committee (Committee).

10.2 The Committee shall consist of one authorized Representative from each Class A
Member and a Representative designated by AEPCO, who shall serve as
Chairperson of the Committee. Each Class A Member shall designate as its
Representative an employee of such Class A Member with experience in the areas
in which the Committee will function and AEPCO shall designate the
Chairperson, who shall be an AEPCO employee.

10.3 Each Class A Member shall evidence the appointment of its Representative by
written notice to the other Class A Members and AEPCO, and by similar notice,
any Class A Member or AEPCO may change its Representative on the Committee
at any time. The list of Committee Representatives will be updated by the
Chairperson and distributed to each of the Ciass A Members wide appropriate
contact information as necessary to keep the list current as to representation on
the Committee.

10.4 Each Class A Member shall be entitled to one vote through its Representative on
matters that come before the Committee. In the absence of unanimous consent,
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the various positions of the Representatives shall be compiled, referred and
communicated ro the OCC and or FAC by those Representatives electing to do so.

10.5 The Committee shall meet in person or telephonically quarterly except as
otherwise determined by the Committee, but in no event less frequently than
annually. The Representatives shall determine the agenda of the Committee and
have access to all information related to the resources used by AEPCO to provide
service.

10.6 Prior to the beginning of each calendar year, and as may be required during any
such calendar year, an agenda for the Committee meeting will be solicited from
the Representatives and the Committee will receive, consider and review all
information requested by the Committee including but not limited to the Apache
Station Operations and Maintenance Budget, Capital Budget and Construction
Work Plans, A & G expenses proposed by AEPCO management, load forecasts,
financial forecasts, cash flow forecasts, rate filings and forecasts, and review
variances, updates and amendments thereto and such other operations data as may
be requested. Following consideration thereof by the Committee, the Chairperson
will promptly report such recommendations concerning any issues considered
together with alternatives raised by a Representative to either the OCC or the
FAC, as appropriate. The Representatives may make reports through the AEPCO
Director for the Member they represent on the positions they sponsor if they differ
from the Committee recommendation report to the OCC or the FAC. Such
reports to the OCC and the FAC given by the Chairman and. the sponsoring
Director(s) shall present all alternatives considered by the Committee in addition
to the recommendations of the Committee. Representatives of the Committee
may assist in the presentation by their Director(s) of alternatives considered by the
Committee for the Board's review in making the final Board decision.

1 I . RIGHTS OF ACCESS. RECORDS AND ACCOUNTS:

11.1 Rights of Access. Duly authorized representatives of either Party hereto shall be
permitted to enter the premises of the other Party hereto at all reasonable times in
order to implement this Agreement.

1 1.2 Accounting Records. AEPCO shall keep accurate records and accounts in
accordance with Accounting Requirements, Promptly after the close of each
fiscal year (and not later than 120 days after the end of each fiscal year), AEPCO
shall cause such records and accounts of all transactions of AEPCO with respect
to such fiscal year to be subject to an annual audit conducted in accordance with
Accounting Requirements by a firm of independent certified public accountants
experienced in electric utility accounting and possessing a national reputation in
accounting and auditing. AEPCO shall without delay provide a copy of each such
annual audit, including all written comments and recommendations of such
accountants to the Member and, so long as AEPCO is a borrower thereof, to RUS.

11.3 Access to Books and Records. The Member shall at all times have reasonable
access during business hours to examine or audit any and all of the books, records
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and supporting worksheets and data of AEPCO, as may be appropriate, to
determine the accuracy of any charges or payments required to be made by the
Member to AEPCO, If such books, records and supporting worksheets and data
of AEPCO contain information about another Member of AEPCO, AEPCO shall
excise any identification of a specific Member or provide such information to the
Member or its independent certified public accountant or other independent
representative of the Member under a confidentiality agreement. If, after such
examination or audit of AEPCO's records, there exists a dispute as to the
accuracy of any charge and the Parties proceed to resolve such dispute under
Section 19 hereunder, Section 22.5 hereof shall apply.

11.4 Materialitv. Standards. Time Periods. Prior to any audit of AEPCO's records,
AEPCO's internal auditor and the Members' auditor shall plan the examination's
analytical procedure of the audit and shall agree on a materiality threshold for
acceptable individual and accumulated misstatements (both over and under
billings) of cumulative billing amounts. For purposes of this Section 11,4,
"cumulative" shall mean the billing periods being audited. Any audit of
AEPCO's records shall be made in accordance with Generally Accepted Auditing
Standards and shall be limited to AEPCO's current and prior three (3) fiscal years.

12. REORGANIZATIONS, TRANSFERS AND SALES OF ASSETS BY THE MEMBER:

12.1 Dissolution or Liquidation. The Member shall not dissolve, liquidate or otherwise
wind up its affairs without the separate approvals in writing of each of AEPCO
and the Administrator while this Agreement remains in effect. In each such case,
such approval shall not be unreasonably withheld.

12.2 Permitted Member Transactions. So long as this Agreement remains in effect,
Member shall not, nor suffer any effort to, consolidate or merge with any other
Person or reorganize or change the form of its business organization from an
electric cooperative non-profit membership corporation or sell, transfer, lease or
otherwise dispose of all or substantially all of its assets (each, a "Member
Transaction") to any Person (or make any agreement therefore), whether in a
single transaction or series of transactions, unless:

(a) Such Member Transaction is expressly approved in separate writings by
AEPCO and the Administrator, provided that neither AEPCO nor the
Administrator will withhold or condition its consent except in cases where
to do otherwise would, in the determination of AEPCO or the
Administrator, as applicable, result in rate increases for the other Class A
Members of AEPCO, impair the ability of AEPCO to satisfy the Secured
Obligations in accordance with their terns, substantially increase
AEPCO's capacity and energy sales requirements, or adversely affect
system performance in any material manner, or
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(b) All of the following conditions are satisfied:

(i) The Transferee shall be an entity organized and existing under
the laws of the United States of America or any State or the
District ofColumbia, and

(ii) No default, breach or event which, with the lapse of time or the
giving of notice, or both, could be expected to result in a breach,
of this Agreement shall have occurred and be continuing, and

(iii) The Transferee shall execute and deliver to AEPCO an
instrument supplemental hereto in form reasonably satisfactory
to AEPCO containing an assumption by the Transferee of the
performance and observance of every covenant and condition of
this Agreement required to be performed or observed by the
Member, and accepting and assuming all obligations and
liabilities under this Agreement, and

(iv) A firm of independent certified public accountants shall prepare
for the two calendar years immediately preceding the Member
Transaction a set of pro forma financial statements that assume
the consummation of the Member Transaction through the
applicable determination period and that are prepared in
accordance with Generally Accepted Accounting Principles.
Based on such pro forma financial statements, such accountants
must certify that:

(A ) the Transferee's Debt Service Coverage Ratio is at least a
level of 1.25 and Times Interest Earned Ratio is at least a
level of 1.25 for each of the two immediately preceding
calendar years (assuming such Member Transaction had
been consummated at the beginning of such two-year
period),

(B) the Transferee's Equity equals at least 30% of its Total
Assets after giving effect to such Member Transaction,
and

(C) the ratio of the Transferee's Net Utility Plant to its Long-
Term Debt is at least a level of 1.0 after giving effect to
such Member Transaction.

The specification of conditions in Section l2.2(b) shall not be construed to
establish standards under which the Member may effect a Member Transaction,
The purpose of such conditions is to establish when approval by AEPCO or the
Administrator need not be obtained.
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12.3 Service Territory and Electric Svstem. The Member shall not voluntarily convey,
transfer, lease, or otherwise dispose of any part of its electric system or assigned
service territory or voluntarily transfer or assign to another Person any customer
of the Member (each, a "Conveyance") if such Conveyance, considered together
with: (i) all prior Conveyances, and (ii) all prior additions (by constriction,
conveyance, transfer or lease to the Member) to its electric system, assigned
service territory or customers, could reasonably be expected to have a material
adverse affect on the Member's ability to perform its obligations under this
Agreement.

13 ASSIGNMENTS:

13.1 General.

13.1.1 Except as otherwise set forth in this Section 13, this Agreement shall be
binding upon and inure to the benefit of the permitted successors and
permitted assigns of the Parties. This Agreement may not be assigned by
either Party unless prior consent to such assignment is given in writing by
(i) the other Party, which consent shall not be unreasonably withheld and
(ii) the Administrator, in its sole discretion, if either Party is then a RUS
borrower, Any assignment made without a consent required hereunder
shall be void and of no force or effect as against the non-consenting Party
or RUS, as the case may be.

13.1.2 No sale, assignment, transfer or other disposition permitted by this
Agreement shall effect, release or discharge either Party from its rights or
obligations under this Agreement, except as may be expressly provided by
this Agreement.

13.2 Assignment for Securitv.

13.2.1 Notwithstanding any other provision of this Agreement, a Party, without
the other Party's consent, (but if such assigning Party is a borrower of
RUS, then only with the consent of the Administrator) may enter into an
Assignment for Security for any obligation secured by any indenture, loan
contract, mortgage, financial instrument or similar lien on its system
assets. Such Assignment for Security shall be without limitation on the
right of the secured party to further assign this Agreement, including,
without limitation, the assignment by the Member or AEPCO to create a
security interest for the benefit of RUS, or for the benefit of any third
party with the consent of the Administrator, if such assigning Party is a
borrower of RUS.

13.2.2 The Parties acknowledge that, as a permitted assignee through an
Assignment for Security, the Administrator or other secured party, without
the approval of the other Party to this Agreement, may: (i) cause this
Agreement to be sold, assigned, transferred or otherwise disposed of to a
third party pursuant to the terms governing an Assignment for Security; or

V:\SIERRA8Pwr-Svcs\RateExecutionDocs\TRICO PRC&EA.doc
28



(ii) sell, assign, transfer or otherwise dispose of this Agreement to a third
party (if RUS or other secured party first acquires this Agreement),
provided., however, that in either case the Party who made the Assignment
for Security first is in default of its obligations to RUS or other secured
party that is secured by such security interest.

13.3 Corporate Reorganization by AEPCO.

13.3.1 Subject to the prior written approval of the Administrator while AEPCO is
a RUS borrower, AEPCO may assign any or all of its rights and delegate
any or all of its duties under this Agreement in connection with any
reorganization, merger or consolidation of AEPCO with another entity in
which AEPCO is not the surviving entity.

13.3.2 Subject to the prior written approval of the Administrator while AEPCO is
a RUS borrower, AEPCO may, in its sole discretion, at any time and from
time to time, retire, sell, transfer, lease, terminate or otherwise dispose of
any AEPCO Resource (even though such transaction may reduce or
eliminate the electric energy and capacity available to the Member with
respect to such Resource), subject to the provisions of Sections 2.1 and 2.2
of this Agreement.

13.4 Receiver or Trustee in Bankruptcv. The Parties intend that the rights and
obligations of the Member under this Agreement shall not be affected by a
receiver, a trustee in bankruptcy, a mortgagee or an indenture trustee assuming
control of the assets or business of AEPCO, and that such receiver, trustee,
mortgagee or indenture trustee may exercise all of the rights of, and shall meet all
the obligations, including those to the Member, and make all of the
determinations provided to be made in this Agreement by the AEPCO Board of
Directors or AEPCO, as the case may be.

13.5 Express Rejection of Implied Limitations. The Parties intend that this Agreement
shall be assignable by AEPCO in accordance with the provisions of this Section
13 without regard to any other provisions of this Agreement, the nature of the
Person to whom this Agreement is assigned, or the issues raised in the case, In the
Matter O/` Wabash Valley Power Assn., Inc., 72 F.3d 1305 (7th Cir, 1995),
provided that the assignee in any assignment (other than an Assignment for
Security) shall at the time of such assignment deliver to the Class A Members,
including Member, a written assumption of AEPCO's obligations and liabilities
pursuant to this Agreement. The Parties agree that this Agreement may be
assigned by AEPCO to any Person (including any receiver or trustee in
bankruptcy) pursuant to this Section 13 without regard to the fact that: (i) such
Person is not a cooperative, (ii) the Board of Directors of such Person, if any, is
not chosen by a vote in which the Member participates, or (iii) such Person is not
operated on a not-for-profit basis. Further, no other provision of this Agreement
shall restrict the assignment of this Agreement by AEPCO pursuant to this
Section 13.
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14. EVENTS OF DEFAULT AND REMEDIES1

14.1 Payment Default. If the Member fails to make full payment to AEPCO when
required to be made under this Agreement, and such failure continues for a period
of five (5) business days, AEPCO shall give written notice to the Member. If the
Member does not, within ten (10) days from the date of the receipt of such notice,
pay the full outstanding amount then due to AEPCO, together with interest
thereon computed at the Contract Rate of Interest, such failure shall constitute a
"Payment Default" on the part of the Member. AEPCO shall promptly provide
written notice to the other Ciass A Members of the Payment Default. The amount
of any such payment not paid in full when due shall thereafter accrue an interest
charge at the Contract Rate of Interest.

14.1.1 Upon a Payment Default, AEPCO may, upon twenty-four (24) hours prior
written notice, suspend service to the Member for the period of the
construing Payment Default. AEPCO's right to suspend service shall not
be its sole and exclusive remedy, but shall be in addition to all other
remedies available to AEPCO at law or in equity. No suspension of
service under, or termination of. this Agreement or recovery of additional
revenues from other Members of AEPCO shall relieve the Member of its
obligations or outstanding liability for any amount owed by it to AEPCO
hereunder, which are absolute and unconditional. AEPCO shall make
reasonable efforts to mitigate the expense to Member by marketing at
commercially reasonable prices the capacity and energy whose delivery to
the Member under Section 6.1 hereof has been suspended, provided. the
Member shall have a continuing obligation to make all payments to
AEPCO required to be made pursuant to this Agreement. AEPCO shall
credit the obligations of the Member during any suspension of service
with the monies actually received by AEPCO from sales of capacity and
energy (less any damages attributable to the Payment Default and all costs
and expenses of re-marketing such capacity and. energy) that would have
been available to serve the Member, provided. that AEPCO, in absence of
gross negligence or willful misconduct, shall not be responsible to
Member for failure to otherwise mitigate the consequences of the
Member's Payment Default.

14.1.2 AEPCO may terminate this Agreement if a Payment Default shall have
occurred and is continuing.

14.1.3 AEPCO shall commence such suits, actions or proceedings, at law or in
equity as may be necessary or appropriate to enforce the obligations of the
Member under this Agreement.

14.2 AEPCO's Failure to Deliver. As provided for in Section 2.6 and except as
provided in Section 22.2 hereof, if AEPCO fails to provide electric energy and
capacity as required by Section 2.2 hereof, AEPCO shall promptly provide notice
to Member upon learning of a failure to deliver electric energy and capacity
services and use its best efforts to restore service to Member. If AEPCO is

V:\SIERRA\Pwr-Svcs\RateExecutionDocs\TRICO PRC&EA.doc
30



Lmwilling to restore or provide substitute service pursuant to Section 2.2 hereof,
AEPCO shall reimburse the Member for the reasonable direct and verifiable costs
incurred by Member to obtain and replace such electric energy and capacity that
AEPCO was unwilling to restore or provide, but the Member shall not be entitled
to terminate this Agreement or to withhold payments required to be made
pursuant to this Agreement.

14.3 Performance Default. If either Party fails materially to comply with any of the
terms, conditions and covenants of this Agreement (and such failure does not
constitute a Payment Default by the Member or a failure to deliver as set forth in
Section 14.2), the non-defaulting Party shall give the defaulting Party written
notice of the default (Performance Default). The defaulting Party shall have a
period of ten (10) business days after receipt of such notice to cure such
Performance Default; provided, however, that in the event the nature of the
default is such that it can be cured but cannot reasonably be cured during such ten
(10) business day period, the defaulting Party shall not be deemed in default so
long as the defaulting Party promptly commences to remedy the default and
diligently prosecutes such remedy to completion, In the event that the defaulting
Party does not cure such Performance Default as herein provided, the non-
defaulting Party, subject to Section 14.4.3, shall have all of the rights and
remedies provided at law and in equity, other than termination of this Agreement.

14.4 Remedies.

14.4.1 Notwithstanding any provision to the contrary set forth in the AEPCO
restructuring, the Parties do not intend that their respective rights and
obligations arising under this Agreement as a factual matter shall be
deemed special, unique and extraordinary in nature.

14.4.2 Every right, obligation and remedy of a Party may be exercised
concurrently, or separately, from time to time, and so often and in such
manner as may be deemed expedient by the exercising Party, and the
exercise of any such right, obligation and remedy shall not be deemed a
waiver of the right to exercise at the same time or thereafter, any other
right, obligation or remedy.

14.4.3 No remedy conferred upon or reserved by AEPCO or the Member under
this Agreement is intended to be exclusive of any other remedy or
remedies available hereunder or now or hereafter existing, provided that
no Performance Default by AEPCO shall permit the Member to terminate
this Agreement or relieve the Member of its obligation to make payments
pursuant to this Agreement, which obligation shall be absolute and
unconditional and no default other than a Payment Default shall relieve
AEPCO of its obligation to deliver the Member's allocated capacity and
associated energy in accordance with Sections 2.2 and 6 hereof

14.4.4 No waiver by either Party hereto of any one or more defaults by the other
Party hereto in the performance of any provision of this Agreement shall
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be construed as a waiver of any other default or defaults, whether of a like
kind or different nature.

14.4.5 AEPCO and the Member agree for their benefit and that of RUS that: (a)
if the Member fails to comply with any provision of this Agreement,
AEPCO and the Administrator shall have the right to enforce the
obligations of the Member under this Agreement and (b) if AEPCO shall
fail to comply with any provision of this Agreement, the Member or the
Administrator shall have the right to enforce the obligations of AEPCO
under this Agreement. SuCh enforcement may be through the instituting
of ail necessary actions at law or suits in equity, including, without
limitation, suits for specific performance. Such rights of the Administrator
to enforce the provisions of this Agreement are in addition to and shall not
limit the rights which RUS shall otherwise have as third party beneficiary
of this Agreement or pursuant to the assignment and pledge of this
Agreement and the payments required to be made hereunder as provided
in the AEPCO Mortgage.

14.4.6 The rights of RUS under this Agreement shall terminate when AEPCO is
no longer a borrower of RUS.

15. EFFECTIVENESS AND TERM;

This Agreement is dated. as of the date of execution and shall become effective upon the
Approval Date and, unless terminated by AEPCO in accordance with Section 14.12,
shall remain in effect until December 31, 2035, unless extended further pursuant to
Sections 3.3 and 3.4 hereof by the written agreement, consent or notice of Member given
pursuant to Section 3 hereof. After December 31, 2035 (or such date to which the term
hereof may have been extended), the Parties will enter into negotiations to determine
their future relationship, if any, recognizing the past revenue payment which Member has
made in support of the AEPCO Resources.

16, AMENDMENTS. CONFLICTS. AND COUNTERPARTS2

16.1 Amendments.

(al Except as provided in Sections 16.i(b) and (cl below, no amendment to
this Agreement shall be effective unless: (i) such amendment is in
writing, (ii) executed by both Parties, and (iii) reviewed and approved in
writing by the Administrator,

<b> No amendment to the rate-setting methodology of Rate Schedule A
governing AEPCO Resources shall be effective unless: (i) in writing, (ii)
executed by the Parties; (iii) approved by AEPCO and all Class A
Members, and (iv) reviewed and approved in writing by the
Administrator.
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(c) No amendment to Exhibits A-l, A-3 (as required by Accounting
Requirements) or A-5 pursuant to Sections 3.3, 3.4 or 3.5 above to Rate
Schedule A or Schedule B or any other Exhibit or schedule hereto shall be
effective unless approved by the AEPCO Board of Directors, and
reviewed and approved in writing by the Administrator.

16.2 Entire Agreement. This Agreement constitutes the entire agreement between the
Parties relating to the subject matter of this Agreement and supersedes all
previous agreements, whether oral or written, including without limitation, the
Existing Wholesale Power Contract between AEPCO and Member, A copy of the
Member Agreement is attached hereto as Attachment A for the sole limited
plumose of providing information involving Member related to the restructuring of
AEPCO and is not incorporated into this Agreement by reference thereto. Rate
Schedule A, Schedule B and Appendix A are incorporated herein by reference
and all amendments thereto approved under Section 16.1 hereof shall be attached
hereto and thereby incorporated herein.

16.3 Conflicts.

16.31 In the event of any conflict between the provisions of this Agreement and
any other agreement between the Parties, the provisions of this Agreement
shall govern.

16.32 In the event of any conflict between the provisions of Sections 1 through
22, inclusive, of this Agreement and the provisions of Rate Schedule A or
of any amendments to Rate Schedule A or any Future exhibits, appendices
or schedules attached thereto, the provisions of Sections 1 through 22,
inclusive, of this Agreement shall govern.

16.4 Counterparts and Facsimile Deliverv. This Agreement may be executed in two or
more counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same instrument, Any Party may deliver an
executed copy of this Agreement and an executed copy of any other document
contemplated hereby by facsimile transmission to the other Party, so long as
subsequently confirmed in the manner set forth in Section 21, and such delivery
shall have the same force and effect as any other delivery of a manually signed
copy of this Agreement or such other document. Each Party and RUS shall
receive and retain one counterpart with original signatures of the Parties and shall
provide a copy thereof to the other Party or RUS upon request.

17. SEVERABILITY:

If any part or any provision of this Agreement shall be held invalid or unenforceable by
any Governmental Authority having jurisdiction under applicable Law, said part or
provision shall be ineffective only to the extent of such invalidity without in any way
affecting the remaining parts of said part or provision or the remaining provisions of this
Agreement. In the event that such invalidity alters the relationship of the Parties to the
significant disadvantage of a Party, the Parties shall attempt to negotiate a modification of
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the terms of the Agreement in order to reestablish the original balance of benefits, and if
such agreement is not reached, the disadvantaged Party may seek reformation of the
Agreement through the dispute resolution process provided in Section 19 herein.

18. GOVERNING LAW:

Except to the extent governed by applicable federal Law, this Agreement shall be
governed by, and construed in accordance with, the Laws of the State of Arizona, without
giving effect to its conflicts of law principles.

19. DISPUTE RESOLUTION:

19,1 Dispute Resolution Committee. Upon a dispute arising between the Parties,
AEPCO and the Member shall each designate one representative to serve on a
Dispute Resolution Committee, which shall be assigned disputes or matters for
resolution by the Authorized Representatives of AEPCO and the Member,

19.2 Mediation. Except as otherwise provided herein, the Parties shall first in good
faith seek to resolve any dispute arising hereunder through negotiation. If such
dispute cannot be settled through negotiations, or if the Dispute Resolution
Committee is unable to resolve a dispute on a matter submitted to it within the
time frame established by the Authorized Representatives, the Parties agree to try
in good faith to settle the dispute by mediation under the Commercial Mediation
Rules of the American Arbitration Association, before resorting to some other
dispute resolution procedure, provided that a Party may not invoke mediation
unless it has provided the other with written notice of the dispute and has
attempted in good faith to resolve such dispute through negotiation.
Notwithstanding the foregoing, any Party may seek immediate equitable relief,
without attempting to settle a dispute through mediation.

20. MEMBER'S WITHDRAWAL FROM AEPCOz

20.1 Member Withdrawal. If the Member elects to withdraw from membership in
AEPCO, the terms of this Agreement shall remain in full force and effect except
as provided in the Withdrawal Agreement executed by AEPCO and the Member.

20.2 References. For the purposes of this Agreement, each reference to the "Member"
shall mean (i) the withdrawn Member from and after the effective date of the
Member's withdrawal from AEPCO in accordance with the Withdrawal
Agreement, or (ii) any permitted assignee (other than an assignee pursuant to an
Assignment for Security) from and after the effective date of an assignment of
this Agreement by the Member as provided in the Withdrawal Agreement, Each
reference to a "Member" or to the "Members" of AEPCO shall include any Class
A Member or Members (i) which withdraw or have withdrawn from AEPCO as
provided above, (ii) whose membership in AEPCO has been suspended or
terminated, or (iii) any permitted assignee (other than an assignee pursuant to an
Assignment for Security) of such Class A Member or Members, except that any
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reference to an approval of the Class A Members shall not include any withdrawn
Member or Members or such permitted assignees.

21. NOTICES:

All communications, notices, requests, demands, authorizations, consents, waivers or
other modifications provided, permitted or required by this Agreement shall be
communicated in writing or by a telecommunications device capable of creating a written
record., and any such notice shall become effective: (a) upon personal delivery thereof,
including, without limitation, by overnight mail or courier service, (b) in the case of
notice by United States mail, certified or registered, postage prepaid, return receipt
requested, upon receipt thereof, or (c) in the case of notice by such a telecommunications
device, upon transmission thereof, provided such transmission is promptly continued by
either of the methods set forth in clauses (a) or (b) above, in each case addressed to either
Party hereto at its address set forth below or, in the case of either such Party hereto, at
such other address as such Party may from time to time designate by written notice to the
other Party hereto,

If to AEPCO: Arizona Electric Power Cooperative, Inc.
P.O. Box 670
1000 South Highway 80
Benson, Arizona 85602
Attention: Executive Vice President and Chief Executive Officer
Fax: (520) 586-5576 or 5402

If to Member: Trico Electric Cooperative, Inc.
8600 West Tangerine Road
Marina, Arizona 85658
Attention: Chief Executive Officer/General Manager
Fax: (520) 744-2329

22. MISCELLANEOUS:

22.1 Indemnification, Mutual Indemnification. Risk of Loss and Insurance Obligations.

(8) Indemnification. The Member shall indemnify and hold AEPCO harmless
from and against any and all losses, costs, liabilities, damages and
expenses (including without limitation attorneys' fees and expenses
through appeal) of any kind incurred or suffered by AEPCO, or any third
party, pursuant to, as a result 0£ or in connection with any resale by the
Member of capacity, energy or both except for losses, costs, liabilities,
damages and expenses (including without limitation attorneys' fees and
expenses through appeal) caused by AEPCO, including increased costs
referred to in Section 14.2 hereof, or any third party, as a result of an act
or omission that (a) is not Prudent Utility Practice or (b) is a breach of this
Agreement.
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(b) Mutual Indemnity, Except as otherwise provided in Section 22.l(a)
above, Member and AEPCO shall each indemnify and save each other
Party and the directors, agents, officers, and employees of each such other
Party, harmless from and against any liability, loss, damage, claims, costs,
and expenses (including reasonable attorneys' fees and court costs through
appeal) incurred or claimed on account of injury to persons (including
death) or damage or destruction of property, occasioned by the act or
omission of the indemnifying party or its directors, officers, employees,
agents or contractors in the performance of this Agreement, except to the
extent that such liability, loss, damage, claim, costs, or expense results
from the gross negligence or willful misconduct of the indemnified party,
provided however, that:

(i) Each Party shall be solely responsible to its own employees and
employees of third parties who are contracted to perform work for
it, for all claims or benefits due for injuries occurring in the course
of their employment or arising out of any workers' compensation
law (except for claims for which the action or nonactions of the
other Party was a proximate cause of such claims for benefits
which are recoverable by the Party's employees from the other
Party), and each Party shall indemnify and save the other Party
harmless from and against any liability, loss, damage, claims,
costs, and expenses (including reasonable attorneys' fees and court
costs through appeal) relating to its own employees or employees
of third parties who are contracted to perform work for it for such
claim or benefit, except for such exception.

(ii) To the fullest extent permitted by Law, neither Party shall be liable
to the other for any indirect, consequential, multiple or punitive
damages.

(c) Risk of Loss. Except as otherwise provided in this Section 22.1 and
except for loss, injury, damages, or destruction that result from a breach or
default of a Party's duty or obligation as set forth herein, Member and
AEPCO shall each bear their own respective risk of loss for any loss,
injury, damage, or destruction to their respective property, facilities,
equipment and for the replacement or repair of such property.

(d) Insurance Obligations. The Parties agree to obtain and maintain, at a
minimum, levels of insurance coverage in accordance with Prudent Utility
Practice. The provisions of this Section 22.1 shall not be construed so as
to relieve any insurer of its obligation to pay any insurance proceeds in
accordance with the terms and conditions of any insurance policy of any
Party.

22.2 Force Maieure. No Party shall be considered to be in default in the performance
of any of its obligations under this Agreement when a failure of performance shall
be due to a Force Majeure. The Party claiming excused failure of performance
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shall promptly contact the other Party and, upon the written request of such other
Party, shall promptly provide evidence that a Force Majeure has caused failure of
performance. Any Party rendered unable to fulfill any obligation by reason of a
Force Majeure shall exercise due diligence to remove such inability with all
reasonable dispatch. Nothing contained herein shall be construed so as to require
a Party to settle any strike or labor dispute in which it may be involved.

22.3 Other Corporate Documents. Whenever this Agreement authorizes AEPCO to
otherwise amend a schedule hereto, to develop and implement policies or to make
other decisions or do other acts in its sole discretion, AEPCO shall do so
substantially in accordance with the applicable provisions of its duly adopted
articles of incorporation, by-laws and corporate policies, and AEPCO shall not do
so contrary to this Agreement. Any failure on the part of AEPCO to comply with
this Section 22.3 shall not relieve the Member of any obligation under this
Agreement which existed prior to such failure to act or act of AEPCO, but the
Member shall not otherwise be prevented or limited in asserting any other rights it
may have against AEPCO in respect of such failure.

22.4 Information Requirements. AEPCO and the Member shall each furnish to the
other promptly upon request any and all information about itself, its financial
condition, business and properties which may be necessary or desirable to
facilitate any financing unden en by the requesting Party or for any continuing
disclosure obligation incurred by the requesting Party in connection with any such
financing, The supplying Party shall be responsible only to the requesting Party
for the accuracy and completeness of the information furnished and shall have no
responsibility or liability for the manner in which such information is used or its
appropriateness for such use. The supplying Party shall have no liability to any
third party to which the requesting Party may furnish this information or any
excerpt therefrom or summary thereof and shall be entitled to receive appropriate
assurances and indemnities from the requesting Party to that effect as a condition
to providing such information, provided that no such assurance or indemnity shall
relieve the supplying Party of liability to the requesting Party for the accuracy and
completeness of the information supplied.

22,5 Confidentiality.

(a) The Parties acknowledge that during the course of this Agreement, the
Parties will have access to Confidential Information of AEPCO, the
Member, and others. The Parties agree that the Parties or any persons
employed by the Parties shall not, during the term of this Agreement or at
any time thereafter, use or disclose any such Confidential Information to
third parties and that the Parties shall take appropriate measures to protect
the Confidential Information and prevent its disclosure. The Parties
further agree that while AEPCO shall have access to Member's load and
sales forecasts, AEPCO shall not, during the term of this Agreement or at
any time thereafter, share or disclose such Member's Confidential
Information in the specific with other Members of AEPCO, but may do so
only iii the aggregate form, i.e., to include such information in an
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aggregate total of load or sales forecasts for all of the Class A Members.
The Parties further agree not to disclose to any other Person, or otherwise
display for any purposes any book, record, worksheet, data, invoice,
document, drawing, letter, report, tape or any other media, or any copy or
reproduction thereof, belonging to, generated by, or pertaining to the other
Party without written authorization from a duly authorized representative
of the other Party. Before a Party communicates any Confidential
Information to that Party's professional consultants, including, but not
limited to, attorneys, accountants, investment bankers, brokers, bankers,
technical and rate consultants, and engineers, such Party shall expressly
advise such professional consultants in writing that the Confidential
Information to be communicated must be kept confidential and shall not
be made available to, or communicated to third parties. Such Party shall
be responsible for any breach of this Section 22.5(a) by any such
professional consultant. Before a Party communicates the Confidential
Information to such professional consultants, the Party shall require that
such professional consultants furnish a certificate to the Party
acknowledging an agreement to comply with the provisions of this
Section 22.5(a). Before such professional consultants make available or
communicate such Confidential Information to anyone in the employ of
such professional consultant, or to the firm to which such professional
consultant belongs, such professional consultant shall obtain, and furnish
to the Party, a certificate from such employee or firm acknowledging an
agreement to comply with the provisions of this Section 22.5(a). This
Section 22.5(a) shall not apply to Confidential Information requested of a
Party by a Governmental Authority having jurisdiction.

(b) For purposes of this Agreement, "Confidential Information" means any
and all information of either Party that is not generally known by others
with whom the Party does or plans to compete or do business.
Confidential Information includes without limitation such information,
whether written or oral, related to: (i) a Party's development, research,
testing, system, operations, and production activities; (ii) all products
invented, researched, developed, planned, tested, manufactured, sold,
licensed, leased, or otherwise distributed or put into use by the Party,
together with all services provided or planned by the Party during the term
of this Agreement, (iii) the Party's costs, sources of supply, strategic
plans, resource plans, and capacity, (iv) the Party's pricing, cost-of-
service, methods of allocation, (v) the identity and special needs of the
customers, Members and other organizations with whom the Party has
business relationships and the nature of those relationships; (vi) the Party's
sales contracts and their terms and conditions; and (vii) the Party's

studies, and. Confidential
Information also includes information that the Party receives or has
received as confidential belonging to those who do business with it and,
except to the extent disclosed by the Party on a non-confidential basis, any
intellectual property.

marketing surveys, plans projections.
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"Confidential Information" does not include information that is generally
available to the public or becomes generally available to the public or
information given pursuant to an order of a Governmental Authority of
competent jurisdiction, provided that the Party shall promptly advise the
other Party of any subpoenas or other process served on the Party
requesting information that would otherwise be confidential to enable the
other Party to take such action as it determines to be appropriate to protect
its rights and interests.

(0) The Parties further agree to enter into written agreements regarding the
non-disclosure and the non-use of  Conf ident ial  Infonnat ion when
requested to do so by other organizations, which provide proprietary data
requested or obtained by the Party in connection with this Agreement.

22.6 Third Partv Beneficiaries. AEPCO and the Member agree that RUS, while either
the Member or AEPCO is a borrower of RUS, is a third-party beneficiary of this
Agreement, AEPCO and the Member further agree that no other Member of
AEPCO nor any other third party, except RUS, is a third-party beneficiary of this
Agreement.

22.7 Obligations of RUS. The Parties agree that RUS shall not, merely due to an
Assignment for Security, be deemed to assume or be bound to perform the duties
of either Party to this Agreement, except to the extent the Administrator shall
agree in writing to accept and be bound by such obligations.

22.8 Validitv of Agreement. AEPCO and Member acknowledge and agree that the
terms and conditions of the Agreement are valid, binding and enforceable as to
AEPCO and Member according to its terms.

22.9 Headings. The descriptive headings of the various sections of this Agreement and
the Exhibit and Schedules attached hereto have been inserted for convenience of
reference only and shall not be construed as to define, expand, or restrict the
rights and obligations of the Parties.

22.10 Waiver of Trial by Jurv. Any suit, action or proceeding, whether claim,
counterclaim or cross-claim, brought or instituted by either Party hereto on or
with respect to this Agreement or any event, transaction or occurrence arising out
of or in any way connected with this Agreement shall be tried only by a coin and
not by a jury, EACH PARTY HEREBY EXPRESSLY WAIVES ANY
RIGHT TO A TRIAL BY JURY IN ANY SUCH SUIT, ACTION OR
PROCEEDING. THIS WAIVER OF RIGHT TO TRIAL BY JURY IS
GIVEN KNOWINGLY AND VOLUNTARILY BY EACH PARTY, AND IS
INTENDED TO ENCOMPASS INDWIDUALLY EACH INSTANCE AND
EACH ISSUE AS TO WHICH THE RIGHT TO A TRIAL BY JURY
WOULD OTHERWISE ACCRUE. A PARTY MAY FILE A COPY OF
THIS PARAGRAPH IN ANY PROCEEDING AS CONCLUSIVE
EVIDENCE OF A PARTY'S WAIVER OF TRIAL BY JURY.
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22.11 Attornevs Fees and Legal Expenses. If any arbitration proceeding or action shall
be brought to recover any amount under this Agreement, or for, or on account of
any breach of, or to enforce or interpret any of the terms, covenants, or conditions
of this Agreement, the prevailing Party shall be entitled to recover from the other
Party, as part of the prevailing Party's costs, reasonable attorneys' fees through
any appeal, the amount of which shall be fixed by the arbitrators or by the court,
and shall be made a part of any award or judgment rendered.

22.12 Venue. The proper venue for any proceeding at law or in equity or under the
provisions for arbitration shall be Maricopa County, Arizona, and the Parties
waive any right to object to the venue.

22.13 RUS Approval No Waiver. The Parties hereby acknowledge and agree that the
approval by the Administrator of this Agreement shall not in any way constitute
or be deemed to be a waiver by RUS of any of its rights, or any of AEPCO's
obligations under the AEPCO Loan Contract, any AEPCO Note, loan or security
agreement between RUS and AEPCO or under applicable RUS regulations. The
Parties further agree that, in the event of a conflict between this Agreement and
such AEPCO Loan Contract, AEPCO Note, loan or securi ty instrument or
applicable RUS regulations in effect on the Agreement Date, the terms of such
AEPCO Loan Contract,  AEPCO Note, loan or securi ty instrument or the
applicable regulation in effect on the Agreement Date shall prevail.

22.14 Status as Member No Defense. The Member shall not assert as a defense, offset
or condition to any of its obligations hereunder any rights, claims or defenses that
the Member may have against AEPCO due to or arising out of the Member's
status as a Class A Member of AEPCO (including any rights, claims or defenses
contained in or arising out of the AEPCO Bylaws or Articles of Incorporation) or
any other relat ionship between the Member and AEPCO other than the
relationship established under this Agreement.

IN W ITNESS W HEREOF, AEPCO and the Member have caused this Agreement to be
executed, attested, and delivered by their respective duly authorized officers as of the date set
forth below.

ARIZONAELECTRIC PO ER COOPERATIVE, INC,

Na, e: Donald W. Kimball
Title: Executive Vice President

and Chief Executive Officer
Date :

ATTEST
4

,4By:
Name: Gary G
Title:
Date:

lM
Senior Vlsc Pre 'dent and Chief Operating Officer

/O
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SIGNATURE PAGE FOR PARTIAL REQUIREMENTS CAPACITY AND ENERGY
AGREEMENT BETWEEN AEPCO AND TRICO

TRICO ELECT IC COOPERATED/ETTNC.

By: W ../-
Name
Title:
Date: VV\a4 \2 1 "Zo \Q

4
4//'_ ,

George P. vies
President

2 Z'4»u44__./
/*

ATTEST:

Name: Vincent Nitido
Title: Chief Executive Officer and General Manager
Date: v V \ a " i  1 2 2  z c 2 \ o
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APPENDIX A

AMENDED AND RESTATED: DEFINITIONS
DATED 9 2010May 11

1. These Definitions shall have the respective meanings set forth herein for use in the
following agreements and their exhibits and schedules (unless the context in which the term
is used in a particular agreement clearly requires otherwise):

1.

2.

3.

4,

5.

6.

7.

8.

9,

MEC Partial Requirements Capacity and Energy Agreement,
SSVEC Partial Requirements Capacity and Energy Agreement,
TRICO Partial Requirements Capacity and Energy Agreement;
Resource Integration Agreement,
SSVEC Transmission Agreement;
MEC Transmission Agreement,
TRICO Transmission Agreement,
Network Service Agreement,
Member Agreement between AEPCO,
MEC, SSVEC and TRICO.

svc, Sierra and ANZA, DVEC_ GCEC,

These Definitions shall not be amended or modified without advance notice, review and
approval by all parties to any of the agreements listed above, and RUS (as hereinafter defined),
which remain executors, and after providing to all parties in advance a listing of any such
agreements in which a proposed amended or modified defined tem is contained.

The following shall be used in interpreting these Definitions and the agreements listed above :

3.1 Unless otherwise required by the context in which any term appears:

(a) Capitalized terms used in any agreement listed above shall have the meanings
specified in this Appendix A or, if used solely within an Agreement, as set forth
in such agreement.

(b) The singular shall include the plural and the masculine shall include the feminine
and neuter.

(0) References to "Articles," "Sections," "Schedules," "Appendices" or "Exhibits"
shall be to articles, sections, schedules, appendices, or exhibits of the
agreement(s) specified, and references to paragraphs shall be to separate
paragraphs of the section or subsection in which the reference occurs.

(d) The words "herein," "hereof", "hereinbelow" and "hereunder" shall refer
to an agreement, specified as a whole and not to any particular section
or subsection of such agreement, the words "include," "includes"
or "including" shall mean "include;ing, but not limited to", and the words "best
effort(s)" shall mean a level of effort which, in the exercise of reasonable
judgment in the light of facts known at the time a decision is made, can

2.

3.
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be expected to accomplish the desired result at a reasonable cost, consistent
with Prudent Utility Practice (as hereinafter defined).

(e) Except where the context otherwise indicates, the term "day" shall mean a
calendar day, and whenever an event is to be performed by a particular date,
or a period ends on a particular date, and the date in question falls
on a weekend, a legal holiday in the State of Arizona, faraday when
the relevant cooperative is not open for business, the event shall
be performed, or the period shall end, on the next succeeding business day.

(f) All accounting terms not specifically defined herein or by specified
Accounting Requirements (as hereinafter defined) shall be construed
in accordance with Generally Accepted Accounting Principles in the United
States of America, consistently applied.

3.2 All references herein to the term "cooperative" shall be to AEPCO, TRANSCO, CSP
or a Member (as hereinafter defined) cooperative as appropriate from the context
in an agreement.

3.3 All references to a particular entity shall include such entity's successor and
permitted assigns.

3.4 All references herein to any agreement, including its schedules, exhibits and
appendices, shall be to such agreement as amended, supplemented. or modified.

3.5 All references herein to any Law (as hereinafter defined) shall be to such Law
as amended, supplemented, modified or replaced.

3.6 The titles of the articles and sections of the agreements have been inserted as a
matter of convenience of reference only and shall not control or affect the meaning
or construction of any of the terms or provisions thereof.

3.7 The parties have agreed to the wording of the agreements, and none of the provisions
thereof shall be construed against one party on the ground that any party is the author
of such agreement or any part thereof.

3.8 In any defined term which begins with the word "PRM*," the word PRM* may be
replaced with the name of a Partial Requirements Member. When the name of a
Partial Requirements Member is substituted, the definition remains the same but is
applicable only to the named Partial Requirements Member. For example, "'PRM*
Transmission Service' shall mean Network Integration Transmission Service and all
Ancillary Services used to deliver the AC and associated energy of PRM* to PRM*
AEPCO Load." If MEC is substituted, "'MEC Transmission Service' shall mean
Network Integration Transmission Service and all Ancillary Services used to deliver
the AC and associated energy of MEC to MEC AEPCO Load."

"AC" shall mean Allocated Capacity.
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"ACC" shall mean Arizona. Corporation Commission or any State of Arizona regulatory
agency succeeding to its powers and functions.

"Accounting Report" shall mean the report prepared by TRANSCO that accounts for all of
the installed cost of each transmission facility constructed or acquired by TRANSCO as a
part of the TTS and classifies such facility or portion thereof and apportions its installed cost
as an All Requirements Resource Facility, an Existing System Facility, a Load Growth
System Facility, a Power Sale Resource System Facility, a Resource Facility, or a Reliability
System Facility, for the purposes of Sections 2 and 6 hereof and consistent with Accounting
Requirements.

"Accounting Requirements" shall mean the requirements of any system of accounts
prescribed by the RUS as long as RUS is the holder of any obligation of a cooperative;
provided, however, that if a cooperative is specifically required by another Governmental
Authority to employ the system of accounts prescribed by that Governmental Authority,
then "Accounting Requirements" means the system of accounts prescribed by that
Governmental Authority, provided, further, however, that if RUS is not a holder of any
obligation or, if a holder, RUS does not prescribe a system of accounts applicable to the
cooperative, and the cooperative is not specifically required by another Governmental
Authority to employ that entity's system of accounts, then "Accounting Requirements"
means the requirements of Generally Accepted Accounting Principles or another
comprehensive basis of accounting applicable to like entities conducting business similar to
that of the cooperative, Generally Accepted Accounting Principles refers to a common set
of accounting standards and procedures that are either promulgated by an authoritative
accounting Rulemaking body or accepted as appropriate due to widespread. application in the
United States.

"Additional AEPCO Contract" shall mean each additional contract (set forth on Schedule l
of the Member Agreement and Schedule 6 of the Restructuring Agreement as the case may
be) which either the Member Agreement or the Restructuring Agreement requires to be
executed and delivered by AEPCO.

"Additional CSP Contract" shall mean each additional contract (set forth on Schedule l of
the Member Agreement and Schedule 6 of the Restructuring Agreement as the case may be)
which either the Member Agreement or the Restructuring Agreement requires to be
executed and delivered by CSP.

"Additional TRANSCO Contract" shall mean each additional contract (set forth on Schedule
1 of the Member Agreement and Schedule 6 of the Restructuring Agreement as the case may
be) which either the Member Agreement or the Restructuring Agreement requires to be
executed and delivered by TRANSCO.

"Administrator" shall mean the Administrator of RUS or any other federal regulatory
agency or department succeeding to the Administrator's power or functions as a lender or
mortgagee to a cooperative.
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"AEPCO" shall mean Arizona Electric Power Cooperative, Inc., a non-profit generation and
transmission cooperative corporation organized under the Laws of the State of Arizona.

"AEPCO Available Resource(s)" shall mean that portion of AEPCO Resources representing
operating reserves which can be sold on an interruptible basis and surplus to AEPCO Total
Load.

"AEPCO By-law Amendments" shall mean the amendments to the AEPCO By-laws relating
to governance, in the form adopted by AEPCO in accordance with the terms of the AEPCO
By-laws and the Laws of the State of Arizona.

"AEPCO By-laws" shall mean the By-laws adopted and amended by the Members or Board
of Directors of AEPCO in accordance with the Laws of the State of Arizona.

"AEPCO Class A Member" shall mean (i) any Class A Member which purchases power and
energy from AEPCO pursuant to any Existing Wholesale Power Contract or Partial
Requirements Capacity and Energy Agreement and is listed in Recital B to the Partial
Requirements Capacity and Energy Agreement, or (ii) is determined to be a Class A
member by the temps of the AEPCO By-laws.

"AEPCO Closing Date Allocation and Attribution" shall mean the allocations and
attributions to be made by AEPCO on the Closing Date, as set forth in Section 2.6 of the
Member Agreement and Section 2.3 of the Restructuring Agreement.

"AEPCO Delivered Load" shall mean the aggregate of the demand requirements and the
associated energy requirements of all electric loads served from AEPCO Resources
(including distribution losses but not including reserves or transmission losses), and shall
consist of:
1. The loads of All Requirements Members served from AEPCO Resources;
2. PRM*AEPCO Load;
3. PRM*AEPCO Sales,
4, Power Sales Loads, and
5. CSP AEPCO Load.

"AEPCO Employees" shall mean those individuals employed by AEPCO as of the Closing
Date.

"AEPCO Federal Hydro Power Capacity" shall mean that amount of capacity on an hourly
basis scheduled by AEPCO pursuant to Federal Hydro Power Agreements.

"AEPCO Load Forecast" shall mean a listing of the demand and associated energy
requirements of AEPCO Total Load (by month for the Resource Forecast Period) to be
served from AEPCO Resources

"AEPCO's Member Peak Demand" shall mean the highest thirty (30) minute integrated
demand in kW experienced during the billing period of the aggregate demands of all Class A
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Members purchased pursuant to the Partial Requirements Capacity and Energy Agreements
and the Existing Wholesale Power Contracts.

"AEPCO Minimum Base Capacity" shall mean the capacity from Available Base Capacity
that must be operated from time to time to maintain system reliability or for other reasons,
reflecting AEPCO's determination as to the schedule of energy from the Federal Hydro
Power Agreements and AEPCO Minimum Coal Capacity.

"AEPCO Minimum Coal Capacity" shall mean the minimum output for safe and reliable
operation of Apache Units 2 and 3.

"AEPCO Mortgage" shall mean the Consolidated Mortgage and Security Agreement, dated
as of June 14, 1989, by and among AEPCO, as mortgagor, and the Government acting
through the Administrator of the RUS, and CFC, as mortgagees, as amended and
consolidated, or restated from time to time, which secures the obligations thereunder and
creates a lien on substantially all of the real and tangible personal property of AEPCO in
favor of such mortgagees, additional substitute mortgagees and other secured parties.

"AEPCO Notes" shall mean written instruments or notes which evidence the obligation of
AEPCO for loans that in whole or in part financed the construction of AEPCG's generation
and transmission facilities, the payment of which is guaranteed by the Government pursuant
to the REAct, and those written instruments or notes of AEPCO outstanding on the Effective
Date (with respect to the MEC Partial Requirements Capacity and Energy Agreement), the
Agreement Date (with respect to the SSVEC Partial Requirements Capacity and Energy
Agreement), or the Approval Date (with respect to the TRICO Partial Requirements
Capacity and Energy Agreement) payable to the Government evidencing loans made by the
Government, acting by and through the Administrator of RUS, pursuant to the REAct, or
evidencing reimbursement obligations of AEPCO to the Government with respect to the
Government's guarantee of the payment of certain notes payable to the order of FFB and all
amendments, supplements, extensions, and replacements to, of, or for, such notes, and loans
made by, or securities issued to, or obligations undertaken to, others, including the Financial
Entities. AEPCO Notes in the future will also include written instruments, which may
evidence additional or new loans or advances that AEPCO may obtain to finance the
constriction or purchase of new facilities, Future Resources or the modification of Existing
Resources, as applicable.

"AEPCO Resource" shall mean a Resource owned or purchased from others by AEPCO.

"AEPCO Retained Personnel" shall mean AEPCO management and other personnel
designated as such by the chief executive officer of AEPCO.

"AEPCO's Revenue Requirement" shall mean the total revenues, from any source
whatsoever, necessary to enable AEPCO, utilizing a twelve (12) month test period to: (i)
meet all its anticipated fixed, variable, fuel, and all other costs, obligations and expenses and
payments (including all payments on account of Indebtedness of AEPCO), (ii) establish and
maintain reasonable financial reserves, and, (iii) include appropriate levels of margins and
working capital to satisfy, at a minimum, applicable prescribed annual coverage ratios or
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any other financial covenants or tests imposed by the Financial Entities, as may exist from
time to time, determined in accordance with Accounting Requirements.

"AEPCO's Revenue Requirement from AEPCO's Class A Members" shall mean that portion
of AEPCO's Revenue Requirement less revenues anticipated by AEPCO from all other
sources than the AEPCO Class A Members,

"AEPCO's Revenue Requirement From Partial Requirements Members" shall mean that
portion of AEPCO's Revenue Requirement from AEPCO Class A Members allocated to
Partial Requirements Members in accordance with Section 5 of the Partial Requirements
Capacity and Energy Agreements and Section 3 of Rate Schedules A.

"AEPCO Scheduling Portal" shall mean an Internet web site maintained by AEPCO and
accessible by all Class A Members for the purpose of AEPCO posting ongoing information
relating to the availability and minimum must run requirements for AEPCO Resources.

"AEPCO Secured Obligations" shall mean the AEPCO Notes, loans made by, or securities
issued ro, Er debt obligations entitled to the lien created by the AEPCO Mortgage.

"AEPCO Total Load" shall mean the aggregate of the demand requirements and the
associated energy requirements of; (i) AEPCO Delivered Load plus, (ii) losses related
thereto from the transmission of power and energy, plus, (iii) applicable only to the demand
requirement computation: the greater of (a) applicable installed capacity margin, or (b)
operating reserve requirements.

"Agreement Date" shall mean the first day of the month following the date upon which the
SSVEC Partial Requirements Capacity and Energy Agreement, the SSVEC Transmission
Agreement and the Resource Integration Agreement, as amended to include SSVEC, shall
have been executed and delivered by the necessary parties and approved by the RUS and, if
required, by the ACC and FERC.

"All Requirements Member" shall mean any Class A Member of AEPCO that is currently a
party to any Wholesale Power Contract with AEPCO which provides for the purchase from
AEPCO of all such Member's requirements of electric power, which as of the Effective Date
consisted of ANZA, DVEC, GCEC, SSVEC AND TRICO, which as of the Agreement Date
consisted of ANZA, DVEC, GCEC and TRICO, and which as of the Approval Date shall
consist of ANZA, DVEC and GCEC.

"All Requirements Resource Facility" shall mean any System Facility, or portion hereof, or
Direct Assignment Facility that is required to interconnect with and to deliver to the TTS the
capacity and energy of any Resource Modification or Future resource in which MEC and
SSVEC have no ACP.

"Allocated Capacity" or "AC" shall mean the amount of capacity of AEPCO Resources
from which a Partial Requirements Member is entitled to schedule energy in any month as
set forth in its Partial Requirements Capacity and Energy Agreement. The AC for each
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month for the term of such agreement is set forth in Appendix B to Exhibit A-5 to Rate
Schedule A of such agreement.

"Allocated Capacity Percentage" or "ACP" of a Class A Member shall mean the percentage
allocation with respect to an AEPCO Resource, for which, if it is a Partial Requirements
Member, such Member is responsible, including the allocation of electric capacity, cost
responsibility and. revenues, as set forth in its Partial Requirements Capacity and Energy
Agreement. Appendix A to Exhibit A-5 to Rate Schedule A sets forth the ACP for each
Class A Member with respect to Existing Resources and the S&G PPA.

"Ancillary Services" shall mean the ancillary services required by FERC to be made
available with transmission service in accordance with the FERC pro-forma open access
transmission tariff, including, but not limited to scheduling, system control and dispatch
service; reactive supply and voltage control from generation sources service, regulation and
frequency response service, energy imbalance service, operations reserve-spinning reserve
service, and, operating reserve - supplemental reserve service, all as such terms are liurther
defined by FERC in Order No, 888 and 889 and identified in transmission tariffs and service
agreements of TRANSCO.

"Annual Planning Report" shall mean the annual written report and analysis given to
AEPCO of a Class A Member's short, intermediate and. long-range forecast of load and such
other planning data required by the Resource Integration Agreement.

"Annual Transmission Requirements Report" shall have the meaning set forth in Section 5
of Schedule B hereto (Transmission Planning Policies),

"ANZA" shall mean Anna Electric Cooperative, Inc., a non-profit electric cooperative
corporation organized and existing under the Laws of the State of California.

"Applicable Additional Contract" shall mean each additional contract as set forth on
Schedule 1 of the Member Agreement and Schedule 6 of the Restructuring Agreement,
which either the Restructuring Agreement or the Member Agreement requires to be
executed by each party to the Agreements.

"Approval Date" shall mean the first day of the month, no earlier than December 1, 2010,
following the latter of l) the date upon which the TRICO Transmission Agreement and the
TRICO PRC&EA shall have been approved by the RUS, 2) the date upon which the TRICO
PRC&EA shall have been approved by the ACC or 3) the effective date of a non-appealable
decision in AEPCO's 2009 Rate Application, or its replacement.

"ARM Energy Cost Responsibility Share or ARM ECR" shall mean the percentage share for
each billing period of an individual All Requirements Member in CARM S&G PPA Energy
Charge, CARM Supplemental Purchase Cost, CARM Base Energy Cost, and CARM Total
Other Energy Cost, determined in such billing period as the ratio expressed in percent
of each All Requirements Member's Member Billing Energy to CARM Billing Energy.

"Assignment for Security" shall mean an assignment, transfer, mortgage or pledge of a
party's interest in an Agreement made as security for any obligation secured by any
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indenture, mortgage, deed, deed of trust, security instrument, or similar lien on its system
assets, without limitation on the right of the secured patty to further assign such Agreement.

"Authorized Representative" shall mean a representative designated by a party pursuant to
the terms of an Agreement and authorized to act for such party in certain matters as set forth
in the relevant terms of such Agreement.

"Available Base Capacity" shall mean the energy from Base Resources, including Base
Economy Purchases, available for dispatch in a Future Scheduling Hour, less losses in
delivery to Class A Members, and excluding (i) any coal~fired capacity that is not available
due to forced outage or scheduled maintenance outage or temporary aeration, (ii) capacities
of Power Sales Resources, and (iii) allocations for losses in delivery of such Power Sales
Resources, and for each Billing Unit Entity, shall mean that Billing Unit Entity's ACP share
of such Available Base Capacity.

"Available Other Capacity" shall mean the amount of capacity that is available for dispatch
as determined by AEPCO for any Future Scheduling Hour equal to the sum of (i) the
aggregate of the capacities of Other Resources, which shall be as set forth in Appendix B to
Exhibit A-5 of Rate Schedule A to each Partial Requirements Capacity and Energy
Agreement, as may be amended, plus (ii) the capacity of any concurrent Replacement
Purchases for Base Resources, less (iii) capacity set aside for Reserves and allocations for
losses in delivery, and for each Billing Unit Entity, shall mean that Billing Unit Entity's
ACP share of such Available Other Capacity.

"Available Resource(s)" shall mean the Pooled Resource(s) surplus to Pooled Load
available for sale or dispatch as Merchant Sales.

"Available S&G PPA Capacity" shall mean S&G PPA Capacity, less an allocation for losses
for delivery, that is available for dispatch by AEPCO for any Future Scheduling Hour, and
for each Billing Unit Entity having an ACP in S&G PPA, shall mean that Billing Unit
Entity's ACP share of such Available S&G PPA Capacity.

"Available Supplemental Capacity" shall mean Supplemental Capacity, less an allocation
for losses for delivery, that is available for dispatch by AEPCO for any Future Scheduling
Hour, and for each Billing Unit Entity having an interest in a Supplemental Purchase, shall
mean that Billing Unit Entity's percentage share of such Available Supplemental Capacity.

"Available Transmission Resources" shall mean the transmission facilities and contract
rights of the Parties (as set forth in Schedule E attached) required for the delivery of Pooled
Resources to Pooled Loads.

"Base Adjustor Per Unit Cost" shall mean, for a billing period for each Billing Unit Entity,
the Base Fuel Adjustor Cost divided by the Base Billing Energy for the same Billing Unit
Entity for the same billing period.

"Base Average Energy Rate" shall mean, for a billing period for each Billing Unit Entity,
the rate obtained by dividing the Billing Unit Entity's Base Energy Cost of the billing period
by Billing Unit Entity's Base Billing Energy for the same period-
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"Base Billing Energy" shall mean, for a Billing Unit Entity, the energy from its Available
Base Capacity assigned and allocated in each hour pursuant to the Billing Unit Program to
its Base Schedule or load, accumulated for a billing period.

"Base Capacity" shall mean for Base Resources the sum of (i) the capacity from Federal
Hydro Power Agreements as adjusted to reflect seasonal and Peak Hours vs. Off-Peak Hours
variations, plus (ii) 350 MW of capacity of AEPCO's coal-tired units.

"Base Economy Purchase" shall mean a purchase of energy by AEPCO from a third party,
including wheeling charges recorded in RUS Uniform System of Accounts 565
Transmission of Electricity by Others or its successor for delivery of the purchase to an
SWTC Point of Receipt, if any, which is made at a lower average energy rate over the
purchase period than that associated with energy available from Base Resources during such
period, and which AEPCO chooses to make in lieu of dispatching energy available from
such Base Resources.

"Base Economy Purchase Cost" shall mean, for all hours of a billing period, the purchase
energy cost incurred by AEPCO for all Base Economy Purchases made in such billing
period, including wheeling costs incurred in delivery from the source of such purchase to an
SWTC Point of Receipt, if any.

"Base Economy Sales" shall mean, for a billing period, the energy from Post-Transfer
Excess Base Capacity assigned in each hour to each Billing Unit Entity pursuant to the
Billing Unit Program as Third Party Economy Sales.

"Base Economy Sales Cost" shall mean, for each Billing Unit Entity for a billing period, the
product of Base Economy Sales multiplied by the Coal Energy Rate.

"Base Economy Sales Credit" shall mean, for each Billing Unit Entity, the product of the
Economy Sales Price, for each of Daytime Hours and Nighttime Hours of a billing period,
multiplied by the Billing Unit Entity's Base Economy Sales for Daytime Hours and for
Nighttime Hours, respectively, of the same billing period.

"Base Energy Cost" shall mean, for a billing period for each Billing Unit Entity, the sum of
Remaining Base Energy Cost plus Base Transfer Sales Credits, Base Transfer Energy Cost,
Base Economy Sales Credit and Base Economy Sales Cost for the same Billing Unit Entity.

"Base Energy Mismatch" shall mean, for a billing period, the accumulated net difference in
energy obtained from subtracting (i) the energy from Available Base Capacity assigned and
allocated in the billing period in accordance with the Billing Unit Program, from
(ii) the energy actually produced from Available Base Capacity during that billing period.

"Base Energy Mismatch Charge" shall mean, for a billing period, the product of (i) any
positive value of Base Energy Mismatch for the billing period, multiplied by (ii) the Coal
Energy Rate for the billing period.

V:\SIERRA\Pwr-Svcs\Ra!eExecutionDocs\A&R Appendix A Defy rev.dac 9



"Base Energy Mismatch Credit" shall mean, for a billing period, the product of (i) the
absolute value of any negative value of Base Energy Mismatch for the billing period,
multiplied by (ii) the Coal Energy Rate for the billing period.

"Base Energy Rate" shall mean, for each Billing Unit Entity, the rate applicable to that
Billing Unit Entity's use of energy from Available Base Capacity as set forth in Exhibit A- 1
to Rate Schedule A.

"Base FPPCA" shall mean Fuel and Purchase Power Cost Adjustor determined for a
FPPCA Period for the Base Resources for each Billing Unit Entity.

"Base Fuel Adjustor Cost" shall mean, for a billing period for each Billing Unit Entity, the
sum of the Base Energy Cost, Hydro Demand Charge, Base Transmission Wheeling Cost
and Power Sales Resource Demand Revenues for the same Billing Unit Entity for the same
billing period.

"Base Fuel Bank" shall mean, for a billing period for each Billing Unit Entity, the
accumulation of Base Gver or Under Collections.

"Base Incremental Unit Cost" shall mean, for a billing period for each Billing Unit Entity,
the difference obtained by subtracting (i) the sum of (a) Base Power Cost Adjustor Base,
plus (b) Base Power Cost Adjustor Rate, from (ii) Member Base Adjustor Per Unit Cost, for
such Billing Unit Entity for such period.

"Base Over or Under Collection" shall mean, for a billing period for each Billing Unit
Entity, the product of (i) Base Incremental Unit Cost multiplied by (ii) Base Billing Energy,
for such Billing Unit Entity for such period.

"Base Power Cost Adjustor Base" shall mean the Power Cost Adjustor Base for Base
Resources as set forth in the Tariff.

"Base Power Cost Adjustor Rate" shall mean the Power Cost Acliustor Rate for Base
Resources as set forth in the Tariff.

"Base Resources" shall mean the Federal Hydro Power Agreements and two coal-tired
steam Generating Resources that are Existing Resources located at the Apache Generating
Station, in which each Class A Member has an ACP.

"Base Schedule" shall mean, for each Member*, its Pre-Schedules and Real~Tirne Schedules
provided to AEPCO by such Member* or its Scheduling Agent pertaining to Member*'s use
of its Available Base Capacity, as such Pre-Schedules and Real-Time Schedules are
determined consistent with Schedule B to the Partial Requirements Capacity and Energy
Agreements.

"Base Transfer" shall mean, for a Billing Unit Entity, energy from the Billing Unit Entity's
Excess Base Capacity that has been assigned and allocated to the load or Other Schedule of
other Billing Unit Entities in an hour pursuant to the Billing Unit Program, accumulated for
a billing period separately for Daytime Hours and Nighttime Hours .
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"Base Transfer Billing Energy" shall mean, for a Billing Unit Entity, energy from the
Excess Base Capacity of other Billing Unit Entities that has been assigned. and allocated to
the Billing Unit Entity in an hour pursuant to the Billing Unit Program, accumulated for a
billing period separately for Daytime Hours and Nighttime Hours.

"Base Transfer Energy Cost" shall mean, for each Billing Unit Entity for a billing period,
Coal Energy Rate multiplied by Base Transfer.

"Base Transfer Purchase Cost" shall mean, for each Billing Unit Entity that has been
assigned Base Transfer Billing Energy, for each of separately accumulated Daytime Hours
and Nighttime Hours of a billing period., the product of its Base Transfer Billing Energy,
multiplied by the Economy Purchase Rate of Daytime Hours or Nighttime Hours, as
applicable.

"Base Transfer Sales Credit" shall mean, for each Billing Unit Entity, for each of separately
accumulated Daytime Hours and Nighttime Hours of a billing period, the product of (i) the
Economy Purchase Rate of Daytime Hours or Nighttime Hours, as applicable, multiplied by
(ii) its Base Transfer Energy of Daytime Hours or Nighttime Hours, as applicable.

"Base Transmission Wheeling Cost" shall mean, for each Billing Unit Entity for a billing
period, the product of (i) the costs recorded in RUS Uniform System of Accounts 565
Transmission of Electricity by Others or its successor, and allocated to Base Resources, for
the same billing period, multiplied by (ii) the Billing Unit Entity's ACP in Existing
Resources.

"Billing Energy" shall mean the energy of each billing period determined pursuant to the
Billing Unit Program to have served the entirety of the Schedule of each Member*, or the
entirety of the load of CARM or the entirety of the Directed Sales and load of a Member*
CA in such billing period, consisting of the sum of the Billing Unit Entity's Base Billing
Energy, S8cG PPA Billing Energy, Other Billing Energy, Base Transfer Billing Energy,
Supplemental Billing Energy, and S&G And Supplemental Transfer Billing Energy.

"Billing Unit Entity" shall mean any of CARM, a Member* or a Member* CA.

"Billing Unit Program" shall mean the software program and subroutines that are used by
AEPCO's Power Trading and Scheduling Department for the purpose of determining
monthly each Billing Unit Entity's Billing Energy from Base Resources, Other Resources,
S&G PPA and Supplemental Purchase by hourly allocation and assignment of energy from
Available Base Capacity, Available Other Capacity, Available S&G PPA Capacity and
Available Supplemental Capacity to each of (i) the loads of the CARM, (ii) the Directed
Sales and load of a Member* CA; (iii) the Schedules, (iv) Base Transfers; (v) S&G And
Supplemental Transfers, and (vi) Third Party Economy Sales.

"Bonds" shall mean the CFC Guaranteed Solid Waste Disposal Revenue Bonds (Series
1994Adw) and the CFC Guaranteed Pollution Control Revenue Refunding Bonds (Series
1997c).
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"CARM or Collective ARM" shall mean all of the All Requirements Members.

"CARM ACP" shall mean the sum of the ACPs in Existing Resources applicable to each All
Requirements Member of AEPCO as set forth in Appendix A to Exhibit A-5 to the Rate
Schedule A of the ARM Wholesale Power Contracts.

"CFC" shall mean the National Rural Utilities Cooperative Finance Corporation, a
corporation organized under the Laws of the District of Columbia, or similar successor
agency.

"Class A Member" shall mean any entity which is or becomes such a Member of AEPCO,
TRANSCO or CSP under the relevant cooperative's By-laws.

"Closing" shall mean the execution and delivery of any and all documents and the tendering,
transferring or delivering of all payments required to be made or otherwise necessary or
desirable to consummate the transactions contemplated by the Restrucmring Agreement and
the Member Agreement, including such actions and documents described in the Closing
Memorandum as specified in Section 8.1 of both the Restructuring Agreement and the
Member Agreement, following satisfaction or waiver, if any, of the conditions for Closing
therein.

"Closing Date" shall mean the date on which the Closing occurs.

"Closing Memorandum" shall mean the memorandum agreed to by the parties to the
Member Agreement prior to the Pre-Closing which sets forth the consents, assignments,
transfers, delivery of other approvals, documents, legal opinions, payments and transaction
documents to be furnished by the parties, other conditions for Closing, and events and
actions required to effect the Closing

"Coal Energy Cost" shall mean, for a billing period, the accumulated costs of coal and
natural gas expensed during that billing period, related to the operation and dispatch during
that billing period of two coal-tired steam Generating Resources that are Existing Resources
located at the Apache Generating Station, as recorded in RUS Uniform System of Accounts
501 or its successor for that billing period.

"Coal Energy Rate" shall mean, for a billing period, Coal Energy Cost divided by the
product of Coal Energy Generated multiplied by the difference obtained by subtracting the
Network Loss Factor from one (1).

"Coal Energy Generated" shall mean, for a billing period, the net energy output at the 230
kg bus of the two coal-fired steam Generating Resources that are Existing Resources located
at the Apache Generating Station.

"Collected Funds" shall mean deposited funds in a banking institution that are immediately
available for use without any float restrictions.
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"Contract Rate of Interest" shall mean the lesser of: (i) the interest rate equal to the effective
"Prime Rate" per annum as specified in the "Money Rates" section of the Wall Street
Journal or, (ii) the maximum interest rate permitted by applicable Law in the State of
Arizona if any is so stated.

"Cost Causation" shall mean the identification of all direct and indirect costs, revenue and
billing units associated with individual Resources and services, such that costs, revenue and
billing units can be accounted for and billed separately to the specific Class A Members
participating in such Resource or receiving such service.

"CSP" shall mean Sierra Southwest Cooperative Services, Inc., a non-profit corporation
organized under the generation and transmission cooperative corporation Laws of the State
of Arizona.

"CSP Actual AEPCO Load Data" shall have the meaning set forth in Section 4 of the
Resource Planning Policies.

"CSP AEPCO Load" shall mean the sum of the demand and. associated energy requirements,
including distribution losses, but not including reserves or transmission losses, of the
Member JMP Load of each Class A Member and of those other loads for which CSP
purchases capacity and energy from AEPCO as specified in separate sales agreements
between AEPCO and CSP.

"CSP AEPCO Load Forecast" shall have the meaning set forth in Section 4 of the Resource
Planning Policies.

"CSP Assets" shall mean all capital stock of TSEPP, personal property, authorization to
make Retail Sales, intangible assets, employee benefit plans, intellectual property, software
licenses, employee or consultant agreements, equipment leases and contracts, licenses, any
chose in action, and other agreements related to the performance of the CSP Business
identified on Schedule 2 to the Restructuring Agreement.

"CSP Business" shall mean (i) the business of power sales and retail sales; (ii) the provision
of personnel and consulting services to AEPCO, TRANSCO, and others pursuant to
contract, and, (iii) the ownership and use of the CSP Assets, including responsibility for
CSP Liabilities.

"CSP JMP Load" shall mean the demand and energy requirements, including distribution
losses but not including reserves or transmission losses, of those loads within a Member's
Distribution Service Area served using capacity and energy provided by CSP from CSP
Resources pursuant to a Joint Marketing Agreement between a Class A Member and CSP.

"CSP Liabilities" shall mean (i) the CSP liabilities identified on Schedule 2 to the
Restructuring Agreement, as such obligations exist as of the Closing Date, and (ii) such
other obligations relating to the performance of the CSP Business as CSP, AEPCO and
TRANSCO may agree upon from time ro time in other agreements, and (iii) any liabilities
which CSP assumes in accordance with its By-laws.
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"CSP Member" shall mean AEPCO, TRANSCO and the Class A Members of AEPCO on
the Closing Date and any Person, which has become and retains membership in CSP in
accordance with the CSP By-laws.

"CSP Resource" shall mean a Resource owned or purchased by CSP from third parties.

"Daytime Hours" shall mean the 16 hours of each day beginning Hour Ending 0700 through
Hour Ending 2200 Pacific Prevailing Time, including Sundays and Holidays.

"Debt Service Coverage Ratio" or "DSC" shall mean the financial ratio determined, based
on figures shown on RUS Font 12 for each calendar year-end as submitted in accordance
with Accounting Requirements by AEPCO or TRANSCO, by: (1) adding (a) depreciation
and amortization expense, (b) interest on long-term debt (increased by one-third of the
amount, if any, by which long-term leases exceed two percent of total margins and equities
less regulatory assets), and (c) net patronage capital or margins and (2) dividing the sum
obtained by the total of interest and principal billed. under long-term debt arid debt service
requirements.

"Deficiency Purchase" shall mean the purchase of additional capacity and energy through
the First Right(s) of Refusal among AEPCO and MEC pursuant to Section 10.1.1 herein,
which purchase is required to supply capacity and associated energy to meet AEPCO Total
Load, if it is the Purchasing Party, or MEC Total Load if MEC is the Purchasing Party.

"Delivery Point" shall mean the interconnection between the TTS and the transmission,
distribution system or load of a Class A Member at which TRANSCO is to deliver capacity
or energy pursuant to the Transmission Agreement or the Network Service Agreement,

"Demand Overrun Adjustments" shall have the meaning set forth in Section 2.2 of Rate
Schedule A.

"Direct Assignment Facilities" shall mean those transmission lines, substation facilities (or
components thereof) and Hun wheeling purchased. by TRANSCO, for the sole use and
benefit of a TRANSCO Member or of a particular transmission customer receiving service
under the TRANSCO Tariff.

"Directed Sales" shall mean any transactions in which, at the advance direction of a
Member* CA, AEPCO for such Member* CA's benefit sells to a third party at wholesale
energy from such Member* CA's available AC in AEPCO Resources.

"Directed Sales Credit" shall mean the revenue realized from Directed Sales.

"Dispatch Pool Resources" shall mean Existing Resources, the S&G PPA and Supplemental
Purchases.
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"DVEC" shall mean Duncan Valley Electric Cooperative, Inc., an electric cooperative non-
profit membership corporation organized and existing under the Laws of the State of
Arizona.

"Economy Purchase(s)" shall mean a wholesale purchase of capacity and/or energy for a
tern not to exceed one year (including all renewal periods) entered into by AEPCO.

"Economy Purchase Cost" shall mean, separately accumulated for Daytime Hours and
Nighttime Hours of a billing period, the total cost incurred by AEPCO (including
transmission expenses, including losses, incurred in delivery from the source of such
purchase to an SWTC Point of Receipt, if any) for Non-Base Economy Purchases and
Replacement Purchases in effect in such Daytime Hours or Nighttime Hours of the billing
period.

"Economy Purchase Rate shall mean, separately calculated for Daytime Hours and
Nighttime Hours of a billing period, the rate obtained by dividing Economy Purchase Cost
of Daytime Hours or Nighttime Hours of that billing period, by energy received from Non-
Base Economy Purchases and Replacement Purchases in effect in such Daytime Hours or
Nighttime Hours of that billing period

"Economy Sale(s)" shall mean a wholesale sale by AEPCO of capacity and energy from
AEPCO Available Resources made for monthly, daily or hourly periods of the next twelve
months on a pre-scheduled basis.

"Economy Sales Price" shall mean for Third Party Economy Sales, for each of Daytime
Hours and Nighttime Hours, the quotient obtained by dividing (i) the numerator equal to the
sum of the revenue from all Third Party Economy Sales during the billing period in Daytime
Hours and Nighttime Hours, respectively, reduced by any payments to SWTC or third
parties for transmission used in delivery of such sales, by (ii) a denominator equal
to the MWh of energy delivered as Third Party Economy Sales during such hours.

"Effective Date" shall mean either (i)
P
or (ii) the Closing Date.

"Eligible Customer For TRANSCO " shall mean any of the following: (i) any electric utility
(including AEPCO, CSP or any power marketer), Federal Power Marketing Agency, or any
Person generating electric energy for sale for resale (electric energy sold or produced by any
such entity may be produced in the United States, Canada or Mexico) or (ii) any Person
offering retail electric service to others or taking retail service pursuant to a state
requirement that TRANSCO offer unbundled transmission service or to a voluntary offer of
such service by TRANSCO.

"Energy Cost Accounting Process" or "ECAP" shall mean the software program arid
subroutines that are used by AEPCO's Financial Services Department for the purpose of
determining monthly each Billing Unit Entity's costs for energy from Base Resources, Other
Resources, S&G PPA, and Supplemental Resources.

"Engineering Analysis Requirement" shall mean have the meaning set forth in Section 3.32 of
the Partial Requirements Capacity and Energy Agreement.
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"Equity" shall be defined in accordance with Accounting Requirements.

"Excess Base Capacity" shall mean, for a billing period for each Billing Unit Entity, the
separately accumulated Daytime and Nighttime billing period totals of Available Base
Capacity that is not assigned in an hour pursuant to the Billing Unit Program as Base Billing
Energy

"Excess S&G And Supplemental Capacity" shall mean, for a billing period for each Billing
Unit Entity having an ACP interest in S&G PPA and/or Supplemental Purchase, Available
S&G PPA Capacity and/or Available Supplemental Capacity, that is not assigned in an hour
pursuant to the Billing Unit Program as S&G and Supplemental Billing Energy,

"Exercise Date" shall mean date certain on or before which The Possible Selling Party or
Parties shall provide notice to the Purchasing Party or Parties of an election pursuant to
Section 10. l .l herein to exercise The First Right ofReiilsal among AEPCO and MEC.

"Existing Resource(s)" shall mean the AEPCO Resource(s) as set forth and designated as

Existing Resources in Appendix B to Exhibit A-5 to Rate Schedule A, consisting of Base

Resource(s) and Other Resource(s).

"Existing System Facility" shall mean any System Facility that is in service or has been
acquired as of the Agreement Date, and improvements thereto and replacements thereof
occurring during the term of the Agreement.

"Existing Wholesale Power Contract" shall mean the Wholesale Power Contract between
AEPCO and a Class A Member, and when used in the plural shall mean such contract and
similar contracts between AEPCO and each of the Class A Members pursuant to which, in
either case, such Class A Member purchases or purchased all its requirements of electric
power from AEPCO prior to its becoming a Partial Requirements Member.

"FERC" shall mean the Federal Energy Regulatory Commission, an agency of the United
States Department of Energy, or regulatory agency succeeding to the powers and functions
thereof

"Federal Hydro Power Agreement(s) shall mean the following contracts:
a) Contract No. 87-BCA-10001 for Firm Electric Service between Western Area Power

Administration and Arizona Power Pooling Association, dated March 9, 1989 as it
may be amended from time to time, and its successor agreement(s) (SLCA Integrated
Projects Agreement), and
Contract No. 87-BCA-10085 Electric Service between Western Area Power
Administration and Arizona Power Pooling Association, dated February 25, 1988
as it may be amended from time to time, and its successor agreement(s) (Parker-
Davis Project Agreement).

b)
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"FFB" shall mean the Federal Financing Bank, an instrumentality and wholly owned
corporation of the Government or any agency or department of the Government succeeding
to the powers and functions thereof.

"Final Load Ratio Share of PRM*" shall mean the Load Ratio Share of PRM* in effect as of
the Last Service Date.

"Financial Entities" shall mean collectively RUS, CFC, FFB, the trustees and bondholders of
the Bonds and other lending institutions or issuers of debt who have made loans to or hold
securities or other obligations of a cooperative.

"First Right(s) of Refusal" shall mean reciprocal one-time rights of first refusal to sell
capacity and associated energy granted by the purchasing party to the selling party pursuant
to Section 10.1 of the Resource Integration Agreement. Certain conditional first rights
of refusal provided by CSP to AEPCO as set forth in Section 14 of the Resource Integration
Agreement shall not be deemed to form a part of this defined term.

"First Right(s) of Refusal Period" shall mean the time period during which the First Right(s)
of Refusal among AEPCO and MEC pursuant to Section 10.1 of the Resource Integration
Agreement shall be in effect commencing on the Effective Date and ending on September 1,
2001 .

"Fixed Charge" shall mean the charge computed in accordance with Section 5.2 of a Partial
Requirements Capacity and Energy Agreement which recovers the share of a Partial
Requirements Member of certain fixed costs and expenses of AEPCO.

"Force Majeure" shall mean the occurrence or non-occurrence of any act, event or cause
beyond the control of a party to an Agreement whereby the party is unable to perform its
obligation, other than the obligation to pay money, which act, event or cause by that party's
exercise of due diligence could not have reasonably been expected and avoided, or which
even with the exercise of due diligence, the party has not been able to overcome or avoid or
cause to be avoided. Such act, event or cause shall include, but not be limited to: acts of
God, failure or threat of immediate failure of facilities, explosions, flood, drought,
earthquake, storm, fire, pestilence, lightning and other natural catastrophes, epidemic, war,
riot, civil disturbance or disobedience, strike, or labor disturbance, disputes or unrest of
whatever nature, civil disputes or unrest of whatever nature, labor, material or fuel shortage;
sabotage, vandalism, restraint by court order or public authority, a failure or threat of failure
of any generating or transmission facility, which is likely to cause an outage of electric
service to customers served from that party's system (including transmission curtailments by
a transmission provider) or to cause such party to experience a rapid decline in system
voltage or frequency, and, action or non action by or inability to obtain the necessary
authorizations or approvals from any Governmental Authority (but not including the ACC or
RUS), provided however, that no act, event or cause that is the result of the lack of
necessary financial resources shall constitute an event of "Force Majeure," nor shall an act,
event or cause that is the result of the negligence of the party claiming Force Maieure
constitute an event of "Force Maieure."
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"Form 12A Balance Sheet" shall mean RUS Form 1221, Section B, Balance Sheet.

"FPPCA" shall mean Fuel and Purchase Power Cost Acliustor determined for the applicable
AEPCO Resources.

"FPPCA Period" shall mean the period of months over which AEPCO is to record S&G PPA
Energy Charge, Supplemental Purchase Cost, Base Energy Cost and Other Energy Cost for
billing or credit to the Class A Members pursuant to the Tariff.

"Future Resource" shall mean (i) any new AEPCO Generating Resource, or (ii) any AEPCO
Power Purchase Resource with a term of greater than one (l) year; either of which Resource
would require the assignment of a new ACP to each Class A Member participating in such
Resource and an amendment, or a new Exhibit to Rate Schedule A.

"Future Scheduling Hour" shall mean a clock hour beginning more than sixty (60) minutes
after the current hour.

"Gas Energy Cost" shall mean, for a billing period, the accumulated costs of natural gas
expensed during that billing period, related to the operation and dispatch during that billing
period of the gas-fired Generating Resources that are Existing Resources located at the
Apache Generating Station, as recorded in RUS Uniform System of Accounts 547 or its
successor for that billing period.

"Gas Energy Generated" shall mean, for a billing period, the net energy output at the
applicable bus of the gas-fired Generating Resources that are Existing Resources located at
the Apache Generating Station.

"Gas Energy Rate" shall mean, for a billing period, Gas Energy Cost divided by the product
of Gas Energy Generated.

"GCEC" shall mean Graham County Electric Cooperative, Inc,, an electric cooperative non-
profit membership corporation organized and existing under the Laws of the State of
Arizona

"Generally Accepted Auditing Standards" shall mean a common set of auditing standards
and procedures that have been developed over time by several auditing boards, the most
current set of standards and procedures of which is the Auditing Standards Board.

"Generating Resource" shall mean an interest in any existing, additional, modified or
repowered generating facility or unit, which may be owned (jointly or individually), leased
or otherwise acquired by AEPCO, provided that in connection with any lease of an Existing
Resource, such leasehold interest shall not be deemed to be a Future Resource for purposes
of the Partial Requirements Capacity and Energy Agreement.

"Generation Business" shall mean with respect to AEPCO: (i) the business of generation
of electricity, (ii) operation of the Resource Pool, and, (iii) the use, ownership, rights,
obligations and duties associated with the generation assets including its agreements for
Power Purchase Resources, Power Sales Resources, Economy Purchases and Economy
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Sales including, but not limited to, the Existing Wholesale Power Contracts and the Partial
Requirements Capacity and Energy Agreement.

"Government" shall mean the federal government of the United States of America.

"Governmental Authority" shall mean any local, state, regional, federal, or national
administrative, legal, judicial, or executive governmental agency, commission, department,
or other governmental entity having .jurisdiction over AEPCO, TRANSCO, CSP, their
respective Members, or any of their activities.

"Hydro Demand Charge" shall mean, for a billing period, demand charges associated with
Federal Hydro Power Agreements as recorded in RUS Uniform System of Accounts 555 or
its successor for the billing period.

"Hydro Energy Charge" shall mean, for a billing period, energy charges associated with
Federal Hydro Power Agreements as recorded in RUS Uniform System of Accounts 555 or
its successor for the billing period.

(2)
(3)

(4)
(5)

"Indebtedness" shall mean:
(1) debt incurred or assumed by a cooperative for borrowed money, or debt incurred for

the reimbursement of money advanced under any credit support agreements if in
either case categorized as debt according to Accounting Requirements,
lease obligations, if categorized as debt according to Accounting Requirements,
debt incurred or obligations assumed for facilities or power purchases included in a
Member's ACP,
debt incurred or obligations issued to finance the amount of a pre-payment, or
debt for any Person (other than debt otherwise treated as Indebtedness hereunder)
described in clauses (l), (2), (3) or (4) above which are guaranteed (whether
by payment or collection) by the cooperative, provided that none of the following
shall constitute Indebtedness:
(A ) guarantees of performance or payment by, or any obligations of, any Person

under contracts to pay for fuel for the system, and
guarantees of performance by any Person for other than payment of debt
incurred or assumed for borrowed money, or any obligation if categorized as
debt according to Accounting Requirements, including, without limitation,
all debt (other than indebtedness otherwise treated as Indebtedness
hereunder) for borrowed money or the acquisition, construction or
improvement of property or capitalized lease obligations guaranteed directly
or indirectly, in any manner by a cooperative, or in effect guaranteed,
directly or indirectly, by such cooperative through an agreement, contingent
or otherwise, to assume any such indebtedness or to advance or supply funds
for the payment or purchase of any such indebtedness or to purchase
property or services primarily for the purpose of enabling the debtor or seller
to make payment of such indebtedness, or to assure the owner of the
indebtedness against loss, because of such indebtedness or to supply funds
to or in any other manner invest in the debtor (including any agreement to

(B)
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pay for property or services irrespective of whether or not such property is
delivered or such services are rendered) or otherwise.

"Interest Expense" shall mean an amount constituting interest on long-term Indebtedness
(less any interest during construction and allowance for hands used during construction
including an interest rate swap collar, floor forward or other hedging agreement,
arrangement or security, however denominated) and other interest expense computed in
accordance with Accounting Requirements.

"Intra-Day Schedule" shall mean a Real-Time Schedule.

"Joint Marketing Agreement" shall mean an agreement by and between CSP and a Class A
Member pertaining to joint competitive retail electric marketing and sales activ ities, in
accordance with applicable Law, within such Member's Distribution Serw'ce Area.

"Joint Marketing Plan" shall mean a plan designed by and entered into between CSP and a
Class A Member concerning Retail Sales, the form of which is set forth in Exhibit B to the
Joint Marketing Agreement.

"Last Service Date" shall mean the last date on which TRANSCO provides service to PRM*
pursuant to Section 2 of a PRM* Transmission Agreement, unless otherwise extended by
mutual agreement of the Parties as set forth in writing.

"Law" shall mean any applicable treaty, statute, code, constitutional provision, ordinance,
rule, regulation, order, judgment, decree, decision, injunction, process or any similar form of
legally binding decision or directive issued by any Governmental Authority including
permits and regulatory approvals and any applicable common law.

"Legal Requirement" shall mean any obligation of AEPCO or TRANSCO required by Law.

"Load Forecast" shall mean he projections of monthly coincident peak kilowatt and total
monthly kilowatt-hour loads of a party to an Agreement.

"Load Growth System Facility" shall mean any System Facility or portion thereof that is not
an All Requirements Resource Facility or a Resource Facility and is constructed or acquired
by TRANSCO to deliver the power and energy of any Future Resource or Resource
Modification to All Requirements Members for sewing the portion of total load of All
Requirements Members that is in excess of the sum of the collective AC of All
Requirements Members in Existing Resources with all Power Sales Resources reduced to
zero.

"Load Pool" shall mean those Pooled Loads served from Pooled Resources.

"Load Ratio Share" shall have the meaning set forth in the TRANSCO Tariff.

"Load Ratio Share of PRM*" shall mean the ratio, expressed as a decimal, that results from
dividing: (i) the demand of PRM* AEPCO Load at the time of the TRANSCO system Peak,
by (ii) the sum of: (a) the actual total of the demands of all firm loads of all TRANSCO
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customers at the time of the TRANSCO system peak, including PRM* plus (b) the reserved
transmission capacity of all TRANSCO customers receiving firm point to point transmission
service under the TRANSCO Tariff, less (c) the actual demands at the time of the
TRANSCO system peak of the loads of TRANSCO's customers receiving firm point to
point transmission service under the TRANSCO Tariff. Such ratio shall be calculated on a
rolling twelve month basis.

"Long Term" shall mean with respect to a. forecast deficiency of AEPCO Resources with
respect to AEPCO Total Load, a time period extending beyond the subsequent five calendar
years.

"Long Term Debt" shall have the meaning given in accordance with Accounting
Requirements.

"MEC" shall mean Mohave Electric Cooperative, Inc., an electric cooperative non-proiit
membership corporation organized and existing under the Laws of the State of Arizona.

"Member" shall mean a member of AEPCO, a CSP Member or a TRANSCO Member, as
applicable.

"Member Actual AEPCO Load Data" shall have the meaning set forth in Section 3 of the
Resource Planning Policies.

"Member AEPCO Load Forecast" shall have the meaning set forth in Section 3 of the
Resource Planning Policies.

"Member Agreement" shall mean the Member Agreement as executed and delivered by and
among the Class A Members, AEPCO, TRANSCO and CSP, dated July 2, 2001 .

"Member Billing Demand" shall mean as to Member, the demand of Member in kW
integrated over the thirty (30) minute period occurring coincident in time with the AEPCO's
Member Peak Demand purchased by Member from AEPCO pursuant to a PRM* Partial
Requirements Capacity and Energy Agreement, which consists of the demands of PRM*
AEPCO Load and PRM* AEPCO Sales.

"Member Billing Energy" shall mean the energy in kph received by PRM* from AEPCO
during the billing period pursuant to a PRM* Partial Requirements Capacity and Energy
Agreement which consists of the energy requirements of PRM* AEPCO Load and PRM*
AEPCO Sales.

"Member JMP Load" shall mean the demand and energy requirements, including distribution
losses but not including reserves or transmission losses of loads located within a Member's
Distribution Service Area served using capacity and energy provided by CSP as a result of a
Joint Marketing Agreement between CSP and a Class A Member, for which CSP purchases
capacity and energy from AEPCO.
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"Member Transaction" shall mean (i) the consolidation or merger by the Partial
Requirements Member with any other Person; (ii) the reorganization or change of the form
of the Partial Requirements Member's business organization from an electric cooperative
non-profit membership-owned corporation; or, (iii) the sale, transfer, lease, or other disposal
of all or substantially all the Partial Requirements Member's assets to any Person (or any
effort or agreement therefor), whether accomplished in a single transaction or contemplated
through a series of transactions as set forth in Section 12 of the Partial Requirements
Capacity and Energy Agreement and the Transmission Agreement,

"Member*" shall mean a PRM whose load is not assigned to the SWTC metered subsystem
of the Western Area Lower Colorado Balancing Authority in the Desert Southwest Region.

"Melnber* CA" shall mean a PRM whose load is assigned to the SWTC metered subsystem
of the Western Area Lower Colorado Balancing Authority in the Desert Southwest Region.

"Member's Distribution Service Area" shall mean the geographical electric service territory
of a Class A Member as certificated by the ACC, the California Public Utility Commission
or the New Mexico Public Utility Commission, as applicable, to supply distribution service
as well as all other territory so served by such Class A Member pursuant to applicable Law,
or any inter-utility border agreement.

"Merchant Purchase(s)" shall mean a wholesale purchase of capacity and/or energy (pursuant
to Section ll herein) for periods occurring in the next twelve months and for a duration not
to exceed twelve consecutive months (including all renewal periods) arranged for and
entered into by AEPCO as operator of Pooled, Resources to: (i) minimize the cost of energy
production from Pooled Resources, and (ii) displace energy from Pooled Resources
of higher Pooi Price.

"Merchant Sale(s)" shall mean a wholesale sale of capacity and/or energy (pursuant to
Section ll herein) from Surplus Resources for periods occurring in the next twelve months
and for a duration not to exceed twelve consecutive months (including all renewal periods)
arranged for and entered into by AEPCO as operator of Pooled Resources to use Surplus
Resources for the economic benefit of the Pool Resource Owners.

"Minimum Other Capacity" shall mean the capacity from Available Other Capacity that
must be operated from time to time to maintain system reliability or for other reasons as
described in Section 4.2 of Schedule B to the Partial Requirements Capacity and Energy
Agreements.

"Minor Resource Modification" shall mean an addition, improvement, repair or modification
to an AEPCO Generating Resource or the modification or extension of an AEPCO Power
Purchase Resource for five years or less, undertaken by AEPCO in its sole discretion, which
will not: (i) increase of greater than ten percent the capacity of the AEPCO Resource being
modified, (ii) result in an increase of greater than five percent in AEPCO's Revenue
Requirement From AEPCO's Class A Members upon the operation of such addition,
improvement, repair and modification or extension, as the case may be, or, (iii) extend the
term of any Existing Wholesale Power Contract or Partial Requirements Capacity and
Energy Agreement.
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"Must-Pool Load(s)" shall mean those loads of AEPCO, CSP and MEC which Section 3
herein requires be served from the Resource Pool.

"Must-Pool Resources" shall mean AEPCO Resources and those Resources of CSP and the
Partial Requirements Member, which are required to be included in the Resource Pool.

"Native Load" shall mean (i) for AEPCO, the electric load of wholesale power customers of
AEPCO on whose behalf AEPCO, by Law, tariff or contract, has undertaken an obligation
to construct, or otherwise obtain, reliably operate and provide AEPCO Resources (including
Purchase Power Resources of AEPCO) to meet the electric requirements of such customers
and shall include, but not be limited to, AEPCO Delivered Load, (ii) for TRANSCO,
"Native Load" shall mean the electric loads of the TTS customers on whose behalf
TRANSCO, by Law, tariff or contract (including as TTS successor to AEPCO) has
undertaken an obligation to construct and operate the TTS and shall include, but not be
limited to, AEPCO Delivered Load, and (iii) for a Member, "Native Load" shall mean the
electric load of the customers of a Member to whom such Member sells power and/or
energy and on whose behalf the Member, by Law, tariff or contract, has undertaken an
obligation to construct, or otherwise obtain, and reliably operate the Member's system to
meet the power supply requirements of such customers.

"Near Term" shall mean" shall mean with respect to a forecast deficiency of AEPCO
Resources with respect to AEPCO Total Load, a time period not to exceed the subsequent
two calendar years.

"NERC" shall mean the North American Electric Reliability Council, or entity or agency
succeeding to its powers and functions.

"Net Utility Plant" shall mean total utility plant less accumulated depreciation as computed
consistent with Accounting Requirements.

"Network Integration Transmission Service" shall described in Parr III of the TRANSCO
Tariff,

"Network Loads" shall have the meaning set forth in Section 1 of the TRANSCO Tariff The
Delivery Points of the Network Loads of Member served pursuant to this Agreement are set
forth in Schedule C hereto.

"Network Loss Factor" shall mean the adjustment factor for transmission losses assigned for
network service under the Southwest Transmission Cooperative, Inc. Open Access
Transmission Tariff as in effect from time to time.

"Network Resources" shall have the meaning set forth in Section 1 of the TRANSCO Tariff,

"Network Service Agreement" shall mean the Network Service Agreement by and between
TRANSCO, AEPCO and the All Requirements Members, substantially in the form attached
as Exhibit B-1 to the Member Agreement,
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"Nighttime Hours" shall mean the eight (8) hours beginning Hour Ending 2300 of one day
continuing through Hour Ending 0600 of the following day, Pacific Prevailing Time.

"Non-Base Economy Purchase" shall mean any purchase of energy by AEPCO from a third
party that is not a Base Economy Purchase which is made at a lower average energy rate
over the purchase period than that which would be associated with energy dispatched from
Available Other Capacity or Available S&G PPA Capacity during such period, and which is
made in lieu of dispatching energy from such capacity.

"Non-Generation Assets" shall mean as determined in accordance with Accounting
Requirements, all assets of AEPCO of every kind, description, and location which shall be
acquired by TRANSCO from AEPCO, as of the Closing Date, which are set forth in
Schedule l to the Restructuring Agreement.

"Non~Pool Loads" shall mean those loads of a Partial Requirements Member or CSP or
applicable portions of such loads which are not included in Pooled Loads,

"Non-Pool Resource" shall mean any Resource obtained by a Partial Requirements MeMber
or CSP and which is not included in the Resource Pool.

"O&M" shall mean the general accounting term used to describe activities and expenses
involved with the use, operation, maintenance and repair of a cooperative's plant and
facilities including expenses associated with activities intended to prevent or remedy an
impending or actual breakdown of those facilities. The term O&M does not include the
enlargement or improvement of the property owned or leased and operated by a cooperative
nor does it include the replacement of retirement units.

"O&M Charge" shall mean the charge computed in accordance with 5.3 of a Partial
Requirements Capacity and Energy Agreement which recovers the share of a Partial
Requirements Member of certain fixed costs and expenses of AEPCO.

"Off-Peak Hours" shall mean those hours defined by the Western Systems Coordinating
Council to represent off-peak load periods, which for each day consist of the eight hours
of the hour ending at 2300 through hour ending at 0600, Mountain Standard Time, and the
remaining hours of each Sunday and of each of six holidays (New Years Day, Memorial
Day, Independence Day, Labor Day, Thanksgiving Day, and Christmas Day).

"Operating Committee" shall mean the standing committee(s) established in the Partial
Requirements Capacity and Energy Agreement and assigned by the parties thereto to deal on
a prompt and orderly basis with certain technical and operating issues that may arise in
connection with system development or operations.

"Operating Reserve Purchases" shall mean any purchases of operating reserve capacity to
avoid curtailing any energy from any more economical AEPCO Resource that would
otherwise be required to provide such operating reserve capacity.

"Optional Pool Resources" shall mean those Resources which a party may commit to the
Resource Pool.
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"Order No, 888" shall mean that certain FERC order Promoting Wholesale Competition
Through Open Access Non-discriminatory Transmission Services by Public Utilities,
Recovery of Stranded Costs by Public Utilities and Transmitting Utilities, Order No, 888, 61
Fed. Reg. 21,540 (1996), FERC Stats, & Recs. Para. 31,036 (1996), order on reh'g,
Order No. 888-A, 62 Fed. Reg. 12,274 (1997), FERC Stats. & Regs. Para. 31,048 (1997),
order on reh'g, Order No. 888-B, 81 FERC Para. 61,248 (1997), order on reh'g, Order No.
888-C, 82 FERC Para, 61,046 (1998).

"Order No. 889" shall mean that certain FERC order Open Access Same-Time Information
System and Standards of Conduct, Order No. 889, 61 Fed. Reg. 21,737 (1996), FERC Stats,
& Recs. Para. 31,035 (1996), order on reh'g, Order No. 889-A, 62 Fed. Reg, 12,484 (1997),
FERC Stats. & Recs. Para. 31,049 (1997), order on reh'g, Order No. 889-B, 81 FERC
61,253 (1997).

"Other Adjustor Per Unit Cost" shall mean, for a billing period for each Billing Unit Entity,
the Other Fuel Adjustor Cost divided by the Total Other Billing Energy for the same Billing
Unit Entity for the same billing period.

"Other Average Energy Rate" shall mean, for a billing period for a Billing Unit Entity, the
rate obtained by dividing its Total Other Energy Cost of the billing period by its Other
Billing Energy for the same period.

"Other Billing Energy" shall mean, for a Billing Unit Entity, the energy from Available
Other Capacity assigned and allocated in each hour pursuant to the Billing Unit Program to
its Other Schedule or load, accumulated for a billing period.

"Other Economy Sales" shall mean, for a billing period, the energy from dispatched Other
Capacity and from Post-Transfer S&G And Supplemental Capacity assigned in each hour to
each Billing Unit Entity pursuant to the Billing Unit Program as Third Party Economy Sales.

"Other Economy Sales Credit" shall mean, for each Billing Unit Entity, the product of the
Other Economy Energy Sales Revenue of Daytime Hours and Nighttime Hours, as
applicable, multiplied by the ratio of (i) for each of separately accumulated Daytime Hours
and Nighttime Hours of the billing period, the Post-Transfer S&G And Supplemental
Capacity energy in the case of a Billing Unit Entity with an ACP in such capacity, the Other
Schedule in the case of a Member*, and in the case of CARM or a Member* CA, its load's
use of Available Other Capacity, to (ii) the total of such Post-Transfer S&G And
Supplemental Capacity, such Other Schedules and such uses of Available Other Capacity by
all Billing Unit Entities for the same time periods.

"Other Economy Sales Revenue" shall mean the difference obtained by subtracting the Base
Economy Sales Credit from the revenue of all Third Party Economy Sales during a billing
period.

"Other Energy Cost" shall mean, for a billing period for each Billing Unit Entity, the costs of
purchased energy and natural gas fuel and oil fuel expensed during that billing period,
related to the operation and. dispatch of Available Other Capacity during that billing period9
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as recorded in Accounts described in Section 4.0 of Exhibit A-2 to Rate Schedule A and
reported to RUS by AEPCO for that billing period, including purchased energy expenses,
wheeling charges and costs of any transmission losses related to Other Economy Purchases
and Replacement Purchases for Base Resources and Other Resources as incurred during that
billing period.

"Other Energy Mismatch" shall mean, for a billing period, the accumulated net difference in
energy obtained from subtracting (i) the total energy from Available Other Capacity,
Available Supplemental Capacity, and Available S&G PPA Capacity assigned and allocated
in the billing period in accordance with the Billing Unit Program, from (ii) the energy
actually produced from Available Other Capacity, Available Supplemental Capacity, and
Available S&G PPA Capacity during that billing period.

"Other Energy Mismatch Credit" shall mean, for a billing period, the product of: (i) the
absolute value of any negative value of Other Energy Mismatch for the billing period,
multiplied by (ii) the Gas Energy Rate for the billing period.

"Other Energy Mismatch Charge" shall mean, for a billing period, the product of: (i) any
positive value of Other Energy Mismatch for the billing period, multiplied by (ii) the Gas
Energy Rate for the billing period.

"Other Energy Rate" shall mean, for each Billing Unit Entity, the rate applicable to that
Billing Unit Entity's use of energy from Available Other Capacity as set forth in Exhibit A-l
to Rate Schedule A.

"Other PPPCA" shall mean, Fuel and Purchase Power Cost Adjustor determined for a
FPPCA Period for Other Resources, Supplemental Purchase as made for each Billing Unit
Entity, and S&G PPA for each Billing Unit Entity having an ACP interest in S&G PPA.

"Other Fuel Adjustor Cost" shall mean, for a billing period for each Billing Unit Entity, the
sum of the Total Other Energy Cost, Other Transmission Wheeling Cost, plus, for those
Billing Unit Entities with interests in S8LG PPA Capacity or Supplemental Capacity,
Supplemental Demand Charge, Supplemental Wheeling Cost, S&G PPA Purchase Demand
Charge and S8cG PPA Wheeling Cost,

"Other Fuel Bank" shall mean, for a billing period for each Billing Unit Entity, the
accumulation of Other Over or Under Collections.

"Other Incremental Unit Cost" shall mean, for a billing period for each Billing Unit Entity,
the difference obtained by subtracting (i) the sum of (a) Other Power Cost Adjustor Base
plus (b) Other Power Cost Adjustor Rate from (ii) Other Adjustor Per Unit Cost, for such
Billing Unit Entity for such period.

"Other Over or Under Collection" shall mean, for a billing period for each Billing Unit
Entity, the product of (i) Other Incremental Unit Cost, multiplied by (ii) Total Other Billing
Energy, for such Billing Unit Entity for such period.
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"Other Power Cost Adjustor Base" shall mean the Power Cost Adjuster Base for Other
Resources as set forth in the Tariff.

"Other Power Cost Adjustor Rate" shall mean the Power Cost Adjustor Rate for Other
Resources as set forth in the Tariff.

"Other Resources" shall mean all gas-fired combustion turbine and gas-fired steam
Generating Resources that are Existing Resources located at Apache Generating Station, in
which each Class A Member has an ACP, which include GT-l, Steam 1, GT-2, GT-3 and
GT-4.

"Other Schedule" shall mean, for each Member*, its Pre-Schedules and Real-Time
Schedules provided to AEPCO by Member*'s Scheduling Agent pertaining to such
Member*'s use of its Available Other Capacity and, separately identified, of its Available
S&G PPA Capacity, if any, as such Pre-Schedules and Real-Time Schedules are determined
consistent with Schedule B to its Partial Requirements Capacity and Energy Agreement.

"Other Transmission Wheeling Cost" shall mean, for each Billing Unit Entity for a billing
period, the product of (i) the costs recorded in RUS Uniform System of Accounts 565
Transmission of Electricity by Others or its successor, and allocated to Other Resources, for
the same billing period, multiplied by (ii) the Billing Unit Entity's ACP in Existing
Resources.

"Partial Requirements Member" shall mean MEC, SSVEC, TRICO or any other Class A
Member of AEPCO that executes and delivers a Partial Requirements Capacity and Energy
Agreement.

"Peak Hours" shall mean all hours of each day which are not Off-Peak Hours.

"Performance Default" shall meant the default by either party to a Partial Requirements
Capacity and Energy Agreement, a Transmission Agreement, a Network Service
Agreement, or a Joint Marketing Agreement, whereby, as provided by the terms of each
such Agreement, such party fails to comply, after any notice of such failure and opportunity
to cure, with any of the respective terms, conditions, obligations or covenants of such
Agreement.

"Person" shall mean an individual, partnership, association, limited liability company,
corporation, membership corporation, business trust, joint stock company, trust, cooperative,
unincorporated organization, joint venture, or other entity.

"PGR Purchase Agreement" shall mean the Power Purchase Agreement between Panda Gila
River, L.P., and AEPCO, dated April 15, 2003, as amended.

"Planning Contract Member" shall mean a Partial Requirements Member which has
contracted separately from the Partial Requirements Capacity and Energy Agreement to
obtain Planning Services from AEPCO.
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"Planning Services"
procurement services.

shall mean bulk power supply planning and Future Resource

"Pool Price" shall mean the price, in mills/kWh, established for a Pooled Resource pursuant
to Appendix A-2 of the Resource Pooling Policies.

"Pool Resource Owner" shall mean a Party that has committed Resources to the Resource
Pool pursuant to Section 4 herein.

"Pooled Loads" shall mean the aggregate total electric load and sales of the parties that are to
be served by Pooled Resources, including distribution losses and not including reserves or
transmission losses.

"Pooled Resources" shall mean those Resources which have been committed to the Resource
Pool,

"Possible Selling Party" shall have the meaning set forth in Section 10.1 of the Resource
Integration Agreement.

"Post-Base Load" shall mean, for CARM or a Member* CA, the load of such Billing Unit
Entity that  remains after  assignment of such Billing Unit  Entity's Post-S&G And
Supplemental Load to that Billing Unit Entity's Available Base Capacity.

"Post-Base Other Schedule" shall mean, for a Mernber*, the portion of the Total Schedule of
such Member* that remains after assignment of such Member*'s Base Schedule to that
Member*'s Available Base Capacity.

"Post-Base Transfer Load" shall mean, for CARM or a Member* CA, any load of such
Billing Unit Entity that remains after assignment of such Billing Unit Entity's Post-S8cG
And Supplemental Transfer Load to Base Transfers of other Billing Unit Entities.

"Post-Base Transfer Other Schedule" shall mean, for Member*, any Post-S&G And
Supplemental Other Schedule that remains after assignment of such Member*'s Post S&G
And Supplemental Transfer Other Schedule to Base Transfers from other Billing Unit
Entities.

"Post-Sales Base Capacity" shall mean, for each Billing Unit Entity, any Post Transfer Base
Capacity that remains after its allocation to Base Economy Sales,

"Post-S&G And Supplemental Load" shall mean, for CARM or a Member* CA, the load of
such Billing Unit Entity that remains after assignment of such Billing Unit Entity's load to
that Billing Unit Entity's allocated share of S&G PPA Capacity and Supplemental Capacity.

"Post-S&G And Supplemental Transfer Load" shall mean, for CARM or a Member* CA,
the load of such Billing Unit  Ent ity tha t  remains a fter  ass ignment  of S&G And
Supplemental Transfers from another Billing Unit Entity to that Billing Unit Entity's Post-
Base Load,
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"Post-S8cG And Supplemental Transfer Other Schedule" shall mean, for Member*, the Post-
Base Other Schedule that remains after allocation of S&G And Supplemental Transfers from
CARM or a Member* CA.

"Post-Transfer Base Capacity" shall mean, for a Billing Unit Entity, each he>ur's Excess
Base Capacity remaining after energy from its Excess Base Capacity has been assigned as
Base Transfers.

"Post-Transfer Load." shall mean, for CARM or a Member* CA, the load of such Billing
Unit Entity that remains after assignment of such Billing Unit Entity's Post-Base Load to
that Billing Unit Entity's allocated. share of S&G And Supplemental Transfers and of Base
Transfers from other Billing Unit Entities.

"Post-Transfer Other Schedule" shall mean, for a Member*, the Total Schedule of such
Member* that remains after assignment of such Member*'s allocated share of S&G And
Supplemental Transfers from other Billing Unit Entities to its Post-Base Other Schedule,
and then assignment of such Member*s allocated share of Base Transfers from other Billing
Unit Entities to that Member;r*'s Post-S&G And. Supplemental Transfer Other Schedule.

"Post-Transfer S&G And Supplemental Capacity" shall mean, for CARM or Member* CA
having an ACP in S&G PPA and/or an interest in Supplemental Purchase, each hour's
Excess S&G And Supplemental Capacity remaining after energy from its Excess S&G And
Supplemental Capacity has been assigned as an S&G And Supplemental Transfer,
accumulated for a billing period separately for Daytime Hours and Nighttime Hours.

"Power Factor" shall mean the cosine of the phase angle between the voltage and the current.
Power Factor can be lagging or leading indicating whether the current is lagging or leading
the applied voltage.

"Power Factor Adjustment" shall have the meaning set forth in Section 2.2 of Rate Schedule
A.

"Power Purchase Resource" shall mean capacity and energy or energy purchased by a party
under a contract with a term greater than one year, including any such capacity and energy
or energy purchased or acquired pursuant to (i) the Public Utility Regulatory Policies Act of
1978 as it may be amended from time to time, or (ii) the Environmental Portfolio Standard

amended from time to time, as adoptedset forth in A.A.C. R14-2-1618, as it may be
by the Arizona Corporation Commission,

"Power Sale(s)" shall mean a wholesale sale of capacity or energy for a term of one year or
more. Power Sales do not include Retail Sales.

"Power Sales Load" shall mean the demand and energy requirements of the load associated
with Power Sales Resource(s).
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"Power Sales Resource" shall mean a sale of capacity and energy from Existing Resources
made by AEPCO with a contract term greater than one year (other than sales to Class A
Members pursuant to a Wholesale Power Contract and the Partial Requirements Capacity
and Energy Agreement) including sales to Class B and Class C Members of AEPCO.

"Power Sales Resource Demand Revenues" shall mean, for a billing period for each Billing
Unit Entity, the product of (i) the demand-related revenue received pursuant to Power Sales
Resource contracts as recorded in RUS Uniform System of Account 447 Sales for Resale, or
its successor, for that billing period, multiplied by (ii) the Billing Unit Entity's ACP in
Existing Resources.

"Power Sales Resource Energy Revenue" shall mean, for a billing period, the energy-related
revenue received pursuant to Power Sales Resource contracts as recorded in RUS Uniform
System of Account 447 Sales for Resale or its successor, for that billing period

"Power Sales Resource System Facility" shall mean any System Facility or portion thereof
that is required to enable delivery of capacity and energy to Class A Members from expired
Power Sales Resources which existed as of the Effective Date.

"Pre-Closing" shall mean the execution and delivery of all documents that are a condition to
Closing, as further described in the Closing Memorandum.

"Pre-Schedule" shall mean a Schedule submitted by a Scheduling Agent to AEPCO for the
use of Resources for the following Scheduling Day as defined by WECC.

"Pre-Schedule Day" shall mean the day on which a Pre-Schedule must be submitted for the

next Scheduling Day.

"PRM" shall mean a Partial Requirements Member.

"PRM*" shall mean a term in definitions which may be replaced with the name of a PRM so

that the definition would apply only to the specified PRM (see Section 3.8 above).

"PRM* AEPCO Load" shall mean the demand and energy requirements, including
distribution losses but not including reserves or transmission losses, of loads located within
the Member's Distribution Service Area (or served from line extensions therefrom) for
which PRM* purchases capacity and energy pursuant to the PRM* Partial Requirements
Capacity and Energy Agreement, but shall not include PRM* Wheeling Load. Such demand
and energy requirements are included within PRM* Metered kW and PRM* Metered kph.
The demand component of PRM* AEPCO Load, numerically consists of the coincident
aggregate, at a specific time, of: (i) PRM* Metered kw, less (ii) kW of PRM* Wheeling
Load, less (iii) kW of Member JMP Load of PRM*, less (iv) kW of CSP JMP Load of
PRM*; (v) less Kw of PRM* Internal Load. The energy component of PRM* AEPCO Load
numerically consists of the aggregate during a specific time interval of; (i) PRM* Metered
kph; less (ii) kph of PRM* Wheeling Load, less (iii) kph of Member JMP Load of
PRM*, less (iv) kph of CSP JMP Load ofPRM*; less, (v) kph of PRM* Internal Load.
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"PRM* AEPCO Sales" shall mean the demand and associated energy requirements,
including any distribution losses and not including reserves or transmission losses, of those
sales of PRM* to wholesale buyers or to end use loads which are external to Member's
Distribution Service Area of PRM* for which PRM* purchases capacity and energy
pursuant to the PRM* Partial Requirements Capacity and Energy Agreement. The demand
and energy requirements of PRM* AEPCO Sales shall be metered (or determined) as agreed
between PRM* and TRANSCO, on the basis of actual capacity and energy supplied
at the applicable points of delivery.

"PRM* External Load" shall mean the demand and energy requirements, including
distribution losses but not including reserves or transmission losses, of loads located external
to the Member's Distribution Service Area of PRM* (and not served from line extensions
therefrom) for which PRM* sells capacity and energy from PRM* Resources. The demand
and energy requirements of PRM* External Load are not included in PRM* Metered kW
and Member* Metered kph, respectively.

"PRM* Internal Load." shall mean the demand and energy requirements, including
distribution losses but not including reserves or transmission losses, of loads located within
the Member's Distribution Service Area of PRM* (or served from line extensions
therefrom) for which Member* sells capacity and energy from PRM* Resources, The
demand and energy requirements of PRM* Internal Load are included in PRM* Metered
kW and PRM* Metered kph, respectively.

"PRM* Metered kw" shall have the meaning set forth in Section 1 of the PRM* Partial
Requirements Capacity and Energy Agreement.

"PRM* Metered kph " shall have the meaning set forth in Section 1 of the PRM* Partial
Requirements Capacity and Energy Agreement.

"PRM* Partial Requirements Capacity and Energy Agreement" shall mean the Partial
Requirements Capacity and Energy Agreement, by and between AEPCO and PRM*.
"PRM* Resource(s)" shall mean a Resource of a Partial Requirements Member of AEPCO,
PRM* Resource does not include the capacity and energy purchased from AEPCO under the
PRM* Partial Requirements Capacity and Energy Agreement, or purchased by AEPCO
under separate contract.

"PRM* Transmission Agreement" shall mean the Transmission Agreement by and between
TRANSCO and PRM* for the purposes of PRM* Transmission Service.

"PRM* Transmission Service" shall mean Network Integration Transmission Service and all
Ancillary Services used to deliver the AC and associated energy of PRM* to PRM* AEPCO
Load.

"PRM* Wheeling Load" shall mean the demand and energy requirements, including
distribution losses but not including reserves or transmission losses, of loads located within
Member's Distribution Service Area of PRM* (or served from line extensions therefrom),
which are supplied by capacity and energy from third parties (and not from Member
Resources or the AC of PRM*) and for which PRM* provides delivery services over its
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distribution system, The demand and energy requirements of PRM* Wheeling Load are
included within PR* Metered kW and PRM* Metered kph, respectively.

"Project Approval" shall mean the approval required by Section 3.4.5 of the Partial
Requirements Capacity and Energy Agreement for a Resource Modification.

"Proposal and Analysis" shall have the meaning set forth in Section 3.4_3 of the Partial
Requirements Capacity and Energy Agreement.

"Prudent Utility Practice" shall mean any of the practices, methods and acts engaged in or
approved by a significant portion of the electric utility industry during the relevant time
period, or any of the practices, methods and acts that, in the exercise of reasonable judgment
in light of the facts known at the time the decision was made, could have been expected to
accomplish the desired result at a reasonable cost consistent with good business practices,
reliability, safety, and expedition. Prudent Utility Practice is not intended to be limited to
the optimum practice, method, or act, to the exclusion of all others, but rather to include a
spectrum of possible practices, methods, or acts generally acceptable in the region that could
be expected to accomplish the desired result at a reasonable cost consistent with reliability,
safety and expedition in light of the circumstances.

"Purchasing Party" shall have the meaning set forth in Section 10,1 of the Resource
Integration Agreement.

"Rate Schedule A" shall mean the Schedule A to the Partial Requirements Capacity and
Energy Agreements or to an Existing Wholesale Power Contract.

"REAct" shall mean the Rural Electrification Act of 1936.

"Real-Time Schedule" shall mean any Schedule submitted by a Scheduling Agent to
AEPCO that changes a previously submitted Tag or that requires a new Tag to be created for
a Future Scheduling Hour of the current operating day.

"Receipt Point" shall mean the interconnection between the TTS and the transmission, sub-
transmission, generating resource or distribution facilities at which TRANSCO is to accept
capacity or energy from AEPCO Resources for delivery pursuant to the Transmission
Agreement or Network Service Agreement, and from which TRANSCO provides
transmission service to the Delivery Point.

"Reliability System Facilities" shall mean System Facilities and/or improvements that are
constnlcted and installed or acquired by TRANSCO to enhance or maintain the reliability of
the TTS as required by the transmission system performance criteria of the NERC, as
applied within the WECC, consistent with Prudent Utility Practice.

"Remaining Base Energy Cost" shall mean, for a billing period, the total of Remaining Coal
Energy Cost, Hydro Energy Charge, Base Economy Purchase Cost and Power Sales
Resource Energy Revenue, for the same billing period as allocated to each Billing Unit
Entity based on the ratio of (i) the Billing Unit Entity's Base Billing Energy for that billing
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period to (ii) the total of all Billing Unit Entities' Base Billing Energy for the same billing
period.

"Remaining Coal Energy Cost" shall mean, for a billing period, Coal Energy Cost for the
billing period. less the sum of Base Transfer Sales Credits and Base Economy Sales Credits
for all Billing Unit Entities for the same billing period .

"Remaining Equity Investment of TRANSCO" shall mean that portion of the installed cost
of a System Facility or Direct Assignment Facility financed by an equity contribution of
TRANSCO (with interest accrued thereon) which remains u depreciated on the Last Service
Date (or the date of closing of a transaction between the parties involving the disposition of
a Direct Assignment Facility).

"Remaining Indebtedness of TRANSCO" shall mean the principal balance remaining
unamortized as of the Last Service Date (or the Date of Closing of a transaction between the
Parties involving the disposition of a Direct Assignment Facility) of that portion of the
installed cost of a System Facility or Direct Assignment Facility financed by TRANSCO
debt, with interest accrued thereon, which remains unamortized on the Last Service Date or
termination or exercise of an option to purchase the Direct Assignment Facilities serving
SSVEC (plus any actual prepayment penalties incurred from the prepayment of such debt).

"Replacement Purchase" shall mean any purchase of energy made to replace energy that is
not available from any AEPCO Resource due to forced outage, scheduled outage or aeration
of such AEPCO Resource.

"Required Modification" shall have the meaning set forth in
Requirements Capacity and Energy Agreement.
"Resource" shall mean either a Generating Resource or Power Purchase Resource.

Section 3.3.2 of the Partial

"Resource Acquisition" shall mean the performance of analyses of Resource needs or
Resource sales proposals, the recommendation of a Power Purchase Resource or Generating
Resource, and the negotiation of and acquisition for AEPCO of a Resource.

"Resource Deficiency" shall mean a deficiency in AEPCO Resources available to serve
Class A Members and Power Sales Loads.

"Resource Facility" shall mean any System Facility, or portion thereof, or Direct Assignment
Facility required to interconnect with and to deliver to the TTS the capacity and energy of
any Resource Modification or Future Resou.rce in which SSVEC has all ACP.

"Resource Forecast Period" shall mean the period begirding January 1 of the next calendar
year (following the year in which the forecast is prepared) and ending upon the earlier
of:(a)the twentieth anniversary thereafter or (b) the last sexyice date of a Class A Melnber's
Wholesale Power Contract, as set forth in the Resource Planning Policies.

"Resource Integration Agreement" shall mean the multi-party agreement by and between
CSP, TRANSCO, AEPCO and MEC and dated July 2, 2001, as amended to include SSVEC
and TRICO as parties.
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"Resource Modification" shall mean any addition, improvement, repair or modification to a
Generating Resource or the modification or extension of the term of an existing Power
Purchase Resource made by AEPCO which would: (i) increase the capacity of the AEPCO
Resource by more than ten percent; or (ii) result in an increase of more than five percent in
AEPCO's Revenue Requirement upon the operation of such addition, improvement, repair
and modification, or extension, as the case may be, or (iii) require an extension of the term
of an Existing Wholesale Power Contract or Partial Requirements Capacity and Energy
Agreement. A Resource Modification shall not be construed to include a Minor Resource
Modification.

"Resource Operation Policies" shall mean the resource operation policies set forth in
Schedule B to the Resource Integration Agreement and Exhibit BE to Schedule B of the
Partial Requirements Capacity and Energy Agreement.

"Resource Planning" shall mean the process used to identify a deficiency in the amount of
existing Resources needed to reliably meet anticipated load. requirements (including
reserves). Resource Planning includes a review of alternative Resources and the selection of
the preferred Resources to be constructed or acquired to meet the deficiency.

"Resource Planning Policies" shall mean the resource planning policies set forth in resource

planning and acquisition documents,

"Resource Pool" shall mean the capacity and energy pool which integrates the electric
capacity and associated energy of AEPCO Resources with Resources owned or contracted
for by the Partial Requirements Members and CSP, which the Partial Requirements Member
or CSP is required to include or has designated for inclusion in such pool.

"Resource Pool Operation" shall mean that load and resource integration service provided by
AEPCO.

"Resource Pooling Policies" shall mean the resource pooling policies set forth in Schedule A
of the Resource Integration Agreement.

"Resource Pre-Schedule" shall mean a schedule of energy needed firm the Resources of the
Resource Pool to meet the aggregate of the Pooled Loads made on a least energy cost and a
day-ahead basis.

"Restructuring Agreement" shall mean the Restructuring Agreement as executed and
delivered by and among AEPCO, TRANSCO and CSP, dated the NM day of October 2000,

"Retail Sales" shall mean sales arranged or made by CSP in the competitive retail electric
market, including sales at retail from Surplus AEPCO Resources. Retail Sales do not
include Power Sales.

"Revenue Shortfall" shall mean the failure of a cooperative to receive sufficient revenue to
cover its revenue requirement.
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"Rights of Way" shall mean the various rights of way and easements held by TRANSCO
from time to time.

"RUS" shall mean the Rural Utilities Service, as successor-in-interest to the Rural
Electrification Administration, which is an agency of the United States Department of
Agriculture, or any agency of the Government succeeding to its powers and functions

"S&G And Supplemental Sales Credit" shall mean, for a billing period for each Billing Unit
Entity with an ACP in S&G PPA or an interest in Supplemental Purchase, the product of the
Economy Purchase Rate multiplied by S&G And Supplemental Transfer, for such Billing
Unit Entity for such billing period.

"S&G And Supplemental Transfer" shall mean, for a Billing Unit Entity with an ACP in
S&G PPA and/or an interest in Supplemental Purchase, energy from its Excess S&G And
Supplemental Capacity that has been assigned and allocated to another Billing Unit Entity in
an hour pursuant to the Billing Unit Program, accumulated for a billing period separately for
Daytime Hours and Nighttime Hours.

"S&G And Supplemental Transfer Billing Energy" shall mean, for a Billing Unit Entity,
energy from the Excess S&G And Supplemental Capacity of another Billing Unit Entity
with an ACP in S&G PPA and/or an interest in Supplemental Purchase that has been
assigned and allocated to the Billing Unit Entity in an hour pursuant to the Billing Unit
Program as a S&G And Supplemental Transfer Hom the other Billing Unit Entity,
accumulated for a billing period .

"S&G And Supplemental Transfer Purchase Cost" shall mean, for a billing period for each
Billing Unit Entity that is assigned an S&G And Supplemental Transfer pursuant Te the
Billing Unit Program, the product of the Economy Purchase Rate multiplied by S&G And
Supplemental Transfer Billing Energy, for such Billing Unit Entity for such billing period.

"S&G PPA" shall mean either or both of the following purchase power agreements: (i) the
Confirmation Agreement dated August 17, 2004, between AEPCO and South Point Energy
Center, LLC (South Point), by which AEPCO purchases between 25 MW and 55 MW of
electric capacity and associated energy in Daylight Hours of May through October of each
year from 2008 through 2014; and (ii) the Confirmation Agreement dated August 19, 2004,
between AEPCO and Griffith Energy, LLC, as currently assigned pursuant to Assignment
and Consent Agreement dated March 14, 2008, by which AEPCO purchases 25 MW of
electric capacity and. associated energy in WECC Peak Hours of May through October of
each year from 2008 through 2014.

"S&G PPA Billing Energy" shall mean, for a billing period for a Billing Unit Entity with an
ACP in S8cG PPA, the energy from its Available S&G PPA Capacity assigned and allocated
in each hour pursuant to the Billing Unit Program to its load and its S&G PPA Transfers,
accumulated for a billing period.

"S&G PPA Capacity" shall mean capacity from S&G PPA.
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"S&G PPA Demand Charge" shall mean, for a billing period for each Billing Unit Entity
with an ACP in S&G PPA, the product of (i) the total cost incurred by AEPCO for capacity
from S&G PPA during the billing period multiplied by (ii) the Billing Unit Entity's ACP in
S&G PPA.

"S&G PPA Energy Charge" shall mean, for a billing period for each Billing Unit Entity with
an ACP in S&G PPA, the product of (i) the total cost incurred by AEPCO for all energy
from S8LG PPA during the billing period multiplied by (ii) the Billing Unit Entity's ACP in
S&G PPA.

"S&G PPA Schedule" shall mean, for a Member* with an ACP in S&G PPA, its Pre-
Schedules and Real-Time Schedules provided to AEPCO by its Scheduling Agent pertaining
to its use of its Available S&G PPA Capacity.

"S8LG PPA Wheeling Cost" shall mean, for a billing period for each Billing Unit Entity with
an ACP in S&G PPA, the product of (i) the cost incurred by AEPCO for wheeling energy
from S&G PPA during the billing period multiplied by (ii) the Billing Unit Entity's ACP in
S&G PPA,

"Schedule" shall mean for each Member*, any of its Base Schedule, its Other Schedule, and,
if applicable, its S8cG PPA Schedule.

"Scheduled Day" shall mean the Scheduling Day, as defined by WECC, for which a Pre-

Schedule has been submitted.

"Scheduling Agent" shall mean the entity designated by a Member* to provide Pre~
Schedules and Real-Time Schedules to AEPCO for such Member*'s hourly use of its AC in
AEPCO Resources.

"Scheduling Party" shall mean the owner of an Optional Pool Resource that qualifies to be a
Pooled Resource but is not included in the Resource Pool and which is separately scheduled
by such owner.

"SEC" shall mean the Securities and Exchange Commission, or any agency of the
Government succeeding to its powers and functions .

"Separation of Functions and Standards of Conduct" shall mean the Separation of Functions
and Standards of Conduct referenced in Section 15 of the Resource Integration Agreement
and set forth as Schedule F attached thereto.

"Service Agreement" shall mean the agreement entered into by a transmission customer or
network customer and TRANSCO for transmission service or network service under Part II
or Part III respectively, of the TRANSCO Tariff.

"Service Agreement(s) for Firm and Non-Firm Transmission and Ancillary Services" shall
mean any Service Agreement by and between TRANSCO and AEPCO for transmission
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service pursuant to Part II of the TRANSCO tariff, substantially in the form of agreement
attached to the TRANSCO Tariff.

"Short Term" shall mean with respect to a forecast deficiency of AEPCO Resources with
respect to AEPCO Total Load, a time period. greater than the subsequent two calendar years
but lasting less than five calendar years.

"Southwest" shall mean TRANSCO.

"SSVEC" shall mean Sulfur Springs Valley Electric Cooperative, Inc., an electric

cooperative non-profit membership corporation organized and existing under the Laws of
the State of Arizona.

"Staffing Agreement" shall mean each of the individual staffing agreements whereby CSP
shall furnish personnel services to TRANSCO or AEPCO, respectively.

"Standards of Conduct" shall mean the Separation of Functions and Standards of Conduct as
set forth as Schedule F to the Resource Integration Agreement.

"Stranded Costs" shall mean any actual charge or cost (including any transmission or
distribution surcharges, fee, competition transition charge, wires charge, adjustment, rate,
system benefit charge, regulatory charge, regulatory asset surcharge, exit fee or any other
mechanism or systematic recovery program approved for use for the recovery of stranded
investments) that are permitted by the ACC pursuant to the ACC Electric Competition
Rules, A.A.C. R14-2-1601, et seq. or successor rule, or otherwise assessed or levied in order
to recover the expenses and liabilities associated with stranded investments including
without limitation, regulatory assets, or costs associated with the introduction of competition
in the retail sales of electric energy and capacity.

"Supplemental Billing Energy" shall mean, for a billing period for a Billing Unit Entity with
an interest in Supplemental Purchase, the energy from its Available Supplemental Capacity
assigned and allocated in each hour pursuant to the Billing Unit Program to its load and its
Supplemental Transfers, accumulated for a billing period.

"Supplemental Capacity" shall mean capacity from Supplemental Purchase.

"Supplemental Demand Charge" shall mean, for a billing period for each Billing Unit Entity
with an interest in Supplemental Purchase, the product of (i) the total cost incurred by
AEPCO for capacity from Supplemental Purchase during the billing period multiplied by (ii)
the Billing Unit Entity's ACP in Supplemental Purchase.

"Supplemental Energy Charge" shall mean, for a billing period for each Billing Unit Entity
with an interest in Supplemental Purchase, the product of (i) the total cost incurred by
AEPCO for all energy from Supplemental Purchase during the billing period multiplied by
(ii) the Billing Unit Entity's ACP in the Supplemental Purchase
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"Supplemental Energy lntrachange" shall have the meaning set forth in Section 6 of the
Resource Pooling Policies.

"Supplemental Purchase" shall mean, in a billing period, any purchase of firm energy made
by AEPCO for a period of less than a year to serve load of CARM or a Member* CA
Planning Contract Member in excess of CARM's or such Planning Contract Member's ACP
shares of capacity of S&G PPA and Existing Resources.

"Supplemental Purchase Cost" shall mean, for a billing period, the total cost incurred by
AEPCO (including transmission expenses, including losses, incurred in delivery from the
source of such purchase to an SWTC Point of Receipt, if any) for all Supplemental
Purchases during the billing period.

"Supplemental Wheeling Cost" shall mean, for a billing period for each Billing Unit Entity
with an interest in Supplemental Purchase, the product of (i) the cost incurred by AEPCO
for wheeling energy from Supplemental Purchase during the billing period multiplied by (ii)
the Billing Unit Entity's ACP in Supplemental Purchase.

"Surplus AEPCO Resource(s)" shall mean AEPCO Resources available and not necessary or
used to serve AEPCO Total Load.

"Surplus Resource" shall mean a Pooled Resource(s) that is surplus to Pooled Load and its
operating reserves as determined by a Pool Resource Owner in accordance with Prudent
Utility Practice.

"System Facilities" shall mean the transmission lines, substation facilities or components
thereof and limy wheeling purchased by TRANSCO, which do not constitute Direct
Assignment Facilities and are used to deliver capacity and energy to the Members and other
transmission customers of TRANSCO.

"Tag" shall mean the collection of information in the electronic form of request and
subsequent response as part of the process implemented by the North American Electric
Reliability Corporation for electronically communicating a request for, securing approval of,
and recording an energy transaction via the Internet.

"Tariff" shall mean at any time, the currently effective form setting forth the various AEPCO
rates and charges applicable to each Billing Unit Entity as approved by the ACC.

"Third Party Economy Sale" shall mean, for each of Daytime Hours and Nighttime Hours,
any transactions in which AEPCO sells at wholesale energy from available AEPCO
Resources to a third party, which transaction is not a Power Sales Resource, and which is
recorded and reported by AEPCO as an economy sale to RUS Uniform System of Accounts
Number 447.

"Times Interest Earned Ratio" or "TIER" " shall mean the financial ratio determined based
on figures shown on Form 12 Balance Sheet for each calendar year-end as submitted in
accordance with Accounting Requirements by AEPCO or TRANSCO, by: (1) adding (a) net
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patronage capital or margins and (b) Interest Expense on long-term Indebtedness, and (2)
dividing the sum obtained by Interest Expense on long-term Indebtedness.

"Total Assets" shall mean an amount constituting the total assets of a Class A Member
determined in accordance with Accounting Requirements.

"Total Other Billing Energy" shall mean, for a billing period for each Billing Unit Entity,
the sum of S&G And Supplemental Transfer Billing Energy, S&G PPA Billing Energy,
Supplemental Billing Energy, Other Billing Energy and Base Transfer Billing Energy for
such Boiling Unit Entity for such billing period..

"Total Other Energy Cost" shall mean, for a billing period for each Billing Unit Entity, the
sum of Other Energy Cost, S&G PPA Energy Charge, Supplemental Purchase Cost, S8cG
And Supplemental Transfer Purchase Cost, S&G And Supplemental Sales Credit, Directed
Sales Credit, Base Transfer Purchase Cost, and Other Economy Sales Credit.

"Total Schedule" shall mean for each Member*, its Base Schedule, plus its Other Schedule,
plus, if applicable, its S&G PPA Schedule.

"TRANSCO", which is also known as "Southwest", shall mean Southwest Transmission
Cooperative, Inc., a non-profit corporation organized under the Laws of the State of
Arizona.

"TRANSCO Assumed AEPCO Debt" shall mean that portion of AEPCO's Indebtedness that
TRANSCO assumes pursuant to the TRANSCO CFC Note (if required), the TRANSCO
FFB Note(s), the TRANSCO RUS Note(s) and the TRANSCO Assumption and Indemnity
Agreements, in each case, in accordance with applicable Law.

"TRANSCO Assumption and Indemnity Agreements" shall mean collectively the
Assumption and Indemnity Agreements between TRANSCO and AEPCO and the trustees
of certain financial instruments, the forms of which are set forth in Appendix A to the
Restructuring Agreement pursuant to which TRANSCO will agree to assume the obligation
to pay that portion of AEPCO's debt secured under the AEPCO Mortgage that AEPCO and
TRANSCO have agreed will be assumed as part of the payment of the purchase price for
such assets and liabilities.

"TRANSCO By-laws" shall mean the By-laws, i11 the form adopted by the TRANSCO
Board of Directors or the TRANSCO Members, as appropriate.

"TRANSCO Employees" shall mean all persons employed by TRANSCO, including
TRANSCO Management and systems operations personnel designated by the chief
executive officer of TRANSCO, but shall not include persons employed by CSP or any
other contractor,

"TRANSCO FFB Note(s)" shall mean the note(s) in the form required by FFB pursuant to
which TRANSCO will assume and replace AEPCO as an obligor with respect to that portion
of AEPCO's Indebtedness to the FFB outstanding as of the Effective Date that each of

V:\SIERRAI\Pwr-Svcs\RateExecutionDocs\A&R Appendix A Dcfn rev,dac 39



AEPCO and TRANSCO have agreed will be assumed as part of the payment of the purchase
price for such assets and liabilities.

"TRANSCO Member" or "Southwest Member" shall mean any of the Class A Members of
TRANSCO, and others, including AEPCO and CSP, that become members of TRANSCO
in accordance with the TRANSCO By-laws.

"TRANSCO Mortgage" shall mean the Mortgage and Security Agreement, dated as of the
Effective Date, made by and among TRANSCO, RUS and CFC which secures the
TRANSCO Secured Obligations.

"TRANSCO Notes" shall mean written instruments or notes which evidence the obligation
of TRANSCO for its assumption of a portion of the AEPCO Indebtedness (the TRANSCO
Assumed AEPCO Debt) to purchase the Transmission Business as evidenced and effected
by delivery of the TRANSCO FFB Note(s) and the TRANSCO RUS Note(s), payable to or
guaranteed by the Government, acting through the RUS, and by its assumption of the
repayment obligations of a portion of the loans made by, or securities issued to, or
obligations undertaken to the Financial Entities, and which in the future will also include
written instruments which may evidence additional or new loans or advances TRANSCO
may obtain to finance the construction or purchase of new facilities for the TTS or the
modification of existing TTS facilities, as applicable.

"TRANSCO RUS Note" shall mean the simple allocation of the AEPCO Note owed to RUS.

"TRANSCO Secured Obligations" shall mean collectively, the TRANSCO Notes, certain of
the loans made by others to TRANSCO, or securities issued to others by TRANSCO, or debt
obligations entitled to the lien created by the TRANSCO Mortgage.

"TRANSCO Tariff' or "Southwest Tariff' shall mean the open access transmission tariff
under which transmission services and Ancillary Services are offered by TRANSCO.

"TRANSCO Transmission System" or "TTS" shall mean the electric transmission system of
TRANSCO including all transmission lines, substations, microwave and telecommunication
facilities, system control and data acquisition system, inventories, works in progress,
contract rights to provide or receive transmission services, leases, interests in joint
transmission projects, licenses, other related transmission agreements and all other such
transmission related assets.

"Transferee" shall mean any of the following Persons: (i) the Person formed as a result of a
Member Transaction by any consolidation of the Partial Requirements Member with any
other Person; (ii) the survivor of any merger or reorganization of the Partial Requirements
Member, (iii) or a Person that acquires or leases all or substantially all of the electric assets
of the Partial Requirements Member.

"Transmission Agreement" shall mean the Transmission Agreement by and between
TRANSCO and a Partial Requirements Member.
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"Transmission Business" shall mean the performance of transmission services and Ancillary
Services, and the ownership and use of any rights, obligations, duties, approvals and licenses
to the Non-Generation Assets, including the Transmission Resources, and shall include
responsibility for the Non-Generation Liabilities.

"Transmission Forecast" shall mean with respect to any Person, such Person's forecast, on an
annual basis, of its transmission requirements from TRANSCO.

"Transmission Forecast Period" shall mean the period beginning January 1 of the next
calendar year (following the year in which the forecast is prepared) and ending at least the
tenth anniversary thereafter.

"Transmission Planning" shall mean the process by which the performance of an electric
transmission system is evaluated with respect to specified load-serving capability in
accordance with Prudent Utility Practice and by which iiuture modifications, improvements
and additions to such electric transmission system are determined by TRANSCO.

"Transmission Requirements Study" shall have the meaning set forth in Section 4 of the
Network Service Agreement.

"TRICO" shall mean Trico Electric Cooperative, Inc., an electric cooperative non-profit
corporation organized and existing under the Laws of the State of Arizona.

"TRS Work Plan" shall have the meaning set forth in Section 4 of the Network Service
Agreement.

"TSEPP" shall mean TSE Promotional Products, Inc., an Arizona corporation.

"TTS" shall mean TRANSCO Transmission System.

"WECC" shall mean Western Electricity Coordinating Council, a regional division of
NERC, and successor to WSCC.

"Wholesale Power Contract" shall mean a contract, including its amendments and
modifications, including the Existing Wholesale Power Contract and the Partial
Requirements Capacity and Energy Agreement, between AEPCO and a Cla.ss A Member of
AEPCO, for the wholesale sale by AEPCO of electric power or electric power and
transmission services to such Class A Member.

"Withdrawal Agreement" shall mean the form of withdrawal agreement attached to the
Member Agreement as Exhibit D.

"WSCC" shall mean Western System Coordinating Council, a regional division ofNERC.
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Partial Requirements Members

RATE SCHEDULE A
Dated , 2010May 11

1 INTRODUCTION:

This Rate Schedule A specifies the rates and charges and the methodology for developing
and administering those rates and the charges for capacity and energy sales made by
AEPCO to Member pursuant to its Partial Requirements Capacity and Energy Agreement
(the "Agreement") to which this Rate Schedule A is attached.

Exhibit A-l to this Rate Schedule A sets forth the rates and charges which are currently
in effect in accordance with the Agreement. Exhibit A-2 specifies the methodology for
calculating the rates and charges, utilizing the treatment of expenses and certain revenues
or credits depicted in Exhibit A-3 and the calculation of ACP and AC in Exhibit A-5,
Exhibit A-4 sets forth the methodologies for determining billing units, energy rates and
energy charges using cost causation principles. Exhibit A-6 sets forth a sample of the bill
to be presented to Member by AEPCO for services provided pursuant to the Agreement,

This Rate Schedule A applies to Existing Resources, the S&G PPA and Supplemental
Purchases (the "Dispatch Pool Resources"). AEPCO may include the Dispatch Pool
Resources in a larger pool for dispatch purposes, provided that the Billing Unit Program
is maintained pursuant to Exhibit A-4 and the rights and benefits of each Class A
Member are not diminished. No additional members may be added to the existing Class
A Members with rights in the Dispatch Pool Resources, and changes in the membership
shall be subject to Sections 12 and 13 of the Agreement.

AEPCO shall not enter into contracts for or acquire (i) any new AEPCO Generating
Resource, or (ii) any AEPCO Power Purchase Resource with a term of greater than one
year, unless AEPCO has first entered into a written agreement between AEPCO and all
Class A Members agreeing to participate in such Resource, under which no related direct
and indirect costs, charges and revenues derived from such Resource would be assigned
to any non-participating Class A Members.

CONDITIONS OF SERVICE:

2.1 ADDlicabilitv.

The rates, charges, and adjustments and the methodology for setting and adjusting
such rates, charges and adjustments are set forth in this Rate Schedule A.
Member shall make payment for electric service under the Agreement through the
rates, charges and adjustments established by AEPCO in accordance with the
Agreement and this Rate Schedule A. Member shall remain obligated at all times
during the term of the Agreement, including periods in which a Force Maieure has
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been declared., to pay its Fixed Charge and O&M Charge as determined in
accordance with this Rate Schedule A.

2.2 Power Factor Adiustment.

If the Power Factor of Member measured at the aggregated Member's Delivery
Point(s) at the time of Member peak demand is outside a bandwidth of 95%
leading to 95% lagging, a Power Factor Adjustment shall be separately charged to
such Member. The Power Factor Adjustment shall be the product of Member's
power factor adjustment (as set forth below) multiplied by the quotient of
Member's O8LM Charge divided by the sum of the Member's 12 month rolling
average demand. The power factor adjustment shall be any non-negative number
determined from the following formula:

pfakW= ((kW/mpj)(bpj)) - kW

Where:
pfakW =

kW
mp
pf

power factor adjustment in kw, and
Member Metered kw, and
measured power factor at the time of Member pea.k demand, and
0.95.

2.3 Demand Overrun Adjustment.

If in any hour, (i) Member's Schedule (if Member is not in AEPCO's Control
Area), or (ii) Member's metered load less capacity obtained from sources outside
the Dispatch Pool (if Member is in AEPCO's Control Area) exceeds its Allocated
Capacity, then Member shall be charged a Demand Overrun Adjustment. Such
Demand Overrun Adjustment shall equal the product of Member's Fixed Charge
multiplied by the demand overrun adjustment factor. The demand overrun
adjustment factor shall be any non-negative number determined from the
following formula:

doaf= (( mbdkuy /A c) _ 1

Wheres
loaf
mbdkW

AC

demand overrun adjustment factor
Member Schedule in kW or Metered kW less capacity from
sources outside the Dispatch Pool, as applicable, and
Allocated Capacity of Member, in kw.

2.4 Taxes and/or Assessments.

The rates and Charges set forth in Exhibit A-1 to Rate Schedule A herein do not
include sales taxes, transaction privilege taxes or regulatory assessments or
similar governmental impositions which are, or may in the future be, levied on
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AEPCO by any Governmental Authority having jurisdiction and which are not
included in the AEPCO Revenue Requirement used to develop the rates and
charges. Therefore, bills rendered under the terms of this Rate Schedule A shall
include all such federal, state and local sales taxes, transaction privilege taxes,
assessments or similar governmental impositions, Such taxes and/or assessments
shall be itemized and added to the bill in addition to the rates and charges for
capacity and energy sales for payment by Member.

2.5 Charges.

The monthly charge billed to Member in accordance with Section 5_1 of the
Agreement and as provided for in applicable provisions of Section 5 of the
Agreement, shall consist of the following:

the Fixed. Charge as set forth in Exhibit A-1 hereof, plus,

the O&M Charge as set forth in Exhibit A-1 hereof; plus,

the Base Energy Charge and Base Fuel Cost Adjustor Charge, calculated
as set forth in Exhibit A-4, plus

the Other Energy Charge and Other Fuel Cost Adjustor Charge, calculated
as set forth in Exhibit A-4, plus

any Power Factor Adjustment pursuant to Section 2.2 hereof, plus,

any Demand Overrun Adjustment pursuant to Section 2.3 hereof; plus,

all taxes and/or assessments pursuant to Section 2.4 hereof if any, plus

any charges incurred. pursuant to Schedule B to this Agreement.

2.6 Sample Bill,

A form of bill which sets forth for illustrative purposes rates, charges and
adjustments to be made by AEPCO to Member pursuant to the Agreement,
including this Rate Schedule A, is attached to this Rate Schedule A as Exhibit A-6
and made a part hereof Actual billings made by AEPCO to MeMber pursuant to
Section 5.1 of the Agreement shall be substantially in the form of, and contain the
information set forth in, such sample bill.
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RATE DEVELOPMENT:

3,1 Rate Administration.

The Board of Directors of AEPCO shall review the level of revenues generated by
the rates and charges set forth in Exhibits A-l to Rate Schedules A and revenues
generated from other rates and charges to the Class A Members, together with
revenues generated from all other sources, to determine their sufficiency to meet
AEPCO's Revenue Requirement, In the event that the rates and charges as set
forth in Exhibits A-l to Rate Schedules A and. revenues generated from other
rates and charges to the Class A Members do not provide revenues sufficient, but
only sufficient, to satisfy AEPCO's Revenue Requirements from Class A
Members, the Board of Directors of AEPCO shall establish new rates and new
charges for electric service to Member pursuant to the procedures set forth in
Section 5.6 of the Agreement and otherwise comply with those provisions
pertaining to rates and the charges as set forth in Section 5 of the Agreement.
Such new rates and charges established in conjunction with new rates and charges
for all other Class A Members shall be submitted to the RUS and shall become
effective unless they have been disapproved in writing by the RUS, and Exhibits
A-1 (and other Exhibits, as may be applicable) to Rate Schedules A shall be
modified to reflect such new rates and charges in effect.

3.2 Development of Cost of Service and Revenue Requirement.

AEPCO rates and the charges developed under this Rate Schedule A for charging
Member and rates and charges for charging the other Class A Members shall be
based upon AEPCO's Revenue Requirement, and cost of service studies utilizing
a twelve-month test period ending not more than six months before proposed rates
and charges based on such cost of service studies and Revenue Requirement are
approved by the AEPCO Board of Directors. Accounting data for such test period
shall be taken from the books and records of AEPCO.

The test period data for the cost of service studies shall be adjusted to reflect
known and measurable changes to expenses and billing determinants that have
occurred during the test period and/or are expected to continue to occur after the
test period, Lg, data shall be normalized for the test period. The cost of service
studies may also be normalized for changes that are known and measurable which
will occur after the test period (out of period changes).

The fixed, O&M and energy components of all Class A Members shall be
developed pursuant to this Rate Schedule A.
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3.3 Classification of Expenses.

The expenses and revenue credits included in the cost of service studies shall be
classified as fixed, O&M, or energy as set forth in Exhibit A-2 and depicted in
Exhibit A-3 hereto.

3.4 Development of Rates, Charges, and Billing Determinants.

Once the components of fixed, O8cM, and energy of AEPCO's Revenue
Requirement from All Class A Members are determined pursuant to Section 3.2,
and all expenses are classified pursuant to Section 3,3, the rates and charges for
electric service pursuant to the Agreement shall be determined in accordance with
Exhibit A-2. The billing determinants for Member's Fixed Charge and Member's
O8cM Charge shall be the ACP as specified in Section 3.5 below, The billing
determinants for the energy rates shall be determined pursuant to Exhibit A-4 and
as set forth in Section 5.4 of Exhibit A-2.

3.5 Allocated Canacitv Percentage (ACP) and Allocated Caoacitv (AC).

Appendix A to Exhibit A-5 sets forth the Allocated Capacity Percentages (ACP)
that shall be used to develop the Fixed Charge and O&M Charge for Member,
Appendix B to Exhibit A-5 to this Rate Schedule A identifies AEPCO Resources
in the Dispatch Pool as well as the Allocated Capacity (AC) for Member,
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Exhibit A-1 to Rate Schedule A
Partial Requirements Member

Rates and Fixed Charge
(Effective as of Agreement Date)

Fixed Charge
$ per month *

O&M Charge S per month *

Energv Rates :
Base Energv Rate $ per kph *

of base resources used during
the billing period.

Other Energv Rate $ per kph *
of other resources used
during the billing period.

Power Cost Adjustor Rate for FPPCA:
Base Resources $ per kph *

Other Resources s per kph *

*based on test year data with pro forma adjustments as approved by the ACC.
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Partial Requirements Members
Exhibit A-2 to Rate Schedule A

Development of Rates and Fixed Charge

10 INTRODUCTION_'

This Exhibit A-2 specifies the methodology for the development of rates and the charges
applicable for AEPCO Resources in which Member has an ACP. This methodology shall
be applied to AEPCO expenses and revenues described herein which are maintained
under the RUS Uniform System of Accounts and classified as (a) fixed, (b) O&M, or (c)
energy. All amounts described hereunder and included in such accounts shall be those
amounts recorded in AEPCO's financial records for the test period used in the applicable
cost of service study from which the rates and charges are to be developed, Such
amounts when adjusted for appropriate credits and normalized with appropriate
adjustments are the AEPCO costs and expenses which shall be used as the basis for the
cost of service which determines AEPCO's Revenue Requirement which is the sum of:
(i) revenues to be recovered from Member through charging the rates and charges
developed pursuant to the Agreement, plus (ii) revenues to be recovered from other
Partial Requirements Members through rates and charges pursuant to their Partial
Requirements Capacity and Energy Agreements, plus (iii) revenues to be recovered from
the All Requirements Members through rates and charges pursuant to their Existing
Wholesale Power Contracts, plus (iv) AEPCO revenues from all other sources.

2.0 CLASSIFICATION OF EXPENSES AND REVENUES:

2.1 Classifications.

For purposes of this Exhibit A-2 to Rate Schedule A, classifications shall be made
of the AEPCO expenses and revenues from sources other than sales to AEPCO
Class A Members and maintained and identified using the RUS Uniform System
of Accounts, for the purpose of identifying such expenses as either: (a) fixed (F),
(b) Operations and Maintenance (O&M) (O), or(c) energy (E), as follows:

(The account numbers refer to accounts maintained under the RUS Uniform
System of Accounts by AEPCO in its jinancial records.)

Amounts in Accounts 500 through 554, with the exception of Accounts 501 and
547, shall each be classified as Production-O (consisting of operations and
maintenance expenses related to steam and other power generation) .

Amounts in Accounts 501 and 547 shall be separated and classified either as:
Fuel-F (consisting of O&M and gas transportation reservation charges), or as
Fuel-E (consisting of remaining Accounts 501 and 547 Expenses).
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Amounts in Accounts 555 shall be separated. and. classified as: Purchased Power-
F (capacity or demand charges), Purchased Power-O (O&M related charges), or
as Purchased Power-E (energy charges),

Amounts in Accounts 556 and 557 shall be classified as: Other Power Supply-O
(System Control, dispatching and O&M charges).

Amounts in Account 565 shall be separated and classified. as: Wheeling
Expense-O (consisting of Finn wheeling charges), or as Wheeling Expense-E
(consisting of non-firm wheeling charges).

Amounts in Accounts 901-916, which consist of consumer accounts, customer
accounts and sales expense, shall be classified as Customer-O.

Based on the respective ratios of labor expenses in (a) Steam Power Generation
(Accounts 500-507 and 510-514) and Other Power Production (Accounts 546-
554) and (b) Other Power Supply (Accounts 556 and 557), compared to the sum
of all such labor expenses, the amounts in Accounts 920-923 and 927-932 shall
each be separated and classified as either: (a) Administrative 8: General I-O, or as
(b) Administrative & General I-E.

Based on the portions of Production Plant (Accounts 300-316) and General Plant
(Accounts 389-399) respectively associated with (a) fixed, (b) O8LM, and (c)
energy, compared to the sum of such expenses, the amounts in Account 924 shall
be respectively separated and classified as either: (a) Administrative & General
II-F, (b) Administrative & General II-O, or as (0) Administrative & General Il-E.

Based on the respective ratios of labor expenses in (a) Steam Power Generation
(Accounts 500-507 and 510-514) and Other Power Production (Accounts 546-
554), (b) Other Power Supply (Accounts 556 and 557), (c) Sales Expense
(Accounts 911-916) and (d) Administrative and General (Accounts 920-923 and
927-932), compared to the sum of such labor expenses, the amounts in Accounts
925 and 926 shall each be separated and classified as either: (a) Administrative &
General III-O, or as (b) Administrative & General III-E.

The revenue amounts in Accounts 447-456 shall be first aggregated into credits
and classified as either: (a) Credits-F, (b) Credits-O, or (c) Credits-E.

Margins shall be classified and assigned to the fixed category.

Depiction.

The expense and revenue accounts and their classification into fixed, O&M and
energy specified in this Exhibit A-2 are depicted in tabular form in Exhibit A-3 .
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3.0 FIXED CAPACITY AND O&M COMPONENT:

3.1 Purpose and Elements.

The purpose of this Section 3.1 and Sections 3.2 and 3.3 hereof is to set forth the
methodology for the development of the rates and charges attributable to electric
service under the Agreement. The fixed capacity component and the O&M
component shall be used to calculate and determine the Fixed Charge as provided
in Section 5.2 hereof, and the O&M Charge as provided in Section 5.3 hereof.

3.2 Fixed Capacity Component.

The fixed capacity component shall be the sum of either the amounts in the
following accounts, or the portion of such amounts classified as fixed, as
applicable pursuant to Section 2 hereof, to the extent attributable to the AEPCO
Resources in which Member has an ACP:

Account 403
Account 408
Accounts 427-428

Account 50 l
Account 547

(Depreciation 8: Amortization Expense),
(Ad Valorem Taxes),
(Interest on Long Term Debt, Interest Charged to
Construction, Other Interest Expense, and Other
Deductions),
(Fuel-F only),
(Fuel-F only)

Account 555 (Purchased Power - F only)

Account 924
Plus Margin

Less Accts 447-456

(Administrative & General II-F only),
in an amount sufficient to assure AEPCO of at a minimum,
a reasonable level of working capital and maintenance of
annual coverage ratios, or any other financial covenants or
tests prescribed or imposed by RUS or any other applicable
Financial Entities,
(Credits ..-. F) which include: (a) a portion of the revenues
from Power Sales Resources, consisting of total Power
Sales Resources' revenues less Power Sales Resources'
energy revenues, to be credited to Member in an amount
equal to the product of its ACP expressed in decimal units
multiplied by the amount of such revenues, and (b) a
portion as described in footnote 7 of Exhibit A-3 of any
other revenues received by AEPCO for any goods or
services or other such services, but excluding the sales of
power in subparagraph a above, such portion to be credited
to Member in an amount equal to the product of its ACP
expressed in decimal units multiplied by the amount of
such net revenues.
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3.3 O&M Component.

The O&M component shall be the sum of either the amounts in the following
accounts, or the portion of such amounts classified as O8cM, as applicable
pursuant to Section 2 hereof, to the extent attributable to the AEPCO Resources in
which Member has an ACP:

Accounts 500-554
Account 555
Accounts 556 and 557
Account 565
Accounts 901-916
Accounts 920-923
Account 924
Accounts 925-926
Accounts 927-932
Less Accounts 447-456

9
except for Accounts 501 and 547 (Production-O only),

(Purchased Power-O only),
(Other Power Supply-O only),
(Wheeling Expense-O only),
(Customer-O only), and
(Administrative & General I-O only),
(Administrative & General II-O only),
(Administrative & General III-O only), and
(Administrative & General I-O only).
(Credits-O) consisting of: (a) Scheduling Revenues
- The scheduling revenues resulting from providing
scheduling and trading services for customers other
than Class A Members of AEPCO, excluding
energy-related revenues, to be credited in an amount
equal to the product of the total of such revenues
multiplied by the ACP of the Member, and (b) a
portion as described in footnote 7 of Exhibit A-3 of
any other revenues received by AEPCO for any
goods or services or other such services, such
portion to be credited to Member in an amount
equal to the product of its ACP expressed in
decimal units multiplied by the amount of such net
revenues.

4.0 ENERGY COMPONENT;

The energy component shall be the sum of either the amounts in the following accounts,
or the portion of such amounts classified as energy, as applicable, pursuant to Section 2
hereof, to the extent attributable to the AEPCO Resources in which MeMber has an ACP:

Accounts 501 and 547
Accounts 555
Account 565
Accounts 920-923
Account 924
Accounts 925-926
Accounts 927-932
Less Accounts 447-456

(Fuel-E only),
(Purchased Power-E only),
(Wheeling Power-E only),
(Administrative & General I-E only),
(Administrative & General II-E only),
(Administrative & General III~E only), arid
(Administrative & General I-E only),
(Credits-E only) ,
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5.0 MEMBER RATES AND CHARGES;

5.1 Elements.

The rates and charges for electric service under the Agreement to Member shall
consist of (a) the Fixed Charge, composed of an appropriate allocated fixed
capacity component, including a margin, (b) an O&M Charge, (c) Base Energy
Rate, and (d) Other Energy Rate.

5.2 Fixed Charge.

The monthly Fixed Charge for Member, stated in dollars, shall equal: the quotient
of (a) the product of (i) the expenses less revenue credits used to determine the
current fixed capacity component in Section 3.2 of this Exhibit A-2, and shall
include prior period losses (negative equity) resulting from deficiencies or
shortfalls caused by failures of Class A Members to meet their portion of
AEPCO's Revenue Requirement, multiplied by (ii) the ACP of Member, (b)
divided by twelve (12) to convert to a monthly charge,

5.3 O&M Charge.

The O&M Charge for Member shall be equal to the quotient of (a) the product of
(i) the annual test year O&M component as calculated in Section 3.3 of this
Exhibit A-2, multiplied by (ii) the ACP of Member, (b) divided by twelve (12) to
convert to a monthly charge.

5.4 Base Energv Rate and Other Energy Rate.

The Base Energy Rate and Other Energy Rate for Member shall be established
based on the methodology contained in Exhibit A-4, and shall together equal the
energy component comprised of the expenses, less revenue credits as identified in
Section 4.0 of this Exhibit A-2 and calculated pursuant to the methodology in
Exhibit A-4, divided by the aggregate test year energy billing units (stated in
kph) developed pursuant to Exhibit A-4 in the cost of service study for the Class
A Members, adjusted for known and measurable changes.

6.0 REVENUE SHORTFALLS:

Any deficiencies or shortfalls in collections of AEPCO's Revenue Requirement from
Class A Members will be recovered through appropriate adjustments to: (a) the O&M
Charge, or (b) the margin included in the Fixed Charge. An adjustment will be made to
the 0&M Charge to the extent such deficiencies or shortfalls are attributable to the
collection of revenues for operations and maintenance expenses. An adjustment will be
made to the margin included in the Fixed Charge for all other such deficiencies or
shortfalls. Such deficiencies or shortfalls may also be recovered through a combination
of appropriate adjustments to the O&M Charge or the margins,
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7.0 NO ADJUSTMENT FOR TRANSMISSION LOSSES1

The billing determinants included in the cost of service study and used to develop and
implement the rates and charges shall be based on Schedules or on metered data at the
Delivery Points. Consequently, AEPCO's Revenue Requirement developed as a result of
such cost of service sandy reflects the costs of generating or acquiring sufficient capacity
and energy to cover transmission losses. Therefore, the rates and charges developed as
set forth herein implicitly encompass recovery of the costs associated. with transmission
losses and there is no need for a separate adjustment for transmission losses.
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Uniform
System

Account
No,

Description

Fixed
Expenses

(F)

O&M
Expenses

(o>

Energy
Expenses

(E)

Production and Other Power Supply

Steam Power Generation:

Operation;

500 Operation Supervision & Engineering X

501 Fuel EU) X(1)

502 Steam Expenses X

505 Electric Expenses X

506 Miscellaneous Steam Power Expenses X

507 Rents X

Malntenancez

510 Supervision & Engineerlng X

511 Structures X

512 Boiler Plant X

513 Electric Plant X

514 Miscellaneous Steam Plant X

Other Power Generation:

Operation:

546 Operation Supervlsion & Engineering X

547 Fuel X(1> X(1)

548 Generation Expenses X

549 Miscellaneous Other Power Generation X

550 Rents X

Malntenancel

Partial Requirements Members
Exhibit A-3 to Rate Schedule A

Classification of Expenses

'Au fuel related costs are assigned to the energy classification, except for gas transportation
reservation charges which are assigned to the fixed classification because they do not pertain to
fuel commodity costs.

V :\SIERRA\Pwr-Svcs\RateExecutionDocs\PRM RATE SCHEDULE A.doc
A3-I



Uniform
System
Account

No.
Description

Fixed
Expenses

(F)

O&M
Expenses

( 0 )

Energy
Expenses

(E)

55 1 Supervision & Engineering X

552 Structures X

553 Generating and Electric Equlpment X

554 Miscellaneous Other Power Generation X

Other Power Supply Expenses:

555 Purchased Power X(2) X(2) X(2)

556 System Control & Load Dispatching X

557 Other Expenses X

565 Wheeling Expense X(3) X(8)

901-905 Consumer Accounts X

906-910 Customer Service & Information X

91 1-916 Sales Expense X

Administrative & General;

920 Sa l ines X(4) X(4)

921 Office Supplies & Expenses X(4) X(4)

922 A&G Expenses Transferred Credit X(4) X(-4)

923 Outside Services X(4) X(4)

924 Property Insurance X(5) X(5) X(5)

Purchased power, capacity or demand charges are assigned to the fixed classification, any O&M
charges to the O&M classification and energy charges and interchange expenses are assigned to
the energy classification.

Firm wheeling charges are assigned to the O&M classification and non-firm wheeling charges
are assigned to the energy classification.

Administrative and general expenses are assigned to the O&M and energy classifications based
upon the distribution of production and other power supply labor expenses to the O&M and
energy classifications,
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Uniform
System
Account

No.
Description

Fixed
Expenses

(F)

O&M
Expenses

(O)

Energy
Expenses

<E>

925 Injuries & Damages X(6) X(6)

926 Employee Pensions & Benefits X(6) X(6l

927 Franchise Requirements X(4) X(4)

928 Regulatory CoImuission Expenses X(4) X(4>

929 Duplicate Charges Credit X(4) X(4>

930 Miscellaneous General Expense X(4) XII)

931 Rents X(4) X(4)

932 Maintenance of General Plant X(4> X(4)

403 Depreciation & Amortization Expense X

408 Ad Valorem Taxes X

Interest & Other Deductions:

427 Interest on Long Term Debt X

427 Interest Charged to Construction X

427 Other Interest Expense X

428 Other Deductions X

447-456 Operating Revenues from Other
Sources - Credit X(7) X(7) xl7l

Margin Component X

Assigned to the fixed, O&M and energy classifications based upon the distribution of
production and general plant between classifications.

"Assigned to the O&M and energy classifications based upon the distribution of total labor
expenses to the O8cM and energy classifications.

Excluding revenue from Power Sales Resources, revenue from sources other than AEPCO's
Class A Members shall be credits to the Fixed component and to the O&M component in
amounts proportionate to Fixed Revenue Requirements and O&M Revenue Requirements .
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Exhibit A-4 to Rate Schedule A
Determination of Billing Units, Energy Rates and Energy Charges

Using Cost Causation Principles

INTRODUCTION:

This Exhibit A-4 sets forth the methodology for the determination of energy billing units,
energy rates and energy charges for each of AEPCO's Class A Members using cost
causation allocation principles.

DEFINITIONS1

The following terms are used in this Exhibit and its Appendices.

"ARM Energy Cost Responsibility Share" or "ARM ECR" shall mean the percentage
share for each billing period of an individual All Requirements Member in CARM S&G
PPA Energy Charge, CARM Supplemental Purchase Cost, CARM Base Energy Cost,
and CARM Total Other Energy Cost, determined in such billing period as the ratio
expressed in percent of each All Requirements Member's Member Billing Energy to
CARM Billing Energy.

"Available Base Capacity" shall mean the energy from Base Resources, including Base
Economy Purchases, available for dispatch in a Future Scheduling Hour, less losses in
delivery to Class A Members, and excluding (i) any coal-fired capacity that is not
available due to forced outage or scheduled maintenance outage or temporary aeration,
(ii) capacities of Power Sales Resources, and (iii) allocations for losses in delivery of
such Power Sales Resources, and for each Billing Unit Entity, shall mean that Billing
Unit Entity's ACP share of such Available Base Capacity.

"Available Other Capacity" shall mean the amount of capacity that is available for
dispatch as determined by AEPCO for any Future Scheduling Hour equal to the sum of
(i) the aggregate of the capacities of Other Resources, which shall be as set forth in
Appendix B to Exhibit A-5 of Rate Schedule A to each Partial Requirements Capacity
and Energy Agreement, as may be amended, plus (ii) the capacity of any concurrent
Replacement Purchases for Base Resources, less (iii) capacity set aside for Reserves and
allocations for losses in delivery, and for each Billing Unit Entity, shall mean that Billing
Unit Entity's ACP share of such Available Other Capacity.

"Available S&G PPA Capacity" shall mean S&G PPA Capacity, less an allocation for
losses for deliver, that is available for dispatch by AEPCO for any Future Scheduling
Hour; and for each Billing Unit Entity having an ACP in S&G PPA, shall mean that
Billing Unit Entity's ACP share of such Available S&G PPA Capacity.

"Available Supplemental Capacity" shall mean Supplemental Capacity, less an allocation
for losses for delivery, that is available for dispatch by AEPCO for any Future

2.
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Scheduling Hour; and for each Billing Unit Entity having a percentage interest in a
Supplemental Purchase, shall mean that Billing Unit Entity's percentage share of such
Available Supplemental Capacity.

"Base Adjustor Per Unit Cost" shall mean, for a billing period for each Billing Unit
Entity, the Base Fuel Adjustor Cost divided by the Base Billing Energy for the same
Billing Unit Entity for the same billing period.

"Base Average Energy Rate" shall mean, for a billing period for each Billing Unit Entity,
the rate obtained by dividing the Billing Unit Entity's Base Energy Cost of the billing
period by Billing Unit Entity's Base Billing Energy for the same period.

"Base Billing Energy" shall mean, for a Billing Unit Entity, the energy from its Available
Base Capacity assigned and allocated in each hour pursuant to the Billing Unit Program
to its Base Schedule or load, accumulated for a billing period.

"Base Capacity" shall mean for Base Resources the sum of (i) the capacity from Federal
Hydro Power Agreements as adjusted to reflect seasonal and Peak Hours vs, Off-Peak
Hours variations; plus (ii) 350 MW of capacity of AEPCO's coal-fired units.

"Base Economy Purchase" shall mean a purchase of energy by AEPCO from a third
party, including wheeling charges recorded in RUS Uniform System of Accounts 565
Transmission of Electricity by Others or its successor, for delivery of the purchase to an
SWTC Point of Receipt, if any, which is made at a lower average energy rate over the
purchase period than that associated with energy available from Base Resources during
such period, and which AEPCO chooses to make in lieu of dispatching energy available
from such Base Resources.

"Base Economy Purchase Cost" shall mean, for all hours of a billing period, the purchase
energy cost incurred by AEPCO for all Base Economy Purchases made in such billing
period, including wheeling costs incurred. in delivery from the source of such purchase to
an SWTC Point of Receipt, if any,

"Base Economy Sales" shall mean, for a billing period, the energy from Post-Transfer
Excess Base Capacity assigned in each hour to each Billing Unit Entity pursuant to the
Billing Unit Program as Third Party Economy Sales.

"Base Economy Sales Cost" shall mean, for each Billing Unit Entity for a billing period,
the product of Base Economy Sales multiplied by the Coal Energy Rate.

"Base Economy Sales Credit" shall mean, for each Billing Unit Entity, the product of the
Economy Sales Price, for each of Daytime Hours and Nighttime Hours of a billing
period, multiplied. by the Billing Unit Entity's Base Economy Sales for Daytime Hours
and for Nighttime Hours, respectively, of the same billing period.
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"Base Energy Cost" shall mean, for a billing period for each Billing Unit Entity, the sum
of Remaining Base Energy Cost plus Base Transfer Sales Credits, Base Transfer Energy
Cost, Base Economy Sales Credit and Base Economy Sales Cost for the same Billing
Unit Entity.

"Base Energy Mismatch" shall mean, for a billing period, the accumulated net difference
in energy obtained from subtracting (i) the energy from Available Base Capacity assigned
and allocated in the billing period in accordance with the Billing Unit Program, from (ii)
the energy actually produced from Available Base Capacity during that billing period.

"Base Energy Mismatch Charge" shall mean, for a billing period, the product of (i) any
positive value of Base Energy Mismatch for the billing period, multiplied by (ii) the Coal
Energy Rate for the billing period.

"Base Energy Mismatch Credit" shall mean, for a billing period, the product of (i) the
absolute value of any negative value of Base Energy Mismatch for the billing period,
multiplied by (ii) the Coal Energy Rate for the billing period.

"Base Energy Rate" shall mean, for each Billing Unit Entity, the rate applicable to that
Billing Unit Entity's use of energy from Available Base Capacity as set forth in Exhibit
A-1 to Rate Schedule A.

"Base FPPCA" shall mean Fuel and Purchase Power Cost Adjustor determined for a
FPPCA Period for the Base Resources for each Billing Unit Entity.

"Base Fuel Adjustor Cost" shall mean for a billing period for each Billing Unit Entity, the
sum of the Base Energy Cost, Hydro Demand Charge, Base Transmission Wheeling Cost
and Power Sales Resource Demand Revenues for the same Billing Unit Entity for the
same billing period.

"Base Fuel Bank" shall mean, for a billing period for each Billing Unit Entity, the
accumulation of Base Over or Under Collections.

"Base Incremental Unit Cost" shall mean, for a billing period for each Billing Unit
Entity, the difference obtained by subtracting (i) the sum of (a) Base Power Cost Adjustor
Base, plus (b) Base Power Cost Adjustor Rate, from (ii) Member Base Adjustor Per Unit
Cost, for such Billing Unit Entity for such period.

"Base Over or Under Collection" shall mean, for a billing period for each Billing Unit
Entity, the product of (i) Base Incremental Unit Cost multiplied by (ii) Base Billing
Energy, for such Billing Unit Entity for such period.

"Base Power Cost Adjustor Base" shall mean the Power Cost Adjustor Base for Base
Resources as set forth in the Tariff.
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"Base Power Cost Adjustor Rate" shall mean the Power Cost Adjustor Rate for Base
Resources as set forth in the Tariff,

"Base Resources" shall mean the Federal Hydro Power Agreements and two coal-tired
steam Generating Resources that are Existing Resources located at the Apache
Generating Station, in which each Class A Member has an ACP,

"Base Schedule" shall mean, for each Member*, its Pre-Schedules and Real-Time
Schedules provided to AEPCO by such Member* or its Scheduling Agent pertaining to
Member*'s use of its Available Base Capacity, as such Pre-Schedules and Real-Time
Schedules are determined consistent with Schedule B to the Partial Requirements Caacity
and Energy Agreements,

"Base Transfer" shall mean, for a Billing Unit Entity, energy from the Billing Unit
Entity's Excess Base Capacity that has been assigned and allocated to the load. or Other
Schedule of other Billing Unit Entities in an hour pursuant to the Billing Unit Program,
accumulated for a billing period separately for Daytime Hours and Nighttime Hours.

"Base Transfer Billing Energy" shall mean, for a Billing Unit Entity, energy from the
Excess Base Capacity of other Billing Unit Entities that has been assigned and allocated
to the Billing Unit Entity in an hour pursuant to the Billing Unit Program, accumulated
for a billing period. separately for Daytime Hours and Nighttime Hours.

"Base Transfer Energy Cost" shall mean, for each Billing Unit Entity for a billing period,
Coal Energy Rate multiplied by Base Transfer.

"Base Transfer Purchase Cost" shall mean, for each Billing Unit Entity that has been
assigned Base Transfer Billing Energy, for each of separately accumulated Daytime
Hours and Nighttime Hours of a billing period, the product of its Base Transfer Billing
Energy, multiplied by the Economy Purchase Rate of Daytime Hours or Nighttime
Hours, as applicable.

"Base Transfer Sales Credit" shall mean, for each Billing Unit Entity, for each of
separately accumulated Daytime Hours and Nighttime Hours of a billing period, the
product of (i) the Economy Purchase Rate of Daytime Hours or Nighttime Hours, as
applicable, multiplied by (ii) its Base Transfer of Daytime Hours or Nighttime Hours, as
applicable.

"Base Transmission Wheeling Cost" shall mean, for each Billing Unit Entity for a billing
period, the product of (i) the costs recorded in RUS Uniform System of Accounts 565
Transmission of Electricity by Others or its successor, and allocated to Base Resources,
for the same billing period, multiplied by its (ii) the Billing Unit Entity's ACP in Existing
Resources.

"Billing Energy" shall mean the energy of each billing period determined pursuant to the
Billing Unit Program to have served the entirety of the Schedule of each Member*, or the
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entirety of the load of CARM or the entirety of the Directed Sales and load of a Member*
CA in such billing period, consisting of the sum of the Billing Unit Entity's Base Billing
Energy, S&G PPA Billing Energy, Other Billing Energy, Base Transfer Billing Energy,
Supplemental Billing Energy, and S&G And Supplemental Transfer Billing Energy.

"Billing Unit Entity" shall mean any of CARM, a Member* or a Member* CA.

"Billing Unit Program" shall mean the software program and subroutines that are used by
AEPCO's Power Trading and Scheduling Department for the purpose of detennining
monthly each Billing Unit Entity's Billing Energy from Base Resources, Other
Resources, S&G PPA and Supplemental Purchase by hourly allocation and assignment of
energy from Available Base Capacity, Available Other Capacity, Available S&G PPA
Capacity and Available Supplemental Capacity to each of (i) the loads of the CARM; (ii)
the Directed Sales and load of a Member* CA, (iii) the Schedules, (iv) Base Transfers,
(v) S&G And Supplemental Transfers, and (vi) Third Party Economy Sales.

"CARM" or "Collective ARM" shall mean all of the All Requirements Members.

"CARM ACP" shall mean the sum of the ACPs in Existing Resources and in S&G PPA,
as applicable to each All Requirements Member as set forth in Appendix A to Exhibit A-
5 to Rate Schedule A to the ARM Wholesale Power Contracts.

"Coal Energy Cost" shall mean, for a billing period, the accumulated costs of coal and
natural gas expensed during that billing period, related to the operation and dispatch
during that billing period of two coal-fired steam Generating Resources that are Existing
Resources located at the Apache Generating Station, as recorded in RUS Uniform System
of Accounts 501 or its successor for that billing period.

"Coal Energy Rate" shall mean, for a billing period, Coal Energy Cost divided by the
product of Coal Energy Generated multiplied by the difference obtained by subtracting
the Network Loss Factor from one (1).

"Coal Energy Generated" shall mean, for a billing period, the net energy output at the
230 kg bus of the two coal-fired steam Generating Resources that are Existing Resources
located at the Apache Generating Station.

"Daytime Hours" shall mean the 16 hours of each day beginning Hour Ending 0700
through Hour Ending 2200 Pacific Prevailing Time, including Sundays and Holidays.

"Directed Sales" shall mean any transactions in which, at the advance direction of a
Member* CA, AEPCO for such Member* CA's benefit sells to a third. party at wholesale
energy from such Member* CA's available AC in AEPCO Resources.
"Directed Sales Credit" shall mean the revenue realized from Directed Sales.
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"Dispatch Pool Resources"
Supplemental Purchases.

shall mean Existing Resources, the S&G PPA and

"Economy Purchase Cost" shall mean, separately accumulated for Daytime Hours and
Nighttime Hours of a billing period, the total cost incurred by AEPCO (including
transmission expenses, including losses, incurred in delivery from the source of such
purchase to an SWTC Point of Receipt, if any) for Non-Base Economy Purchases and
Replacement Purchases in effect in such Daytime Hours or Nighttime Hours of the
billing period.

"Economy Purchase Rate" shall mean, separately calculated for Daytime Hours and
Nighttime Hours of a billing period, the rate obtained by dividing Economy Purchase
Cost of Daytime Hours or Nighttime Hours of that billing period, by energy received
from Non-Base Economy Purchases and. Replacement Purchases in effect in such
Daytime Hours or Nighttime Hours of that billing period,

"Economy Sales Price" shall mean, for Third Party Economy Sales, for each of Daytime
Hours and Nighttime Hours, the quotient obtained by dividing (i) the numerator equal to
the sum of the revenue from all Third Party Economy Sales during the billing period in
Daytime Hours and Nighttime Hours, respectively, reduced by any payments to SWTC or
third parties for transmission used in delivery of such sales, by (ii) a denominator equal to
the MWh of energy delivered as Third Party Economy Sales during such hours,

"Energy Cost Accounting Process" or "ECAP" shall mean the software program and
subroutines that are used by AEPCO's Financial Services Department for the purpose of
determining monthly each Billing Unit Entity's costs for energy from Base Resources,
Other Resources, S&G PPA, and Supplemental Resources.

"Excess Base Capacity" shall mean, for a billing period for each Billing Unit Entity, the
separately accumulated Daytime and Nighttime billing period totals of Available Base
Capacity that is not assigned in an hour pursuant to the Billing Unit Program as Base
Billing Energy.

"Excess S&G And Supplemental Capacity" shall mean, for a billing period for each
Billing Unit Entity having an ACP interest in S&G PPA and/or Supplemental Purchase,
Available S&G PPA Capacity and/or Available Supplemental Capacity, that is not
assigned in an hour pursuant to the Billing Unit Program as S8cG PPA Billing Energy
and Supplemental Billing Energy.

"Federal Hydro Power Agreement(s)" shall mean the following contracts:

a) Contract No. 87-BCA-10001 for Firm Electric Service between Western
Area Power Administration and Arizona Power Pooling Association,
dated March 9, 1989 as it may be amended from time to time, and its
successor agreement(s) (SLCA Integrated Projects Agreement), and
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b) Contract No. 87-BCA-10085 Electric Service between Western Area
Power Administration and Arizona Power Pooling Association, dated.
February 25, 1988 as it may be amended from time to time, and its
successor agreement(s) (Parker-Davis Project Agreement) .

"FPPCA" shall mean Fuel and Purchase Power Cost Adjustor determined for the
applicable AEPCO Resources.

"FPPCA Period" shall mean the period of months over which AEPCO is to record S&G
PPA Energy Charge, Supplemental Purchase Cost, Base Energy Cost and Other Energy
Cost for billing or credit to the Class A Members pursuant to the Tariff,

"Future Scheduling Hour" shall mean a clock hour beginning more than sixty (60)
minutes after the current hour,

"Gas Energy Cost" shall mean, for a billing period, the accumulated costs of natural gas
expensed during that billing period, related to the operation and dispatch during that billing
period of the gas-fired Generating Resources that are Existing Resources located at the
Apache Generating Station, as recorded in RUS Uniform System of Accounts 547 or its
successor for that billing period.

"Gas Energy Generated" shall mean, for a billing period, the net energy output at the
applicable bus of the gas-fired Generating Resources that are Existing Resources located at
the Apache Generating Station.

"Gas Energy Rate" shall mean, for a billing period, Gas Energy Cost divided by the product
of Gas Energy Generated.

"Hydro Demand Charge" shall mean, for a billing period, demand charges associated with
Federal Hydro Power Agreements as recorded in RUS Uniform System of Accounts 555 or
its successor for the billing period,

"Hydro Energy Charge" shall mean, for a billing period, energy charges associated with
Federal Hydro Power Agreements as recorded in RUS Uniform System of Accounts 555 or
its successor for the billing period,

"Member*" shall mean a PRM whose load is not assigned to the SWTC metered subsystem
of the Western Area Lower Colorado Balancing Authority in the Desert Southwest Region.

"Member* CA" shall mean a PRM whose load is assigned to the SWTC metered subsystem
of the Western Area Lower Colorado Balancing Authority in the Desert Southwest Region.

"Minimum Other Capacity" shall mean the capacity from Available Other Capacity that must
be operated. from time to time to maintain system reliability or for other reasons as described
in Section 4.2 of Schedule B to the Partial Requirements Capacity and Energy Agreements.
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"Network Loss Factor" shall mean the adjustment factor for transmission losses assigned.
for network service under the Southwest Transmission Cooperative, Inc. Open Access
Transmission Tariff as in effect from time to time.

"Nighttime Hours" shall mean the eight (8) hours beginning Hour Ending 2300 of one
day continuing through Hour Ending 0600 of the following day, Pacific Prevailing Time.

"Non-Base Economy Purchase" shall mean any purchase of energy by AEPCO from a
third party that is not a Base Economy Purchase which is made at a lower average energy
rate over the purchase period than that which would be associated with energy dispatched
from Available Other Capacity or Available S&G PPA Capacity during such period, and
which is made in lieu of dispatching energy from such capacity.

"Operating Reserve Purchases" shall mean any purchases of operating reserve capacity to
avoid curtailing any energy from any more economical AEPCO Resource that would
otherwise be required to provide such operating reserve capacity.

"Other Adjustor Per Unit Cost" shall mean, for a billing period for each Billing Unit
Entity, the Other Fuel Adjustor Cost divided by the Total Other Billing Energy for the
same Billing Unit Entity for the same billing period.

"Other Average Energy Rate" shall mean, for a billing period for a Billing Unit Entity,
the rate obtained by dividing its Total Other Energy Cost of the billing period by its Other
Billing Energy for the same period,

"Other Billing Energy" shall mean, for a Billing Unit Entity, the energy from Available
Other Capacity assigned and allocated in each hour pursuant to the Billing Unit Program
to its Other Schedule or load, accumulated for a billing period.

"Other Economy Sales" shall mean, for a billing period, the energy from dispatched
Other Capacity and from Post-Transfer S&G And Supplemental Capacity assigned in
each hour to each Billing Unit Entity pursuant to the Billing Unit Program as Third Party
Economy Sales.

"Other Economy Sales Credit" shall mean, for each Billing Unit Entity, the product of the
Other Economy Energy Sales Revenue of Daytime Hours and Nighttime Hours, as
applicable, multiplied by the ratio of (i) for each of separately accumulated Daytime
Hours and Nighttime Hours of the billing period, the Post-Transfer S&G And
Supplemental Capacity energy in the case of a Billing Unit Entity with an ACP in such
capacity, the Other Schedule in the case of a Member*, and in the case of CARM or a
Member* CA, its load's use of Available Other Capacity, to (ii) the total of such Post-
Transfer S&G And Supplemental Capacity, such Other Schedules and such uses of
Available Other Capacity by all Billing Unit Entities for the same time periods.
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"Other Economy Sales Revenue" shall mean the difference obtained by subtracting the
Base Economy Sales Credit from the revenue of all Third Party Economy Sales during a
billing period.

"Other Energy Cost" shall mean, for a billing period for each Billing Unit Entity, the
costs of purchased energy and natural gas fuel and oil fuel expensed during that billing
period, related to the Operation and dispatch of Available Other Capacity during that
billing period, as recorded in Accounts described in Section 4_0 of Exhibit A-2 to Rate
Schedule A and reported to RUS by AEPCO for that billing period, including purchased
energy expenses, wheeling charges and costs of any transmission losses related to Other
Economy Purchases and Replacement Purchases for Base Resources and Other
Resources as incurred during that billing period.

"Other Energy Mismatch" shall mean, for a billing period, the accumulated net difference
in energy obtained from subtracting (i) the total energy from Available Other Capacity,
Available Supplemental Capacity, and Available S&G PPA Capacity assigned and
allocated in the billing period in accordance with the Billing Unit Program, from (ii) the
energy actually produced from Available Other Capacity, Available Supplemental
Capacity, and Available S&G PPA Capacity during that billing period.

"Other Energy Mismatch Credit" shall mean, for a billing period, the product of: (i) the
absolute value of any negative value of Other Energy Mismatch for the billing period,
multiplied by (ii) the Gas Energy Rate for the billing period.

"Other Energy Mismatch Charge" shall mean, for a billing period, the product of; (i) any
positive value of Other Energy Mismatch for the billing period, multiplied by (ii) the Gas
Energy Rate for the billing period.

"Other Energy Rate" shall mean, for each Billing Unit Entity, the rate applicable to that
Billing Unit Entity's use of energy from Available Other Capacity as set forth in Exhibit
A-1 to Rate Schedule A.

"Other FPPCA" shall mean Fuel and Purchase Power Cost Adjustor determined for a
FPPCA Period for Other Resources, Supplemental Purchase as made for each Billing
Unit Entity, and S&G PPA for each Billing Unit Entity having an ACP interest in S&G
PPA.

"Other Fuel Acliustor Cost" shall mean, for a billing period for each Billing Unit Entity,
the sum of the Total Other Energy Cost, Other Transmission Wheeling Cost, plus, for
those Billing Unit Entities with interests iii S&G PPA Capacity or Supplemental
Capacity, Supplemental Demand Charge, Supplemental Wheeling Cost, S&G PPA
Purchase Demand Charge and S&G PPA Wheeling Cost.

"Other Fuel Bank" shall mean, for a billing period for each Billing Unit Entity, the
accumulation of Other Over or Under Collections.
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"Other Incremental Unit Cost" shall mean, for a billing period. for each Billing Unit
Entity, the difference obtained by subtracting (i) the sum of (a) Other Power Cost
Adjustor Base plus (b) Other Power Cost Adjustor Rate from (ii) Other Adjustor Per Unit
Cost, for such Billing Unit Entity for such period.

"Other Over or Under Collection" shall mean, for a billing period for each Billing Unit
Entity, the product of (i) Other Incremental Unit Cost, multiplied by (ii) Total Other
Billing Energy, for such Billing Unit Entity for such period..

"Other Power Cost Adjustor Base" shall mean the Power Cost Adjustor Base for Other
Resources as set forth in the Tariff.

"Other Power Cost Adjustor Rate" shall mean the Power Cost Adjustor Rate for Other
Resources as set forth in the Tariff.

"Other Resources" shall mean all gas-fired combustion turbine and gas-fired steam
Generating Resources that are Existing Resources located at Apache Generating Station,
in which each Class A Member has an ACP, which include GT-1, Steam l, GT-2, GT-3
and GT-4.

"Other Schedule" shall mean, for each Melnber*, its Pre-Schedules and Real-Time
Schedules provided to AEPCO by Member*'s Scheduling Agent pertaining to such
Member*'s use of its Available Other Capacity and, separately identified, of its Available
S&G PPA Capacity, if any, as such Pre-Schedules and Real-Time Schedules are
determined consistent with Schedule B to its Partial Requirements Capacity and Energy
Agreement.

"Other Transmission Wheeling Cost" shall mean, for each Billing Unit Entity for a
billing period, the product of (i) the costs recorded in RUS Uniform System of Accounts
565 Transmission of Electricity by Others or its successor, and allocated to Other
Resources, for the same billing period, multiplied by (ii) the Billing Unit Entity's ACP in
Existing Resources.

"Partial Requirements Member" shall mean MEC, SSVEC, TRICO or any other Class A
Member of AEPCO that executes and delivers a Partial Requirements Capacity and
Energy Agreement.

"Planning Contract Member" shall mean a Partial Requirements Member which has
contracted separately from the Partial Requirements Capacity and Energy Agreement to
obtain Planning Services from AEPCO.

"Post-Base Load" shall mean, for CARM or a Member* CA, the load of such Billing
Unit Entity that remains after assignment of such Billing Unit Entity's Post-S&G And
Supplemental Load to that Billing Unit Entity's Available Base Capacity,
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"Post-Base Other Schedule" shall mean, for a Member*, the portion of the Total
Schedule of such Member* that remains after assignment of such Member*'s Base
Schedule to that Member*'s Available Base Capacity.

"Post-Base Transfer Load" shall mean, for CARM or a Member* CA, any load of such
Billing Unit Entity that remains after assignment of such Billing Unit Entity's Post-S&G
And Supplemental Transfer Load to Base Transfers of other Billing Unit Entities.

"Post-Base Transfer Other Schedule" shall mean, for Member*, any Post-S&G And
Supplemental Other Schedule that remains after assignment of such Me1nber*'s Post
S&G And Supplemental Transfer Other Schedule to Base Transfers from other Billing
Unit Entities.

"Post-Sales Base Capacity" shall mean, for each Billing Unit Entity, any Post Transfer
Base Capacity that remains after its allocation to Base Economy Sales.

"Post-S&G And Supplemental Load" shall mean, for CARM or a Member* CA, the load
of such Billing Unit Entity that remains after assignment of such Billing Unit Entity's
load to that Billing Unit Entity's allocated share of S&G PPA Capacity and Supplemental
Capacity.

"Post~S&G And Supplemental Transfer Load" shall mean, for CARM or a Member* CA,
the load et such Billing Unit Entity that remains after assignment of S8cG And
Supplemental Transfers from another Billing Unit Entity to that Billing Unit Entity's
Post-Base Load.

"Post-S&G And Supplemental Transfer Other Schedule" shall mean, for Member*, the
Post-Base Other Schedule that remains after allocation of S&G And Supplemental
Transfers from CARM or a Member* CA,

"Post-Transfer Base Capacity" shall mean, for a Billing Unit Entity, each hour's Excess
Base Capacity remaining after energy from its Excess Base Capacity has been assigned
as Base Transfers.

"Post-Transfer Load" shall mean, for CARM or a Member* CA, the load of such Billing
Unit Entity that remains after assignment of such Billing Unit Entity's Post-Base Load to
that Billing Unit Entity's allocated share of S&G And Supplemental Transfers and of
Base Transfers from other Billing Unit Entities.

"Post-Transfer Other Schedule" shall mean, for a Member*, the Total Schedule of such
Member* that remains after assignment of such Member*'s allocated share of S&G And
Supplemental Transfers from other Billing Unit Entities to its Post-Base Other Schedule,
and then assignment of such Member*s allocated share of Base Transfers from other
Billing Unit Entities to that Member*'s Post-S&G And Supplemental Transfer Other
Schedule.
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"Post-Transfer S&G And Supplemental Capacity" shall mean, for CARM or Member*
CA having an ACP in S&G PPA and/or an interest in Supplemental Purchase, each
hour's Excess S&G And Supplemental Capacity remaining after energy from its Excess
S&G And Supplemental Capacity has been assigned as an S&G And Supplemental
Transfer, accumulated for a billing period separately for Daytime Hours and Nighttime
Hours.

"Power Sales Resource Demand Revenues" shall mean, for a billing period for each
Billing Unit Entity, the product of (i) the demand-related revenue received pursuant to
Power Sales Resource contracts as recorded in RUS Uniform System of Account 447
Sales for Resale, or its successor, for that billing period, multiplied by (ii) the Billing Unit
Entity's ACP in Existing Resources.

"Power Sales Resource Energy Revenue" shall mean, for a billing period the energy-
related revenue received pursuant to Power Sales Resource contracts as recorded in RUS
Uniform System of Account 447 Sales for Resale or its successor, for that billing period.

"Pre-Schedule" shall mean a Schedule submitted by a Scheduling Agent to AEPCO for
the use of Resources tor the following Scheduling Day as defined by WECC .

"PRM" shall mean a Partial Requirement Member,

"Real-Time Schedule" shall mean any Schedule submitted by a Scheduling Agent to
AEPCO that changes a previously submitted Tag or that requires a new Tag to be created
for a Future Scheduling Hour of the current operating day.

"Remaining Base Energy Cost" shall mean, for a billing period, the total of Remaining
Coal Energy Cost, Hydro Energy Charge, Base Economy Purchase Cost and Power Sales
Resource Energy Revenue, for the same billing period as allocated to each Billing Unit
Entity based on the ratio of (i) the Billing Unit Entity's Base Billing Energy for that
billing period to (ii) the total of all Billing Unit Entities' Base Billing Energy for the same
billing period.

"Remaining Coal Energy Cost" shall mean, for a billing period, Coal Energy Cost for the
billing period less the sum of Base Transfer Sales Credits and Base Economy Sales
Credits for all Billing Unit Entities for the same billing period.

"Replacement Purchase" shall mean any purchase of energy made to replace energy that
is not available from any AEPCO Resource due to forced outage, scheduled outage or
aeration of such AEPCO Resource.

"S&G And Supplemental Sales Credit" shall mean, for a billing period for each Billing
Unit Entity with an ACP in S&G PPA or an interest in Supplemental Purchase, the
product of the Economy Purchase Rate multiplied by S&G And Supplemental Transfer,
for such Billing Unit Entity for such billing period.
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"S&G And Supplemental Transfer" shall mean, for a Billing Unit Entity with an ACP in
S&G PPA and/or an interest in Supplemental Purchase, energy from its Excess S&G And
Supplemental Capacity that has been assigned. and allocated to another Billing Unit
Entity in an hour pursuant to the Billing Unit Program, accumulated for a billing period
separately for Daytime Hours and Nighttime Hours.

"S&G And Supplemental Transfer Billing Energy" shall mean, for a Billing Unit Entity,
energy from the Excess S&G And Supplemental Capacity of another Billing Unit Entity
with an ACP in S&G PPA and/or an interest in Supplemental Purchase that has been
assigned and allocated to the Billing Unit Entity in an hour pursuant to the Billing Unit
Program as an S&G And Supplemental Transfer from the other Billing Unit Entity,
accumulated for a billing period.

"S&G And Supplemental Transfer Purchase Cost" shall mean, for a billing period for
each Billing Unit Entity that is assigned an S&G And Supplemental Transfer pursuant to
the Billing Unit Program, the product of the Economy Purchase Rate multiplied by S&G
And Supplemental Transfer Billing Energy, for such Billing Unit Entity for such billing
period.

"S&G PPA" shall mean either or both of the following purchase power agreements: (i)
the Confirmation Agreement dated August 17, 2004, between AEPCO and South Point
Energy Center, LLC (South Point), by which AEPCO purchases between 25 MW and 55
MW of electric capacity and associated energy in Daylight Hours of May through
October of each year from 2008 through 2014, and (ii) the Confirmation Agreement
dated August 19, 2004, between AEPCO and Griffith Energy, LLC, as currently assigned
pursuant to Assignment and Consent Agreement dated March 14, 2008, by which
AEPCO purchases 25 MW of electric capacity and associated energy in WECC Peak
Hours o f  M ay through October of each year from 2008 through 2014.

"S&G PPA Billing Energy" shall mean, for a billing period for a Billing Unit Entity with
an ACP in S8cG PPA, the energy from its Available S&G PPA Capacity assigned and.
allocated in each hour pursuant to the Billing Unit Program to its load and its S&G PPA
Transfers, accumulated for a billing period.

"S&G PPA Capacity" shall mean capacity from S&G PPA.

"S&G PPA Demand Charge" shall mean, for a billing period for each Billing Unit Entity
with an ACP in S&G PPA, the product of (i) the total cost incurred by AEPCO for
capacity from S&G PPA during the billing period multiplied by (ii) the Billing Unit
Entity's ACP in S&G PPA.

"S&G PPA Energy Charge" shall mean, for a billing period for each Billing Unit Entity
with an ACP in S&G PPA, the product of (i) the total cost incurred by AEPCO for all
energy from S&G PPA during the billing period multiplied by (ii) the Billing Unit
Entity's ACP in S&G PPA.
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"S&G PPA Schedule" shall mean, for a Member* with an ACP in S&G PPA, its Pre-
Schedules and Reai-Time Schedules provided to AEPCO by its Scheduling Agent
pertaining to its use of its Available S&G PPA Capacity,

"S8cG PPA Wheeling Cost" shall mean, for a billing period for each Billing Unit Entity
with an ACP in S&G PPA, the product of (i) the cost incurred by AEPCO for wheeling
energy from S&G PPA during the billing period multiplied by (ii) the Billing Unit
Entity's ACP in S&G PPA.

"Schedule" shall mean, for each Member*, any of its Base Schedule, its Other Schedule,
and, if applicable, its S&G PPA Schedule.

"Scheduling Agent" shall mean the entity designated by a Member* to provide Pre-
Schedules and Real-Time Schedules to AEPCO for such Member*'s hourly use of its AC
in AEPCO Resources.

"Supplemental Billing Energy" shall mean, for a billing period for a Billing Unit Entity
with an interest in Supplemental Purchase, the energy from its Available Supplemental
Capacity assigned and allocated in each hour pursuant to the Billing Unit Program to its
load and its Supplemental Transfers, accumulated for a billing period.

"Supplemental Capacity" shall mean capacity from Supplemental Purchase.

"Supplemental Demand Charge" shall mean, for a billing period for each Billing Unit
Entity with an interest in Supplemental Purchase, the product of (i) the total cost incurred
by AEPCO for capacity from Supplemental Purchase during the billing period multiplied
by (ii) the Billing Unit Entity's ACP in Supplemental Purchase.

"Supplemental Energy Charge" shall mean, for a billing period for each Billing Unit
Entity with an interest in Supplemental Purchase, the product of (i) the total cost incurred
by AEPCO for all energy from Supplemental Purchase during the billing period
multiplied by (ii) the Billing Unit Entity's ACP in the Supplemental Purchase.

"Supplemental Purchase" shall mean, in a billing period, any purchase of firm energy
made for a period of less than a year to serve load of CARM or a Planning Contract
Member in excess of CARM's or the Planting Contract Member's ACP shares of
capacity of S&G PPA and Existing Resources,

"Supplemental Purchase Cost" shall mean, for a billing period, the total cost incurred by
AEPCO (including transmission expenses, including losses, incurred in delivery from the
source of such purchase to an SWTC Point of Receipt, if any) for all Supplemental
Purchases during the billing period .

"Supplemental Wheeling Cost" shall mean, for a billing period for each Billing Unit
Entity with an interest in Supplemental Purchase, the product of (i) the cost incurred by
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AEPCO for wheeling energy from Supplemental Purchase during the billing period
multiplied by (ii) the Billing Unit Entity's ACP in Supplemental Purchase.

"Tariff" shall mean, at any time, the currently effective form setting forth the various
AEPCO rates and charges applicable to each Billing Unit Entity as approved by the ACC.

"Third Party Economy Sales" shall mean, for each of Daytime Hours and Nighttime
Hours, any transactions in which AEPCO sells at wholesale energy from available
AEPCO Resources to a third party, which transaction is not a Power Sales Resource, and
which is recorded and reported as an economy sale by AEPCO to RUS Uniform System
of Accounts Number 447.

"Total Other Billing Energy" shall mean, for a billing period for each Billing Unit Entity,
the sum of S&G And Supplemental Transfer Billing Energy, S&G PPA Billing Energy,
Supplemental Billing Energy, Other Billing Energy and Base Transfer Billing Energy for
such Billing Unit Entity for such billing period.

"Total Other Energy Cost" shall mean, for a billing period for each Billing Unit Entity,
the sum of Other Energy Cost, S&G PPA Energy Charge, Supplemental Purchase Cost,
S&G And Supplemental Transfer Purchase Cost, S&G And Supplemental Sales Credit,
Directed Sales Credit, Base Transfer Purchase Cost, and Other Economy Sales Credit.

"Total Schedule" shall mean, for each Member*, its Base Schedule, plus its Other
Schedule, plus, if applicable, its S&G PPA Schedule.

BILLING UNIT PROGRAM METHODOLOGY;

The Billing Unit Program shall be assembled and maintained to reflect AEPCO's
economic dispatch philosophy and priority as further set forth in Schedule B to the Partial
Requirements Capacity and Energy Agreements. The Parties have divided and defined
AEPCO Resources based on the respective interests therein as assigned under the Billing
Unit Program, the definition of which is set forth in Appendix A to this Exhibit A-4,
attached hereto and a part hereof.

The Billing Unit Program is established hereunder to account for hourly energy,
separately for Daytime and Nighttime hours, first, for each Billing Unit Entity, its
Minimum Other Capacity, then for each Billing Unit Entity having an ACP in S&G PPA
or an interest in Supplemental Purchase, from its interests in Available Supplemental
Capacity and Available S&G PPA Capacity (as dispatched by AEPCO under governing
purchase contracts), then for each Billing Unit Entity its Available Base Capacity and
finally its remaining Available Other Capacity. These hourly amounts for each Billing
Unit Entity are assigned first to any Directed Sales of a Member* CA, to the loads of the
CARM and Member* CA and to each Member*'s Total Schedule, but only to the extent
required by the load of the CARM, by the Directed Sales and load of the Member* CA
and by the Member*'s Total Schedule.

3.
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If a Billing Unit Entity has load. or a Schedule that is not satisfied by its Available Base
Capacity, Available Supplemental Capacity and Available S&G PPA Capacity, the
Billing Unit Entity shall be assigned S&G And Supplemental Transfers and Base
Transfers from other Billing Unit Entities' Excess S&G And Supplemental Capacity and
Excess Base Capacity pursuant to the Billing Unit Program, proportionately based on the
need of each Billing Unit Entity for Other Resources to the need of all Billing Unit
Entities for Other Resources. To the extent a Billing Unit Entity still has load or a
Schedule that is not satisfied, energy shall be assigned to it from its Available Other
Capacity.

On the other hand, if a Billing Unit Entity has any Excess S&G And Supplemental
Capacity or Excess Base Capacity, it shall be assigned pursuant to the Billing Unit
Program proportionately based on available excess as S&G And Supplemental Transfers
and Base Transfers. Then any Post-Transfer Base Capacity shall be assigned pursuant to
the Billing Unit Program proportionately based on the amounts of such excess in the hour
as Base Economy Sales, if any, or shall be assigned as Base Energy Mismatch or Other
Energy Mismatch, as applicable.

Finally pursuant to the Billing Unit Program, the Other Economy Sales accumulated for
the billing period will be allocated to each Billing Unit Entity proportionately based on
each Billing Unit Entity's proportionate share of the billing period's accumulated totals
of Post-Transfer S&G And Supplemental Capacity, each Member*'s Other Billing
Energy, CARM Other Billing Energy, and each Member* CA's Other Billing Energy.

The Parties agree that all such assignments and allocations represent sale and purchase
transactions to and from the Dispatch Pool Resources for which each Billing Unit Entity
shall be credited or billed pursuant to Section 4 below,

Base Energy Mismatch and Other Energy Mismatch may occur due to operating
conditions experienced during any billing period when the assignment and allocation of
energy pursuant to the Billing Unit Program may be more or less than the amount of
energy actually produced by the Dispatch Pool Resources, the causes of which may
include, but are not limited to: (i) energy received from resources of third parties or
provided to third parties for losses repayment, (ii) variations between loss accounting and
actual hourly losses occurring on the system, (iii) energy interchange with other utilities,
(iv) metering errors, and (v) inadvertent flows between AEPCO and its Balancing
Authority. The Billing Unit Program shall compute for each billing period the total net
Base Energy Mismatch and total Other Energy Mismatch and assign a credit or charge
for the period, as applicable, which shall be recovered through the appropriate FPPCA.

The initial logic flow diagram of the Billing Unit Program is attached hereto as
Appendices B through D to this Exhibit A-4 and is a part hereof. The Billing Unit
Program shall be the sole and exclusive method for billing purposes of assigning energy
billing units from Dispatch Pool Resources to Billing Unit Entities, and may only be
modified by a written amendment agreed to by the CEOs of all Billing Unit Entities.
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METHODOLOGY FOR DETERMINING TARIFF ENERGY RATES:

The following describes the method AEPCO shall use to formulate the Base Energy Rate
and the Other Energy Rate.

4.1 Tariff Base Energv Rate.

The Base Energy Rate of the Tariff shall be the quotient obtained by dividing (i)
the Base Energy Cost of the test period, as adjusted for changes expected in the
foreseeable period beyond the test period, inclusive of each Billing Unit Entity's
Base Transfer Sales Credits, Base Transfer Energy Cost, Base Economy Sales
Credits, Base Economy Sales Cost and Remaining Base Energy Cost, by (ii) each
Billing Unit Entity's Base Billing Energy of the test period, as adjusted for
changes expected in the foreseeable period beyond the test period, as determined
pursuant to the Billing Unit Program.

4.1.1 The Base Energy Rate of each All Requirements Member shall be the
same as the Base Energy Rate for CARM.

4.1.2 The Base Power Cost Adjustor Base for each All Requirements Member
shall be the same as the Base Power Cost Adjustor Base determined for
CARM.

4.1,3 The Base Billing Energy of each All Requirements Member shall be the
product of (i) the Base Billing Energy of CARM, multiplied by (ii) that
All Requirements Member's ARM ECR.

4.2 Tariff Other Energy Rate.

The Other Energy Rate of the Tariff shall be the quotient obtained by dividing (i)
the Total Other Energy Cost of each Billing Unit Entity of the test period, as
adjusted for changes expected in the foreseeable period beyond the test period,
inclusive of each Billing Unit Entity's applicable Base Transfer Purchase Cost,
S&G PPA Energy Cost, Supplemental Purchase Cost, S&G And Supplemental
Transfer Purchase Cost, S&G And Supplemental Transfer Sales Credit, Other
Economy Sales Credit and its share of Base Mismatch Energy Credit, Base
Mismatch Energy Charge, Other Mismatch Energy Credit, Other Mismatch
Energy Charge and, if any, by (ii) the Total Other Billing Energy as applicable to
each Billing Unit Entity for the test period, as adjusted for changes expected in
the foreseeable period beyond the test period, as determined pursuant to the
Billing Unit Program.

4.2.1 The Other Energy Rate of each All Requirements Member shall be the
same as the Other Energy Rate for CARM.

4.
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4.2.2 The Other Power Cost Adjustor Base for each All Requirements MeMber
shall be the same as the Other Power Cost Adjustor Base determined for
CARM.

42,3 The Total Other Billing Energy of each All Requirements Member shall
be the product of (i) the Total Other Billing Energy of CARM, multiplied
by (ii) that All Requirements Member's ARM ECR.

DETERMINING BASE AND OTHER ENERGY CHARGES:

5.1 Each billing period, AEPCO shall charge each Billing Unit Entity a Base Energy
Charge, Base Fuel Adjustor Charge, Total Other Energy Charge and Other Fuel
Adjustor Charge as defined in the Tariff. For each billing period, AEPCO shall
compute each Billing Unit Entity's Base Over or Under Collection and Other
Over or Under Collection for each billing period, which AEPCO shall accumulate
and use to establish future Base Fuel Adjustor Rates and Other Fuel Adjustor
Rates.

5.1.1 Base Energy Charge: The Base Energy Charge for each Billing Unit
Entity for a billing period shall equal the product of the Base Billing
Energy of the Billing Unit Entity, multiplied by the Base Energy Rate as
set forth in the Tariff

5.1.2 Base Fuel Adjustor Charge: The Base Fuel Adjustor Charge for each
Billing Unit Entity for a billing period shall equal the product of the Base
Billing Energy of the Billing Unit Entity, multiplied by the Base Fuel
Power Cost Adjustor Rate as set forth in the Tariff.

5.1.3 Base Over or Under Collection: The Base Over and. Under Collection for
each Billing Unit Entity for a billing period shall be determined pursuant
to the methodology approved by the ACC related to the product of (a) any
difference between (i) the Base Adjustor Per Unit Cost and (ii) the sum of
the Base Power Cost Adjustor Base plus the Base Power Cost Adjustor
Rate in the Tariff, multiplied by (b) the Base Billing Energy of each
Billing Unit Entity for that period.

5.1.4 Other Energy Charge: The Other Energy Charge for each Billing Unit
Entity for a billing period shall equal the product of the Total Other
Billing Energy of the Billing Unit Entity, multiplied by the Other Energy
Rate as set forth in the Tariff.

5.1_5 Other Fuel Adjustor Charge: The Other Fuel Adjustor Charge for each
Billing Unit Entity for a billing period shall equal the product of the Total
Other Billing Energy of the Billing Unit Entity, multiplied by the Other
Fuel Power Cost Adjustor Rate as set forth in the Tariff.

5.
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5.1.6 Other Over or Under Collection: The Other Over and Under Collection
for each Billing Unit Entity for a billing period shall be determined
pursuant to the methodology approved by the ACC related to the product
of (a) any difference between (i) the Other Adjustor Per Unit Cost and (ii)
the sum of the Other Power Cost Adjustor Base plus the Other Power Cost
Adjustor Rate in the Tariff, multiplied by (b) the Total Other Billing
Energy of each Billing Unit Entity for that period.

6. ENERGY COST ACCOUNTING PROCESS:

The following describes the method of the Energy Cost Accounting Process (ECAP)
AEPCO shall use to formulate for each billing period each Billing Unit Entity's Base
Energy Cost, Base Fuel Adjustor Cost, Total Other Energy Cost and Other Fuel Adjustor
Cost, from which AEPCO shall compute each Billing Unit Entity's Base Adjustor Per
Unit Cost and Other Adjustor Per Unit Cost for the billing period, which shall be used to
calculate for each billing period (i) Base Over and Under Collection and Other Over or
Under Collection for such energy and (ii) fuel adjustor costs, which AEPCO shall
accumulate and use to establish future Base Fuel Adjustor Rates and Other Fuel Adjustor
Rates.

The initial logic flow diagram of the ECAP is attached hereto as Appendices E and F to
this Exhibit A-4 and is a part hereof.

6,1 Formulating Base Energy Cost.

For each billing period, the ECAP shall first compute the Coal Energy Cost and
use it to calculate the Coal Energy Rate based on the Coal Energy Generated.

The ECAP shall then use Base Transfer for the billing period to compute,
separately for Daytime and Nighttime, Base Transfer Sales Credit based on the
Coal Energy Rate, and use Base Transfer Billing Energy to compute, separately
for Daytime and Nighttime, Base Transfer Energy Cost, based on the Economy
Purchase Rate. Using the billing units determined for the billing period pursuant
to the Billing Unit Program, the Base Transfer Sales Credits and Base Transfer
Energy Cost will then be allocated to each Billing Unit Entity. Similarly, the
ECAP shall use Base Economy Sales for the billing period to compute Base
Economy Sales Credits (separately for Daytime and Nighttime) and Base
Economy Sales Cost, based. on Economy Sales Price (separately for Daytime and
Nighttime) and the Coal Energy rate, respectively, and shall then allocate such
Base Economy Sales Credits and Base Economy Sales Cost to each Billing Unit
Entity pursuant to the billing units assigned by the Billing Unit Program.

The ECAP shall then calculate Base Billing Energy Cost for the billing period, by
adding Remaining Coal Energy Cost, Hydro Energy Charge, Base Economy
Purchases and Power Sales Resource Energy Revenue, and shall allocate such
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Base Billing Energy Cost to each Billing Unit Entity pursuant to the billing units
assigned by the Billing Unit Program.

Finally, the ECAP shall calculate for the billing period each Billing Unit Entity's
(i) Base Energy Cost, which shall be the total of the Billing Unit Entity's Base
Transfer Sales Credit, Base Transfer Energy Cost, Base Economy Sales Credit,
Base Economy Sales Cost and Remaining Base Energy Cost, and (ii) Base
Average Energy Rate, which shall be the quotient of the Billing Unit Entity's
Base Energy Cost divided by its Base Billing Energy determined pursuant to the
billing units assigned by the Billing Unit Program.

6.2 Formulating Base Adjustor Per Unit Cost.

The ECAP shall allocate to each Billing Unit Entity based on the Billing Unit
Entity's Allocated Capacity Percentage the billing period's total Hydro Demand
Charge, Base Transmission Wheeling Cost and Power Sales Resource Demand
Cost, which allocation ECAP shall add to the Billing Unit Entity's Base Energy
Cost to formulate the Billing Unit Entity's Base Fuel Adjustor Cost.

The ECAP shall then determine each Billing Unit Entity's Base Adjustor Per Unit
Cost for the billing period, which shall be the quotient of the Billing Unit Entity's
Base Fuel Adjustor Cost divided by its Base Billing Energy pursuant to the billing
units assigned by the Billing Unit Program.

6.3 Formulating Base Over or Under Collection.

The ECAP shall then determine for the billing period each Billing Unit Entity's
(a) Base Incremental Unit Cost, which shall be equal to the Billing Unit Entity's
Base Adjustor Per Unit Cost less the sum of (i) its Base Power Cost Adjustor
Base and (ii) its Base Power Cost Adjustor Rate, and (b) Base Over or Under
Collection, which shall be the product of the Billing Unit Entity's Base
Incremental Unit Cost multiplied by its Base Billing Energy. Each Billing Unit
Entity's Base Over or Under Collection shall then be added to the balance in its
Base Fuel Bank.

6.4 Fonnulatin2 Total Other Energy Cost.

Each billing period, the ECAP shall use the Economy Purchase Rate (separately
for Daytime and Nighttime) to determine S&G And Supplemental Purchase Cost
and S8cG And Supplemental Sales Credit based on S&G And Supplemental
Transfer. Such S&G And Supplemental Purchase Cost and S&G And
Supplemental Sales Credit shall then be allocated as appropriate to each Billing
Unit Entity pursuant to the billing units assigned by the Billing Unit Program.

The ECAP shall allocate to each Billing Unit Entity pursuant to the billing units
assigned by the Billing Unit Program (i) the billing period's Other Economy Sales
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Credit as appropriate based on the Billing Unit Entity's proportionate share of the
billing period's Post-Transfer S&G And Supplemental Capacity and Other Billing
Energy, and (ii) the billing periods Other Energy Cost based on the Billing Unit
Entity's Other Billing Energy. The ECAP shall then assign to each Billing Unit
Entity pursuant to the Billing Unit Entity's ACP and/or interest in and the billing
units assigned by the Billing Unit Program, as applicable, the Billing Unit Entity's
S&G PPA Energy Charge, Supplemental Energy Charge, Base Transfer Purchase
Cost, Other Energy Cost, Directed Sales Credit, and its share of Base Mismatch
Energy Credit, Base Mismatch Energy Cost, and Other Mismatch Energy Credit.

Finally, the ECAP shall determine for the billing period (i) each Billing Unit
Entity's Total Other Energy Cost, which shall be equal to the sum of all the
credits and costs allocated or assigned to the Billing Unit Entity as described in
this Section 6.4, and (ii) each Billing Entity's Other Average Energy Rate, which
shall be the quotient of its Total Other Energy Cost divided by its Total Other
Billing Energy.

6.5 Formulating Other Adjustor Per Unit Cost.

The ECAP shall allocate to each Billing Unit Entity the billing period's (i) total
Other Transmission Wheeling Cost based on the Billing Unit Entity's Allocated
Capacity Percentage, and (ii) S&G PPA Demand Charge, S&G PPA Wheeling
Cost, Supplemental Demand Charge and Supplemental Wheeling Charge,
pursuant to the Billing Unit Entity's ACP share or interest therein, if any. The
ECAP shall then add such allocations to each Billing Unit Entity's Total Other
Energy Cost to formulate the Billing Unit Entity's Other Fuel Adjustor Cost,

The ECAP shall then determine each Billing Unit Entity's Other Adjustor Per
Unit Cost for the billing period, which shall be the quotient of the Billing Unit
Entity's Other Fuei Adjustor Cost divided by its Total Other Billing Energy
pursuant to the billing units assigned by the Billing Unit Program.

6.6 Formulating Other Over or Under Collection.

The ECAP shall then determine for the billing period each Billing Unit Entity's
(a) Other Incremental Unit Cost, which shall be equal to the Billing Unit Entity's
Other Adjustor Per Unit Cost less the sum of (i) its Other Power Cost Adjustor
Base, plus (ii) its Other Power Cost Adjustor Rate, and (b) Other Over or Under
Collection, which shall be the product of the Billing Unit Entity's Other
Incremental Unit Cost multiplied by its Other Billing Energy, Each Billing Unit
Entity's Other Over or Under Collection shall then be added to the balance in its
Other Fuel Bank.
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Exhibit A-5 to Rate Schedule A

Allocated Capacity Percentages (ACP),
Allocated Capacity (AC)

and Reserves

ACP and AC DETERMINATION

An Allocated Capacity Percentage (ACP) was developed for Existing Resources as of the
Effective Date for each Class A Member based on load forecasts from the 1996 Power
Requirements Study (1996 PRS). The ACP in Existing Resources is used to calculate the
Allocated Capacity (AC) for each Partial Requirements Member (PRM), and each All
Requirements Member (ARM) in Existing Resources.

At the outset of AEPCO's restructuring, AEPCO, all AEPCO Class A Members, and RUS had
approved the use of the 1996 PRS for planning purposes. AEPCO and its Class A Members
agreed to the specific use of the 1996 PRS and forecast year 2000 as the basis for calculating the
ACP in Existing Resources because: (i) the annual coincident peak of AEPCO best matched the
Existing Resources in forecast year 2000, and (ii) after forecast year 2000, AEPCO was
projected to need additional Resources. The calculation used in determining the ACP in Existing
Resources is summarized in Part A of Appendix A to this Exhibit A-5. The ACP calculation for
Existing Resources utilized the forecasted year 2000 monthly coincident peaks of the Class A
Members, which were obtained by multiplying: (a) each Member's forecasted monthly non-
coincident peak as identified in the 1996 PRS, by (b) a historical three-year average coincident
factor. The resulting twelve monthly coincident peaks were summed both for each Class A
Member and for all Class A Members. The ACP for each Class A Member represents the
percentage quotient of (a) the sum of the monthly coincident peaks for that Class A Member
divided by (b) the sum of the monthly coincident peaks for all Class A Members. The ACP of an
ARM in Existing Resources shall be used to determine its AC in Existing Resources in the event
such ARM elects to become a Partial Requirements Member pursuant to the Conversion
Agreement between the Class A Members and AEPCO dated August 1, 2001 (Conversion
Agreement). The sum of the ACP's of the ARMs shall be the ACP of the Collective ARM
(CARM) for purposes of Rate Schedule A to Existing Wholesale Power Contracts.

The monthly AC assigned to each PRM and the CARM from Existing Resources has been
calculated by: (1) determining the capacity (in MW) of the generating units that comprise
Existing Resources, (2) determining the Reserve percentage (described hereinafter) to be set
aside from the generating units that comprise Existing Resources, (3) subtracting the Power
Sales Resources as of the Closing Date of AEPCO's restructuring, including associated reserves
and delivery losses attributable to such Power Sales: (4) further reducing the Existing Resource
generating unit capacity for AEPCO generating unit reserves and delivery losses, (5) adding the
monthly capacity from the Federal Hydro Power Agreements, and (6) multiplying such net
capacity of Existing Resources by the ACP of each PRM and the CARM.

The AC in Existing Resources of each PRM and the CARM is further subdivided into Available
Base Capacity and Available Other Capacity and shall be as shown on Appendix B to this
Exhibit A-5. The Available Base Capacity of each PRM and the CARM shall be the respective
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ACP shares of Base Resources after reduction for delivery losses. The Available Other Capacity
shall be the respective ACP share of Other Resources after reduction for reserves and delivery
losses.

For AEPCO Resources added and not included as Existing Resources (currently the S&G PPA
Resource), each Class A Member participating in the added Resource accepts an ACP in that
Resource pursuant to its agreement with AEPCO. That ACP shall be derived by a method
determined by AEPCO based on adequacy of Resources to meet the forecasted loads of
participating Class A Members under a method adopted by the AEPCO Board of Directors prior
to AEPCO's commitment to the added Resource. Each participating Class A Member's AC in
the Resource shall be the product of its ACP in the added Resource multiplied by the capacity of
the Resource after reduction for delivery losses, and if required, reserves.

The ACP of the participating Class A Members as a PRM or as a part of CARM in an added
Resource shall be set forth in a revision to Appendix A to this Exhibit A-5 . The AC of such
participating Class A Members as a PRM and as the CARM in an added Resource shall be set
forth in a revision to Appendix B to this Exhibit A-5. Both the Appendices A and B as so
revised shall be provided by AEPCO to all Class A Members at the time of the commitment by
AEPCO to the added Resource. No such revision of Appendices A and B shall affect the ACP
and AC of the non-participating Class A Members.

The ACP for the S&G PPA Resource for TRICO and the CARM shall be as set forth in the
attached Appendix A to this Exhibit A-5, and the AC for the S&G PPA Resource for TRICO and
the CARM shall be as ser forth in the attached Appendix B to this Exhibit A-5. Neither the ACP
nor the AC of the S&G PPA Resource shall be changed absent the agreement of TRICO and the
participating ARMs that comprise the CARM.

RESERVE PERCENTAGE DETERMINATION:

In accordance with WECC reliability criteria, AEPCO is required to have in reserve access to
generation sufficient to cover AEPCO's largest single generating unit hazard. AEPCO's largest
single generating hazard consists of an outage of 188 MW of coal-fired steam generating unit
capacity (which includes 13 MW of spinning reserve capacity), and after the first hour of such an
outage includes an additional 29 MW, which 29 MW is subject to call from AEPCO by other
members of the Southwest Reserve Sharing Group pursuant to the Southwest Reserve Sharing
Group agreement, to which AEPCO is party. For the first hour of the outage, AEPCO currently
relies on the generating support of other members of the Southwest Reserve Sharing Group to
cover AEPCO's largest single generating unit outage.

Based on the above, AEPCO shall seek to reduce the MW of generation that would be required
to be set aside for coverage of AEPCO's largest single generating unit by purchasing reserved
transmission capacity from Southwest Transmission Cooperative, Inc., Mohave Electric
Cooperative, Inc. and others as available, in that order of priority. AEPCO shall seek such
transmission capacity in amounts necessary to realize AEPCO's reserve generating unit capacity
percentage as 6.7% from 2011 through 2020, and 7.0% for the period. from 2021 through 2035,
which are the reserve capacity percentages as set forth in Appendix B to this Exhibit A-5.
AEPCO and SWTC shall annually agree to a plan for AEPCO to follow to seek to obtain such
transmission capacity, which shall be provided to the Class A Members for review. To the
Vj\sIERRA\pwl'-sv¢g\RafgEx¢¢ulji9nD0g5\pRm RATE SCHEDULE A.doc A5-2



extent AEPCO obtains transmission capacity in accordance with the established plan, the Class
A Members agree that AEPCO shall include the costs of such transmission capacity in AEPCO's
rates to such Class A Members.

In the event AEPCO is unsuccessful or less than fully successful in its attempts to timely
purchase such reserved transmission capacity in advance of the start of any calendar year,
AEPCO shall have the unilateral right to increase the reserve capacity percentage of Appendix B
to this Exhibit A-5 for such calendar year. In such event, AEPCO shall provide, timely in
advance of the start of such calendar year, a revised Appendix B to this Exhibit A for such
calendar year that shows the effect of such increased reserve capacity percentage on the
Available Base Capacity and Available Other Capacity of each PRM and the CARM. AEPCO
and the Class A Members shall use such revised Available Base Capacity and Available Other
Capacity for the purposes of Exhibit A-4 in the affected calendar year.

V:\S[ERRA\Pwr-Svcs\RateExecutionDocs\PRM RATE SCHEDULE A.doc A5-8



A. The schedule and calculation of the Allocated Capacity Percentages (ACP) for AEPCO
Existing Resources existing as of August 1, 2001 (consisting of Existing Resources as set
forth in Appendix B to Exhibit A-5) is shown below:

Appendix A to Exhibit A-5

Schedule of Allocated Capacity Percentages

Allocated Capacitv Percentage
1996 PRS Coincident Peak Demand Forecast -- MW

Col.
Lm.

1

2

3

4

5

6

7

8

9

10

11

12

13

14

1 2
Duncan

3.2
2.9
2,9
2,8
3.1
3.8
4.3
4.4
3.8
3,2
3.0
3.4

40.8
1.3%

3
Graham

15.9
15.1
15.7
15.8
19.5
25.0
26.3
25.0
22.3
16.8
16.1
16.2

229.8
7.6%

4
Mohave

70.5

62.7

60.4

64.4

80.2

105.4

127.0

130.5

120.8

106.5

79.5

76.4

1084.3

35.8%

5
Sul f ur

80.8
76.9
70.9
66,8
77.3
87.3
92.6
88.7
85. 1
78.0
77.0
79.2

960.6
31.7%

6
Trico
57.1
48.7
44.2
44.0
44.4
49.3
67.4
69.0
60.9
52.7
49. 1
51.4

638. 1
21 . 1%

7
Total

233.5
21 l .9
199.9
1987
229.7
277.4
324.4
325.6
300,7
263.7
230,4
232.4

3022.2
100.0%

Year 2000
January

February
March

April
May
June
July

August
September

October
November
December

Annual Total
ACP

Anza
6.0
5.6
5.8
4.8
5.2
6.6
6.7
8.0
7.7
6.5
5.7
5.8

74.6
2.5%

Notes: Line 13 : sum of lines 1 through 12
Line 14, Col. 1 = Line 13, Col. 1 /Line 13, Col. 7
Line 14, Col. 2 = Line 13, Col. 2 / Line 13, Col. 7
Line 14, Col, 3 = Line 13, Col. 3 /Line 13, Col. 7
Line 14, Col. 4 : Line 13, Col. 4 / Line 13, Col. 7
Line 14, Col, 5 : Line 13, Col. 5 / Line 13, Col. 7
Line 14, Col. 6 : Line 13, Col. 6 / Line 13, Col. 7

B. The Allocated Capacity Percentages (ACP's) for the S&G PPA l Resource consisting of the
South Point and Griffth PPAs is 0% for both MEC and SSVEC. For the remaining Class A
Members and the CARM, the resulting ACP's for the S&G PPA Resource are as follows:

Allocated Capacity % DVEC
0, 1%

CARM
3.2%

TRICO Total
100%

Anna
0. 1%

GCEC
3.0% 96.8%
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APPENDIX B to Exhibit A-5 to Rate Schedules A
PRM and CARM Monthly Al located Capacity for  201 1
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APPENDIX B to Exhibit A-5 to Rate Schedules A
PRM and CARM Monthly Al located Capaci ty for  2012
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189 .S
171 5

ea 1
111 3
188 8
171 1

62 0
1 B8 o
188 9
171 2

59 5
1 O 1
186 9
189 4

58 9
109 1
185 t
167 B

58 9
108 1
185 1
167 8

Tata! _.&G PPA Resources
Tata Aker Network Losses___.__- - __
CARM Ave Abe ..»8-G Capac Ty
TR C.J Am lab e ..48.G Cap: Ty

Mamba Total Atiocawd QS pvdfv (MW)
ARM T to A» .

TRl\...¢».J Tata AG
MEC Tata AC

JE Total A u
591 1 2D 7 5_o 9579 3580 4 58g 8590 8590 1531 3525 9520 9 520 9

Mann: (MW)
4  s
76 9
130 5
11s 5

40 4
74 4
118 4
1 11 B

40 4
74 4
126 Z
1 11 B

41 s
76 9
no 3
I 15 4

it  4
76 7
130 1
11s 2

41 4
76 8
130 2
115 3

40 B
75 5
128 1
1 6 4

Total
Mar bur Avabluble Bu- Clpac|w Ahoy Power Sales,

ARM-walabeBass -upacty 81 11.4%
TRICJ An lobe Base Capacn/ Bl 21.1%
ME .. Amleble Base .,aplclt./ (B) 35 B%

/E Avau Abe Base Capaci (Bl 31 7%

doz
745
146.5
1118

40 2
74 5
1:6 .9
1 1 1 8

41 4
76 6
150 0
115 1

41 4
767
13JO
1141

404.
745
148
111 a
.852 BJ5Z 6352 e363 Isea 7 564 1363 4 364 4ah: 2:s7 8

l a
$4 8
5B B
56
168 1

LB 7
34 5
58 e
56 o
168 1

la 7
$4 B
CB 8
56 o

168 1

B 7
34 6
58 8
as o
lee 1

18 7
4 6

so 8
56
168

18 7
$4 e
58 a
56 o
168 1

18 7
34 e
58 8
56 o
168 1

1a 7
$46
588
560
168 1

18 7
.54 6
58 B
56 o
lee 1

B 7
34 e
58 8
56 o
165 1

CB 9
109
185 1
16 e

58 g
108 0
185 D
167 B

6.. 0
167 9
188 s
171 I

60 e
165 7
185 D
1a7 e

82 1
168 2
189 1
171 4

620
168 I
lB90
171 3

62 o
158 o
188 9
171 2

60
111 3
1888
171 1

64 1
168 d
189 J
171 5

5J 5
110 1
186 9
1894

Subtotal Base 100 o° .. 352 e j,\1 8
Member AvWahla Otter Papaony Aker Losses, Rasrvu WW)
CARM Am Abe Jther apacny s 11 4 0 LB 7 18 7
1R~OA¢alabe Jther Capecny e 21 1° .. .546 546
MEN Amxlab e Other Capac w (B 35 8% 58 a CB B
-S~/E-AalabeOther Capacity (8 31 7/» 560 560

Subtotal Available Other Cap 168 168 1
Member Tabs! Avaulabh Cnpnaizy with Available $&G Capaalty we)
OARM Tale Ava labs Capac Ty 58 9 SB 9
TR Tata Avalable ...apacny 109 1 1:29 1
ME. Tata Am\luble Caps Ny 185 1 185 1

EC Tata Anlabe ..e Cly 678 16/ 8
5.80 95.80 7590 4 579 3589 8590 8591 159 1531 35..5 95.zJ gTotal 40 9

Notes
a

Fedora Hydro Est noted AEPC.J vl stab sh ed Hydro p rt on of Ale table Base Capacity mo nthly pursuant to tie Federal Hydro Power Agreerr ants
J The AS MN value added to L..»H Reserves of 188 MN of Goa! Unit capacity rlcludes span ng essene apabll Ty) s required to restore :R G Operet ng Reserved

(3 The c ass A Members have agreed that AEPCO v purchase transm 1ss1on report spec Ty fro n S NTC or others as reeded to hold gereret g resents to 6 7
(4 The S »NT... loss factors are sub act to change from t me to time as .heroes are mtplernerated to such loss facto s pursuant to S NT a OATT Ta ff
-u ME 4 Rose ve fract 1on s bounded to ensure total reserves match total eserues requ red of w ass A members
6 Credit for Jperat ng Reserve ontnbut on iron Eu aFresh general on control ed by SS JEC pursuant to AEP O SS ~/EC agreement
7 Grff th PPA s an lab e on y n WECC Peak Ho re SouthPaw rt PPA e au able on Days me Hours
(8 Class A Member Ala table Base aid Of Er Capaclt; fact ons a e rounded p and down as needed to n at h total AC
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APPENDlX B to Exhibit A-5 to Rate Schedules A
PRM and CARM Monthly Al located Capaci ty for  2013

AugApr SepMay DecJun NovJul Of!MarFebJanAll Values In MW Unless lnducawd

75 0
17 J

1 5 0
1750

l 5 D
17 o

175 o
175 o

I _,g
1 50

175 0
175 o

17.» 0
75 o

17s 0
75 o

175 D
175 O

175 0
175 o

175 0
175 o

17..» 0

175 o

Existing Roaowcvs
A a }'e.~T4-oa 1iad
A ac e 3  Ia  f red

$50 0
4

17 3

$500
16

17.1
1

)

350 J
e Z

12 4
380 6
SO o
to o
B5 o
38 o
ans o
58"3" J
3 0  e

5 8 5  6

$ 6 8  7
8 2  D
AT D
e s  c
$ 8  0

2 0 5  o
5 5 5  0
1 8  7

5 7 4  7

$ 5 0  0
6

1 7  3
$ 8 8  9
Ba  0
£ 0 0
6 5  J
.JG 0

Z  5 06 -b-
1 8 9

57.5  g

3 5 0  o
7  o

2 2  4
3 7 9  4
H z  o
2 0  O
6 5  O
3 8  o

4 0 5  o
"" ' " ` 3 `5 "s 'o

Z J  4
5 8 4  4

$ 5 0  0
s  a

2 2  4
3 7 9  2
8 2
Z N 0
6 5  0
$ 8  O

4 0 5  o"go-gg" .

2 9  2
5 8 4  2

.350 D
4

1 7
$ 6 8  7
8 1  D
£0  o
B  o
$ 8  D

2 0 5  0
" " " § 5 5 ' 6 '

l a  7
S n  7

3 5 0  o
e  9

2 2 4
3 7 9  3
8 2  o
2 0  o
e s  o
3 8  0

£0 5  D
5 5 5  o
2 9  J

5 8 4  3

3 5 0  0
7  J

2 2  4
3 7 9  7
H z  J
2 0  0
6 5  o
3 8  o

£0 5  0
3 8 5 0

AS 7
5 8 4  7

5 5 0  J
B

Z A 4
s e c  2
8 2  O
Z N o
6 5 . 0
3 8  o
o s  o

" §s 5 ' I 7
30 .4

_,85 2

3 5 0  O
1  e
1 7  3

3 6 8  9
8 2  o
2 0  0
6 5  o
3 8  o
o s  0

" " " 's T 5 5  O
1 8  9

5 7 3  9

3_,0 o
1  4

2 2  4
3 7 3  S
BA o
2  o
6 5  0
J B  o

2 0 5  o
~ - * 5 g g 5 - '

8 4  B
5 7 8  8

J 6 B  9
B2  0
2 0  o
6 5  0
3 8  0

£0 5  o
s is "?a
1 5  9

5 7 3  J

.Z 4 1 7  o
t o  0
4 0  0
9  J
o  0

1 8 0
J O 0

6  7

A1 7  0
5 0  O
5  O

9 0  )
4 5

1 8 0  o
J 7  J
6  7

£17 D
500
50
990
so
sao
.»7 D
67

2170
500
(50)
900
450
1800
370
87%

2 1 7  D
5 0  O
(5 0>
9 0  o
4 5  D
BO o

$ 7  0
6  7 0

£1 7
0

4  0
9 0
0  0
BD 0
4 7

e

£17 0
500
501
500
450
sao
6/0
67

2 1 7  0
5 0 0
( 5 0 )
9 0  o
4 5  o
1 8 0 0
3 7  0

6 7

£170
50 D
OJ

900
DO

1ao 0
370

67

2170
sao
400
900
DO

1 0 0
_,70

67 a

2 1 7  o
5 0  o
4 0  o
9 0  o
o  o

L e o  O
3 7  o

6  7

2170
500
400
900
o f

1800
370

6 7 °3)

0  0
o  0

0
o  0

o  0
o

o  o
o  o

o o
o o

o D

o D
OF
GJ

OJ
of

o  0
o  o

o  o
o  o

o  O
o  0

0  0
0  o

S  b t  t o  B a s e  J r  t s
F e d  H y d e J  C A  P  P P A
F e d  H y d r o  -  P a r k e  D a v l s  P P A

. l a b  T o t a l  Ba _ »e  Re s o u r c e s
A p e  h e  C ~  1
A s e  CT ._
A p p :  e  G  . 5
A p e e  . . T - 4

u b t o t e l  O t h e r  Re so u r c es ...-...
Suit to En sung Resource Ur ts

ul t tal Fad Hydro PPA 1
Total Exnstlng Resources

Reserver CacuhvNon
Zed H Re.» er¢es Reqd f r LSH P us ad MW

ass NN Mead-Dans Dspla event
ass AEP* O Nheehng Avalabe
es.» NTC Trsnsm as on Reserved

Less Nasty 4 ME Trarsm ssof Reserved
ass TmnsmIssxor par! apac Ty (3

Rerre r kg Reserve Requverner! MN
Resern Requremar! ( of Urn op
Power So$¢s Rnowuu MW
E ac!! cab Du tr ct 4 F rm
-all R ve Pr left Fem

o  0
0  0
D o

JO
JO
OO

O o
o  0
o  o

O F
O F
o

2  9 7 °. .(41

o  o
o  o
o  o

o  0
O o
o  O

o  o
0  J
o  0

o  o
o  o
o  o

o  o
o  o
o  0- M N

o  o
O D
O 0

Po v v e  So  a s  R e s o u r c e s
L e s s  POw  Ar  QE e s  L o s s e s
L e s s  Po w e r  So  e s  Re s e r v e s

o  o
o  o
o  0

o  OD 0 0  00  oo  o 0o  o o  o o  O 0o  o o  o

2 . 3 1  0
5 5 5  0
1.4 0

5 4 J
1 8

5 6 1  9

5 5
R A J

5 4  o
1 8 7

5 6  7

5 5 5  J
1 1  o

5 4 s  o
1 8

s s h  7

5 5 5  o
1 2 0

5 4 3  0
£8  2

5 7 2  Z

5 5 5  0
1 2  o

5 4 3  o
2 9  4

5 7 4  4

5 5 5
n o

5 4 3  D
3 0 2

5 7 3  2

5 5 5  o
1 2  o

5 4 3  D
3 0  B

5 7 3  6

5 5 5  o
1 1  o

5 4 3  0
AS 7

S n  7

5 5 5  o
1 2  o

5 4 3  O
2 3  8

5 6 6  8

5 5 5  0
2  o

5 4 3  o
2 9  3

5 7 1  3

5550
120

54.40
189
561 9

5 5 5  o
1 2  O

5 4 3  O
1 8  J

5 6 1  9

5 4  1
1 1 8  8
2 0  z
1 7 8  1

6 4  o
1 1 5  5
2 0 1  1
1 7 8  1

6 5  2
1 Z 0  7
A0 4  9
1 a 1  4

BE 0
1 1 8  5
£0 1  1
1 7 8  I

654
121 o
2054
181 8

6 5  J
1 2 1  0
2 0 5  2
1 8 1  7

6 5  3
1 2 0  e
2 0 4  9
1 8 1  s

65 .S
1 4 0  e
2 0 5  0
1 8  I e

6 4  6
1 1 9 6
2 0 2  g
1 7 9  7

6 5  4
1 2 0  8
£0 4  9
1 B1  4

6 4  w e
1 1 8  s a o
2 0 1  2  0
1 7 8  1 0 0

6 4  1
1  IB 5
1 0 1  2
1 7 8  1

1 1  4 %
2 1  1 "a
3 5 . 8  D
3 1  7 %

(Sr

42
78
133
117

4 4
7B
.53

117

4  2
7  8

1 3  3
|  7

4  2
7  B

1 3  5
1 1  7

4  2
7  8

1 3  J
|  7

-
7

4.
78
133
117
4
77 7  7

4 4
7 8

1 . / . 1
1 7
4
7 7

44
78
133
117
4
77

4  4
7  8

13 _s
1 1  7
4
7  7

4 2
7  8

1 3  3
1 1  7
4
7  7

44
78
13.1
1!7
4
777  77  77  7

4.2
78
133
11 7

77

SubTotal for Po we ales Resources
nm Exiting Weaource Clpaoity
Ex s! ng Resoucre Unlit after P v Sales

Less Member Losses after Reserve (4)
Net Ex st kg Resource Un t Capacn/
Eels\ re Fed H/d o -apacuty
Tots Ex stung Resource Capaelty
Poriwn of Ambur Cupamy use vi L o w a

ARM Ex st ng Resource @ ACP
TRL.-O Ex sung Resource @ ACP
MEC Exxsl ng Resource @ ACP
.n /EC Exist ng Resource @ ACP
Mar bur Rnorvs shams (MW)
CARM Rasswes
TR -o Raserns
MEN Reserves
S /E Reeenes

a s s  E  r o F e s l R e s e v e e a t B
Ne t S  / EC,  f r c r r  Ex  s t  n g  Re s o u  y e s

J 737 0 .57 O_,7 o3 7  o dl Q$ 7  037  O $ 7  o3 7  03 7  ol a s s  A  M e m b e r s 3 7  D

D O
O O

Z
45

o  u
0

25 o
45 o

2 5  0
4  0

2 5  o
4 5  0

2 5  o
4 5  o

2 5  o
4 5  o

o  o
o  0

o  D
0  o

T tal Reserns Reqd of
see PPA Relourcos

With Purchased Power
.auth Pol rt Put hosed Po ve

U D
o  o

00
JO

.n-m r

J
O F
6 6 .
U O

7 0
6 8  4Q ..

66 .Z

of
JO
"0
00

70 o

68 4"22"" "  m

6 6  2

7 0  o 7 0  0 7 0  O
8 8  4 6 6  4 8 8  4

nu » 8 8 . - - "  " Q  2
6 6  2 6 6  2 6 6  2

O O 0  0 7 0  O
0 0 O F 6 8  4

. - . - - 6  c > " " " ' " l " " " c T ' r 3 ' " "  " " "2  Q
0  D 0  o 6 8  4

O 0

O 0-u ... - .6"6" ...

0 o

O o

0 0

.Li"2°  J - "" .b. 0

g68%, o o

8 3 4
1 7 9 4
192  1
WE 1

9
1 0  8
8 7  d

J  4

5 9  8
1 7
1 8 7  8

7  4

6.5 1-
179
1 9 1  6
1 7 5  7

63 .s
1 7 9  2
1 9 1  7
1 7 5  9

63 .5
1 7 9  Z
1 9 1  6
1 7 3  8

BI 0
1130
191 6
173 7

5.1 3
1 7 9  4
1 9 1  9
1 7 4  0

6 4  d
1 7 6  9
1 8 7  8
w e  4

5 9  9
1 1 0  8
1 8 7  9
1 7 0  4

604
111 8
1896
1720

5 9  9
1 1 0  8

8 7  g
1 7 0  4

O t a  S & G  P P A  R e s o u r c e s
T o t a l  Ac t a  Ne W a r k  L o s s e s

ARMiJe laE.e  s ' é1 l<§ C> élp " éET j
T RICJ  Ame  a b le  - .»&G Ga p e  T y

M e m b e r  T u r n !  A W c v c u w d  C a p s w i t y  { M W }
C A R M  T o t e  A C
T R  C Q  T a t a  A
M E N  T o t e  A L .

u ~/E T a t a  A
5 2 96 0 8  1 6 0 8  56 0 9  0 6 0 7  e s - s  76 0 7  95.59 55 3 3  8 5 9 /  I

4 2  J
7 8 4
1 . 4 4 8
1 1 7  7

4 1
/ 6  1

1 2 9
1 4  4

4 1  2
7 6  A

1 4 9  I
1 4  4

4 4  A
7 8  d

1.31 8
1  7  7

4 2  4
7 8  6
w s  2
1 1 8  o

424
784
1429
1178

4  I  7
7 7  Z

1.40 9
1 16 o

529 o 549 0
Los-s(MW)
41 Z 41 2
762 76 2

1491 129 1
1144 114 4

T e x a l
l a w m b n r  A v a i l a b l e  B a s s  C ¢ p a 9 v \ y  A f t e r  P o w e r  S a l e s .

A R M  A v e  A b e  B a s e  C a p a c  U I B 1 1  4 %
T R CCJ  Av a  la b e  Ba s e a p a c t y ( 8 2 1  1 °u
mE. .  Av a n l a b e  Ba s e  Sa g a :  T y 8 ) 3 5  8  u
S E A v a  A b e  B a s e  C a n a  i t B 3 1 . 7

4 4  5
7 8  6

14.5  3
1 18 1

4 1
7 6  1

1 4 9  1
1 1 4  4

4 4  4
7 8  4

1J .s  o
1 1 7  g

_ , Q  g$ 6  7 3 6 0  7' 7 1  13 7 2  5$ 7 1  7$ 6 5  8 3 7 2  2$ 7 1  5.471 4

18  7
$ 4  6
5 8  a

6  O
1 6 8  I

L e  7
$ 4  6
5 8  8
5 6  o
e a  1

1 8  7
3 4  6
5 8  B
5 6

1 6 8  1

1 8  7
4  B

CB 8
5  0
1 6 8  1

1 8  7
$ 4  s
CB a
5 6  o
1 6 8  I

l a  7
3 4  e
5 8  8
5 6  o

1 6 6  1

187
346
588
_,60

168 1

187
.345
58 B
560

1681

1 8  7
3 4  6
5 8  8
5 5  o

1 e 8  1

l a  7
3 4  6
5 8  B
5 6  o

1 8 8  1

5 9  e
1 0  7
8 7  9

1 7 0  4

5 9  9
1  D  8
1 5 7  g
1 7 0  4

6  2
1 7 9  1
1 9 1  6
1 7 3  7

B J  J
1 7 8  4
1 9 2  0
1 7 4  o

8 3  4
1 7 9 4
1 9 2  1
1 7 4  1

6 3  J
1 7 9  Z
1 9 1  s
1 7 4  g

6 3  J
1 7 9  2
1 9 1  7
17.5 8

6 1  0
1 1 3  0
1 9 1  6
1 7 3 7

6 2  o
1 7 5  9

B7  g
170 4

6 0 4
1 1 1  8
1 8 9  7
1 7 2  o

Subtotal Base 1ooo° .. 360 g 360 9
Member Avaliablo Gdaar Cap¢cItyAftar L<>nss, Weworvis (MW)

ARM Awe able Jigger Cape 1 e 11.4 v LB 7 LB 7
TRI OAM able Jr Er Capactj (B) 21.1% $46 346
ME Ava Abe Other Capac U 8) 35 8° / 58 8 58 8
SS /E Ava able Other Capac Ty 8) 31 7 n 56 O 56 0

Subtotal Avallable Other Cap 168 1 168 1
Member Tom! Available Capacity revth Availably see Capacity (MW)
,ARM tal Ava able Capac Ty 59 9 SJ 9
TRI OTis Ave Abe ~apacty 1108 1108
MEG Ota Ava Abe Cepacrly 187 9 187 9
. E Trial Amlabla Capac K/ 17D 4 17J 4

6 0 9  o 5 2 9  o5 2 8  86 0 8  2 597 .Z5 3 3  95 4 9  oT o t a l 5 0 8  7 6 0 7  e6 0 8  o5 3 9  35.49 o

N o t e s

S  / E C  a g r e e m e n t

( 8

1 F e d e r a l  Hy d r o  Es t i ma t e d  -  AEPCO NI I  e s t a b l  s h  F e d  H / d r o  p a r !  o n  o f  Av a  t a b l e  Ba s e  Ca p a c i t y  mo n t h l y  p u r s u a n t  t o  t h e  F e d o r a  Hy d r o  Po w e r  Ag r e e me n t s
4  T l ' e  4 9  M N  v a l u e  a d d e d  t o  L ». »H  R e s t  w a s  o f  1 8 8  M N  o f  C o a l  U r l  c e p a c l t y  a c  i d e s  S p  i n  n g  r e s e n t  c a p a b  l l /  I s  r e q u  r e d  t o s to re  _ 1 R5 ~= Op e ra s  n g  Re se n le s

T h e  C l a s s  A  M e n  h e r s  h a v e  a g r e e d  t h a t  A E P C J  N p u r c h a s e  t r a n s l  s s u o n  u r n  p a r t  c a p e  T y  f r o m S NT C o r  o t h e r s  a s  n e e d e d  t o  f o l d  g e n e r a t i n g  r e s e r v e s  l o  6  7
4 T h e  o  N T . . l a s s  f a c t o  s  a r e  s u b  a c t  t o  c h a n g e  ( mm t i me  t o  l  me  a s c h a n g e s a r e  i mp  c e me n t e d  t o  s u c h  l o s s  f a c t o r s  p u r s u a n t  t o  S WTC's  J ATT Ta n s
5 ;  M E. .  Re s e r n  f r a c l l o n  s  o u r u d e d  l o  e n s u r e  t o t a l  r e s e r v e s  m u l c h  t o t a l  r e s e r v e s  r e q u l  e d  o f  C l a s s  A  m e m b e r s

(6 Cr e p t  f o r  Op e r a !  n g  Re s e r v e  c o n l r b u t l o n  f r o m Eu r o F r e s h  g e n e r a l  o n  c o n t l e d  b y  S S  J E C  p u r s u a n t  t o  A E P  O
. =  f f  R h  P P A  s  a n  A b e  o r L r  N E  c  P e a k  H o u r s  . »o u l h P o  r t  P P A  i s  A s a :  a b l e  o n  /  n n  D a y s  m e  H o u r s
_ . l a s s  A M e mb e r  Av a  l a b  e  Ba s e  e n d  Ot h e r  Ca p a c  T y  f r e c t l o n s  a m r e L  n e e d  u p  a n d  d o w n  a s  n e e d e d  t o  r a t  h  Ro t a  AC
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APPENDIX B to Exhibit A-5 to Rate Schedules A
PRM and CARM Monthly Al located Capaci ty for  2D14

Aug Sep DecNovJul Of!Jan Feb JunMarAll Values lf MW Unissslndneated Apr May

175 B
175 D

75 D
175 0

1750
17/Q

175 0
175 D

175 O
1 5 D

175 D
175 O

175 D
175 0

175 o
175 o

175 o
175 0

1750
17s D

175 o
175 O

Exhtmg Rasourcna
Apache »T~.£ Coo fired
Apache . J Coe 11 a<i

175
175 o

)
\)

$50 D
6 8
22 4

379 2
BE 0
2D O
65 D
.SB

3500
14
17 .s
368 7
BA D
20 0
65 o
BB 0

$500
16
17 3

3689
820
too
650
380

<1

00
16
/J

3689
B40
200
6.0
.SAD
£059
5550
1B 9

5739

350 o
7 8
JZ 4

sea 2
84 0
20 o
es o
as 0

s9§2
555 o
30 2

585 2

3_,0 o
1 4
17 J
368 7
BE o
to 0
B5 o
JB o

£05 CJ
ass o".
15

573 7

405 0
5 50
LB

Sn 7

_ zoo o
.. 5é '5.0'

£9 :
584 z

$50 0 350 0 .550 o
7 D 7 3 8 4
ZZ 4 22 4 Hz 4
$79 4 379 1 SBD 6
BE o 82 O BE o
ZN o 20 o £0 o
65 0 SO o So D
38 o 38 O _so O

os 0 205 0 205 0
455"D s§ so""'*8§ 5 0
29 4 29 7 JO 5
5B4 4 584 7 "sos 5

... 205 0
.- 555 0

18 9
-573 g

.sec 0 450 O
4 6 B

AS 4 £2 4
_173 a 379 3
82 0 82 o
10 o 20 o
BE o BE o
38 0 CB O

£95 0 205 o
555 0 555 o
23 s pa 3
578 8 584 3

3:50 o
l 6

17 3
368 9
82 0
ZN o
as o
38 o

205 o
555 J
18 s_
573 9

(2» 417 D
50 0
(15 o
BO o
55 o
Lao o
47 o

217 o
500
40 D
90
00

1 o
J7 0
67s 7

£17 D
500
400
90 J
DO

180 0
$70
67%

2170
sao
159)
900
550
1aoo
$7 D
67 a

£170
sao

(150)
900
550
woo
$70
Ev..

2170
500

(1509
900
550
1800
$70
6/

2170
500
(150)
900
550
1900
J7 o
67%

21 o
50 D
15 01
90 o
55 o
180 o
$7 o
57° .

21/O
500
400
900
OF

1800
,170

67°

217 J
sao
400
900
o f

1800
370
87°

277 o
50 0
40 o
to o
O o

180 o
37 o
e 7V

2170
500
400
900
o f
BOJ
370
6 /v(3)

o
0 0

o 0
0 0

D o
o O

0 0
D J

0 0
0 o

D o
o o

o 0
o o

0 o
0 0

o o
o o

o o
J o

D o

D 0
o 0
0 0

.aubtote Base Units
ed d D SLCA P FPA

Fed Hydro Parke -Du ms PPA
Sub Tote Base Resources

Apache cc-1
Apache ..»T 2
Ape he aT .1
Apache .»T-4

SubtMa Jthor Ruourtes
~.»ub\o a Ex stung Repo' r¢e Ur ts
aubtota Fed }-Wdfg PPA

Tata Exnshng Resources
Raasrvo Caculatlon
ind H Reveres Read for LSH Plus 29 MW

Less N W Mead~Oa ws Dlsp cement
Less AEPCJ Nhee ng Avullabie
Lass .WTC Tri lorn as on Reserved
Less Nester MEC Trainer as on Reserved
ass Transmlss on lrrupwrt Capacity (3)

Rerrar kg Reserve Rsquremenl (M N)
Reserve Requ amen! '» of Um( Cap
Power Swiss Rnsuuwes MW
E ac! cal Dnstrct 4 F lm
all R vat Pro ac! Fnvv

0 D

0 0

D J
2 97'a(41

o D
o o
o D

0 o
0 o
o O

o 0
o o
0 o

OJ
00
OO

0 0
0 0
o o

o o
0 0
o 0MW

war Se es Res r es
Less Power Sales Lasses
Less Power Sales Resents

U o

0 J
O 0

o o
o D
O 0

of
JO
00

J 0
o D
o

0 0
0

0 o
J0 oO 00 J0 o 00 0 0 00 oo O 0 00 o

2 31"
555 0
12

54.5

.pa 2
5 4 .4

555
Z J

545 O
8 9

56

555 0
12 D
446 0
30 .4

576 8

555 D
1*

543
18

56 7

555 0
14

54.5 O
18 7

561 7

555 o
ld O

54' 0
30 8

573 6

ass O
12 O

54.5 o
£9 7
Sn 7

555 0
12 o

543 0
-9 4
478 4

555 O
12 D

546 o
£9 3

572 3

555 J
12 O

54" o
JO 8

568 8

555 0
12 o

543 o
8 9

561 9

555
12 0

545 0
18 9
581 9

54

d J

178 1

54
1 5
£11
1781

85 J
121
£05 .8
181 7

6 .z
140 7
£04 9
18 4

64  J

¥ 18 5

.£ J

17

65 4
121 0
205 4
181 8

BE :»
140 8
2.34 9
81 5

65 2
140 8
£04 9
181 4

85 J
120 8
£05 D
1 B1 6

64 1

1  8  6
£01 2
178 1

64 10
118 600
201 200
78 100

64 8
119 6
202 9
179 r

114..
211 o
358°
317

4 84 A
7 B
15 J
11 7

4.4
8

1.45
..1th

4 2

7 B
3 J

.*_.M 5m 7

4 2
7 8
to 3

1-1_.7 m

42
?8
134
117

4 2
78
13 .s

_ 1 '/_...___ - - .

4 .a
7  8
i d
11  7

4 2
7 8
13 3

um..... ... ........ - 1 i.*7 ..I.. -n.

4 Z
7 8
13 J

11 7 * _ _ _ *
44

...6).... ........ -

1.
1.7

77

4 z
7 8
1 5
11 7

77 7 7 7

42
78
163
17";I*..""

77 7 7 7 77 7 7 77 7 7 7

.»ubTota for Power Sales Resources
Wet Exiammg Rnourca Capacity
Ex st g Resoucre Ur ts after Per 4895

Less Me ber Losses alter Reserves 41
Net Ex st kg Resource LJnt Gap ac Ty
Ex st kg Fed Hydro Capac t
Tata Exastlrg Res urge C/apar; t
Puartion of Member Capacity Net Rf Lowes

ARM E s I J Resow e Q ACP
TR Ex st kg Res arcs Q AP
ME Ea-us ng RasQur"e Q ACT
S JE Ex 5.t ng Resou Ce @ ACP
Mnmbwr Raiorvn Shares (MW)
CARM Rewarms
TR O Reserve
ME. Rest .es 5)
S EC Re e us .

Le.»s EuroFres \ Rasa »e C ed t
Net E fro r Ex st no Resources

.57 o $7 037 o 37 J_,7 0 J7 U37 0 37 o37 o37 olass A Men' els

ZN
55 o

37 O 37 0

D 0o o
0 o

£5 0
55 D

25 o
55 0

25 0
55 o

25 o
55 o

ZN D
55 D

0 0
o O

o o
0 O

Tata Reveres Reqd f
$&G PPA Ruavrces
Gr W! Purchased Power
.»auth Pol rt Purchased Power

7
(7 I

oo
o O

o o
0 o

80 o
be 2
4 5
75 7

OO
OF
DO
o f

o o
o 0
D o
D 0

BJO
782
ZN
757

BD O
78 2
1 5
75 7

3 2°u
96.s°..

OF
of
00
OO

O o
o o
o o
o o

800
782
25 -
757

too
784
25
757

o 0
J
o o
o D

BO o
78 2
2 5
75 7

0 o
o D
O D
o o

59 a
1 8

18  g
170 4

59 8
10 7

187 8
1 0 4

63 s
885

191 6
173 7

65 6
18a 9
191 9
174 J

61 o
113 O
191 B
173 7

656
188 7
191 7
17.59

kg 9
110 a
187 s
17a 4

a .&G PPA Resources
Total Ager NMwbrk Losses

ARM Ava abs & Capacity
TRICJ Ave Abe S&G Cape Ty

Member Total Allocated C¢plcity (MW)
CARM Total AC
TR O Total A-
ME Tale AC
U /EC Toma AC

599
1108
1a7 9
1704

63 6
18B 7
191 6
175 B

604
111 8
1896
1720

83 7
188 9
192 1
174 1

62 3
186 4
18/ 8
1704
606 g5.5.5 e 528 7 4296 7 4815 4618 B617 7 8179539 3528 o 529 o

Lana u (MW)
4  1
76 1
12B 1
1 4 4

41 1
76 1

149 1
114 4

4 4  5
CB B

1.43 .S
1 Le 1

41 4
78 e
133 L
NB o

42 3
7a 4

132 B
117 7

42 4
78 4
13.3o
117 9

41 7
77 2
no 9
116 0

41 .z
78 Z
29 1

114 4

41 4
76 A
129 1
114 4

or Salsa
11 4°.
21 1°e
:s5.a°.
al 7%

Total
Momuvr Avaslabla Bas Capacity Mies' Pow
ARM Ah Abe Base -apac Ty (B)

TR C Ava ableBase CapacN; (8)
MEC As abs Base apacny 8;
S EcAalabeBasecu act/ (8

42 4
784
1.42 9
117 B

42 J
783

132 a
117 7

4 I Z
76 2
ZN

114 4
360 9.469 7J71 1 360 7an 2.572 5.s71 5 $71 7371 2$65 a

la 7
34 6
as B
56 o
188 1

18 7
34 5
CB B
56 0

168 1

is 7
34 e
CB 7
56 0
168 0

la 7
34 6
58 B
5B.0
168 1

18 7
34 6
so 7
56 O
16B 0

187
345
587
sea
1680

LB 7
34 e
58 B
56 o

188 1

18 7
34 6
58 7
56 0
168 O

187
$46
5B 7
5B 0
1880

187
346
587
sea

1880

B35
1 B8 e
191 e
1737

,Se
108

187 9
17 4

BA 3
1B5 4
B/ 8

1 D 4

59 8
110 7
187 8
170 4

S48
188 9
191 9
174 o

65 7
788 9
191 1
174 1

84 8
188 7
191 5
173 s

60 4
111 8
189 e
172 0

83 e
188 7
191 7
173 g

61 o
113 o
191 e
173 7

Subtotal Base 100 (P. .160 s 360 9
Member Available char Cap»° l¢y Artur La1-s. Re-was (MW)
ARM An anOther Capacity 8; 11.4 4 187 187

TRICO An na thee -apaclly 8 21 1% JO G 34 6
MEC Am ab e Other Capac Ty (8 35.8% 58 8 58 B
SS JE Ava lobe Other Capacity 8 31 T% 56 0 56 O

Subtotal Avallabla Other Cap 168 1 168 1
Mumbo: Tvtzl Avadnblo Capacity with Available S88 ¢aplclty (MW)
.ARM T to Ava lobe Capac Ty 59 9 59 9
TRI... T Ta Available Capacity 1108 11J 8
ME la Ava table CapacIty 187 9 187 '8
SS» /E Tole Ava abaca cl/ 1704 1704

5295.-£8 7B 18 4 OF 9618 8 617 4517 758,3 8529 O 539 3 517 9Tot a 52:9 0

Notes Federal Hydro Est mated - AEPCJ wt I estsb sh Fad Hydro portion of Ava: able Base ospsc Ty month y pursuant to the Faders Hydro Power Ag eeme ts
J The Jo M N ~elue sdJed to L.,H Reserves of 188 MW of Coo Unt espec Ty (includes spmmng reserve capabl tty us required to restore SR.»a .Joe at ng Reserves
J) The w ass A Members hare agreed that AEP » ..»O wt purchase tea Sm as on Import :spec ty from 5 u'VTC or others as needed to \old Ge e at ng reserves to 5
4 The ..»  N C .Jes factors are sub et to change from time to time as changes are 1n~plerrerl¢ed to such loss factors pursuant to SWTJs GATT Tar1¥
5 MEN. Rose we fact n s rounded to erst e Lats reserves match t tal reeenes requ red of C ass A rnernbe s
6 Ore It for uperat ng Reseda corztnbutlora from EurJFreeh genera! n controlled by S /EC Pu suarrl to AEP O ds ./Et; agreement
7 .JF fifth PPA as avi Babe only r rvE..c Peak Hours ::JLrlhPolnt PPA s Eva labile only n Days me Hours
{ C ass A Member Aw Abie Base and Other apacltj fact ons are you :dad up and down as needed to match Rota AC
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APPENDIX B to Exhibit A-5 to Rate Schedules A
PRM and CARM Monthly Al located Capaci ty for  2015 thr u 2020

Aug SepMayApr NovOf DecJulJunMarJan Fe bAH Values » n MW Unless lndlcated

1750
1750

1750
1"5 0

175 0
175 0

175 O
175 0

175 0

17_1 0

175 0
175 o

175 o
175 0

175 0
175 0

175 D
175 0

175 0
175 O

175 0
175 o

175 0
174 O

Exsstmg Resources
Apac e .JT Z Coa -8 ed
Apache S _+ Doe -fired

1

1

1

35 0
7 J
22 4
379 7
Hz 0
£ 00
65 o
38 o

205 0
555 o
29 7

584 7

..to
1 6
17 3
68 9
81 0
20 0
65 0
JB 0

205 o
555 0
16 9

573 9

.150 0
1 4
17 J
68 7
BZ 0
40 o
65 O
.98 0

205 0
555 0
KJ 7
573 7

.550 D
1 4
17 6

.558 7
BE 0
ZN O
65 o
JB 0

205 0
555 o
18 7
575 7

350 O
6 6
ZZ 4

379 L
'82 o
40 0
65 0
JG 0

205 o
555 o
29 2
584 2

350 o
6 9
£2 4

379 3
82 0
2D 0
B5 0
38 o

205 G
555 0
ZN J

584 5

350 0
7 8
22 4

380 2
BE 0
20 0
65 0
38 0

205 o
555 o
30 1
585 2

350 0
B 2
AS 4

380 6
BE O
20 O
as u
.58 0

2050
555 0
30 6

585 6

350 0
1 6
17 3
368 g

" e z  0  "
20 0
55 D
38 0

265 0
555 o
18 9

573 g

.450 0
1 4
22 4

376 B
SZ D
ZN 0
65 0
38 0

205 o
555 0
23 8
578 s

350 o
7 o
22 4

379 4
82 0
20 0
55 0
38 0

20s 0
555 0
29 4
584 4

$500
16
17 3
8689
820
200
850
380
2050
555 0
159
.1739

(2) 4 0
_,go
400
900
U0

1800
_we

4 /  J
50 0
4  0
90 0

0
8  J
.57 J

A170
500
ADJ
900
00

1ao 0
47 D

217 0
50 o
40.0
90 0
0 0

180 0
37 0

6 76 7

£17 0
500
40 0
90 0
DD

180 0
37 0
67° n6 7

£17 J
50 0
40 0
KJ 0
0 J

180 o
$7 D
6 7

217 0
50 0
40 0
QD 0
0 0

180 0
37 o
67°o

2170
500
400
900
00

1800
$70
870

£ 70
500
400
QD
00

18 O
$70
67 v

217 0
50 0
40 0
90 0
O 0

180 o
37 0
6 7

M70
500
400
900
OD

1800
370
670

2170
500
400
900
00

1800
J70
67%5 7(3

0
D

o 0
0 0

J J
o o

0 D
0 0

D 0
0 0

0 O
o D

D O
0 o

o D
O o

o c
o 0

0 0
0 O

o 0
o 0

0 0
0 0

.>ub! tal Base Jnis
Fed Hydr SL A IP PPA
Fed H do Parker Dans PPA

.»ub Tata Base Res cu yes
Ape he C 1
Ape Va T l
As=¢c e ~:T J
Apac e OT-4

Subtota Other Resources
Subtotal Ex st ng Resource Ur ts
..» ubtotaA Fed Hydro PPA

Total Ex al re Resources
Reserve ¢acLvlatwn
Znd H Reveres Reqdf r LSH P us 29 MMV

Less NN Mead Dans Displacement
Less AEPCJ Wheelrg Ava ab e
Less SNTC T 4rsn' as on Reserved
Le..s Nesters MEN Transm as on Reserved
Less Trarasr 5 or I port apac( (3

Remap H » g Reserve Requre en! MW >
Reserve Requ event of Ur! _,op
Fewer Sales Resources MW
E ctrl 4 Dustr t 4 F err
~/al! R~erP act Fm'

00
0 0
OD

2.97 •
o 0
0 0
o 0

J 0
D
0 J

0 o
o

o 0

O o
o O
o D

o 0
O 0
0 0

0 G
0 o
0 0

0 D
o 0
0 0

0 0
0 o
0 o

0 o
0 0

0M N

PJ! Er d es Resources
Less Power So es Losses
Less Pow So es Reserves

o o
O o
0 0

0 D

D 0
0 0

(4

0 0 J 00 o 0 O00 oO 0O 0OF 0 00 o0 o

231 o
5550

£0
54.5 J
189
56 9

555 o
TZ 0

543 0
29 7
74 7

5 J
140

5430
187

56

5550
12 0

54.50
187
561 7

555 0
WA 0

545 o
30 6
573 6

555 o
1: 0

543 0
30 2
573 4

555 0
12 o

54.5 0
29 4
572 Z

55 0
140
5430
294
5714

555 O
12 D

545 0
29 3
572 3

555 0
1: O

543 0
18 g
561 9

555 o
14 o

543 o
23 B

566 8

555 0
12 o
543 0
la 9
561 9

64
118 6
201 Z
17a 1

640
1185
20 1
1781

64
1 8 5
201 |
17s 1

65 J
121 D
£05 2
81 7

65 2
1ZJ B
A04 9
181 4

6  4
140 7
204 9
81 4

es .5
1£0 8
405 0
181 s

65 3
120 8
204.9
181 5

65 4
121 O
2054
181 8

64 1
118 6
£01 2
178 1

64 6
1196
£04 9
179 7

64 100
116 600
401 400
178 100

11 4%
21 1°v
35 8%
31.7°a

4 1
7 d
.5 3

11 7

4 Z
7 8
1.5 J

.11 7

~>ubTo\a fo Porer .» ales Resources
Net Existing Resource Capacity
Ex s! re Resound e Uruts after Per ides

Less Mer user Losses after Reserve (4)
Net E stxrg Resp ice Ur t Capacity
Exustmg Fed Hydro Capaclty
Tata Ex st ng Resow Ce Capacity
Fortran of Member ¢a9aci*y Nut of Lowes

ARM Ex st kg Resour e @ ACP
TRI J Ex .J J Resource Q ACP
ME Ex st ng Resource Q ACP

S EC Ex s\ ng Resource Q ACP
Member Reserve Shares(MW)

ARM Reveres
TR
ME

s./E _*.. . el

44
i s
1.43
117

77 7 /

42
/8
135
117.
77 7 7

42
78
133
1174'7"

777 7

Hz 4 2
i s 78
133 13.5
117 1  7"';{ .. ........,..._

77 77

4 2 4 z
7 8 7 8
13 .8 13 J
11 7 11 7...,..... -"'1' ..

7 7

4 2 4 Z
7 8 7 a
13 3 13 _s
11 7 I I / my

7 7 7 7

42
78
KJ 5
11 7*"'"3

77

J R€..»2VE.:
Reserve 5

Reserve
Less EuroFresh Reserve Cred t
Net S »/EC from E met kg Resources

37 0 JO 0J7 0$7 037 0

o 0
0 o

37 037 0 .47 037 057 J37 o37 oas; A Members

0
o 0

o 0
0 O

OO
o o

o 0
0 o

0 0
0 0

D o
0 0

ToW Reserves Reqd of
88.G PPA Resources
_urfith Purchased Pole
South Point Purchased Power

0 0
0.0

o o
0 0

0 D
D o

0 D
0 0

0 0
o o

0 0
0 0
0 0
o o

0.0° .
o.o° .

0 0
0 o
0 0
0 0

0 0
0
0
0 0

0 0
0
0 D
o 0

o o
0 O
o 0
o o

0 0
D 0
0 o
0 0

0 0
0 0
0 0
0 0

00
0
OD
OD

0 o
OO
0 o
0 o

00
of
o 0
o 0

0 0
a o
o 0
o 0

0 0
0 0
o 0
D 0

61 2
11.5 2
194 1
174 1

598
1107
1878
1704

61 1
113 2
191 9
174 0

61 1
113 D
191 6
173 s

61 0
112 9
191 6
173 7

61 1
115 0
191 7
173 g

kg 9
110 B
157 9
1704

Tole S&G PPA Res urges
Total After Network Losses . .
CARM Ava: Abe s&_= Capacity
TRIO Am ab e 5841 -ape Ty

Member Total Allocated Capacity (MW)
OARM Tata A.
TR CO Tata AC
MEC Tata A-
_,S /E ~4 Tata A v

59 9
ND B
187 9
170 4

60 4
1 11 a
189 6
174 0

59 B
110 7
187 8
17D 4

61 0
1130
191 6
17.47

59 3
ND 8
187 9
70 4

528 7540 5 529 0525 75_,g 7539 5 5J9 2535 B 540 2539 3

42 5
78 6
.13 J

118 1

4 L.
6 -

12.4
1 4 4

424
7B 4
163 0
117 9

42 4
7B 4
132 9
117 8

424
786

1332
Na 0

Er Sales,
11 4%
21 1%
35 81,
31 7%

529 0 529 0
l.¢\ass(MW}
41 2 41 Z
76 2 76 2
1191 129 1
1144 1144

Total
Member Available Base Capacity ¢°Kd'&er Pow

ARM Ala able Base Capo Ty (7
TRI u Ava Abe Base Capacvty (71
ME Am Abe Base Capacity 7)
S JE Ava Abe B¢ .e ape Ty 7

41 7
772
1.50 9
116 o

42 3
784

134 B
117 7

42 3
78 .4

131 8
117 7

4 1
76 1
MJ 1
114 4

41
76 1
1291
1 4 4

371 2 $60 7372 237 .» 371 $60 7372 5.» 7 7$65 8 .5609

1 7
.546
558
sea
168

e
$4
e

55 0
168 O

TB
.A 6
58 7
56 o
168 o

18 7
AS 6
58 B
56 0
168 1

18

.54 6

58  7

56
168 D

18 I
.54 6
58 8
56 o
168 1

18 7
JO e
58 7
56 0
1680

18 7
$4 6
58 7
Se O
168 0

187
$46
588
560
168 1

18 7
$4 6
58 7
e

168 0

598
1107
187 a
1704

61 o
1 1 9
191 6
173 7

59 J
110 8
187 9
17J 4

604
111 8
1896
1740

61 1
113 0
191 7
173 9

61 1
113 o
191 6
173 8

598
1 0 7
1878
1704

51 o
113 O
191 e
173 7

81 2
1132
192 1
174 1

BI 1
113 2
191 9
174 o

Subtotal Base 100 0% 360 9 360 g
Member Avallable other Capacity Airer Lowes, Roaervus (MW)
-ARM Ava l¢be J1I'er Capacity 7 11 4% 18 7 18 7
R As  Abe ta r  dpac l l / 7 21.1 u $4 6 .146

ME As Abe I er .apa.ty 7 35 8'o 588 58 B
~» .»  /E Aar ab e the Capac Ty 7 31 7° » 56 0 56 0

Subtotal Available Other Cap 168 1 168 1
Member Trial Available Capacity with Available S816 ¢apa¢:Ity IMW1
-ARMT tal Avalabe Ca acts 599 5  9
TRCO Tut¢IAwa ablE Capact/ 1108 1108
MEN Tata Anal ab e Capacty 187 9 187 9

S/E Tota As abeCap¢ Ty 1704 170 4
528 7518 7 519 o539 3 559 5 5.59 753.5 eTole 540 2 539 2540 e529 0529 0

Notes 1 Fedora Hydro Enmated AEPCO W I stab :sh Fed Hydro poMona at As: able Base Capacity monthly pursuant to the Federal H,/dr Power Agreerre its
12 The AS MW vo uh added to LSH Reserves M 188 MW of Coal Unt Capac Ty (inc ides spann ng reserve capabllny is requ red lo restore SRSG Operating Reserves
_,) l̀Tle Class A Members have agreed t not AEPCO w purchase transl salon import :apac Ty from SNTC or others as ended lo ho d generatlrg reserves l 6 7 r
4; The SWTC ass factors are subject to change from t me to he as charges are Implemented to such loss facto s pursuant to SWTCs OATT Tar fl
5 MEC Reserve fact on is rounded lo ensures tal reserves match Rota resews requ red of Cass A members
6 red r for Opera! kg Reserve c nor but or fr re EuroFresh gererat or c rerolled by SS INC pursuant to AEPCO .5 /EC agreement
7 lass A Mamba Am able Base a d Jther Capac Ty fractions are rounded up and do/vr as needed to rralch tote AC
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APPENDIX B to Exhibit A-5 to Rate Schedules A
PRM and CARM Monthly Ai focated Capaci ty for  2021 thr u 2035

Apr Ma y Aug NovJun Jul OG! DecFob MarJanAH Values m MW Unless Irvdscaud Sup

175 o1750 175 0
175 o

75 0
175 o

175 0
175 0

175 o
175 o

1750
1750

175 o1750 175 0
175 o

175 o
175 o

175 O
175 0

175 D
175 o
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January, 2011

Total s

Fixed Charge

DOAF
oo

kW

kph

12MORA

$/kwh Total $

O&M Charge

Base Billing Energy

Base Energy Fuel Adjustor

Other Billing Energy

Other Energy Fuel Adjustor

Minimum Base Capacity Charge

Minimum Other Capacity Charge

Demand Overrun Adjustment

Overrun Energy Charge

Power Factor Adjustor

ACC Gross Operating Revenue Assessment

Exhibit A-6: Sample Bill

INVOICE

To: Member *
Address
city, Az

'ATTN :

Member * ACP %

DATE: February 10, 2011
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MWH
Base Billing Energy

Base Economy Purchases
Off-peak
On-Peak

Base Transfer delivered
Off-pe ak
On-peak

Base Economy Sales credits
Off-pe a k
On-Peak

Base Mismatch Energy

Other Billing Energy
Off-pe a k
On-Peak

Supplemental Transfer Billing Ene ray received
Off-peak
On-Peak

S&G PPA Transfer Billing Energy received
Off-peak
On-Pe a k

Base Transfer Billing Energy received
Off-peak
On-Peak

Total Othe r Energy
Off-peak
On-Peak

Other Mismatch Energy

Other Ecomony Sales credits

Exhibit A-6: Sample Data for Bill
Member * 1 M monthly
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January, 2011

Total $

Fixed Charge

DOAF
%

kw

kph

IZMORA

S/kwh Total s

0&M  Charge

Base Billing Energv

Base Energy Fuel Adjustor

Other  Bi l l ing Energy

Supplemental Billing Ere nay

| ,Sup mental Billing Energy Fuel Adjustor

S&G PPA Billing Energy

S&G PPA Energy Fuel Adjustor

Other Billing Energy

|OtherEne Feel A 'ustol

Minimum Base Capacity Change

Minimum Other Ca city Charge

Demand Overrun Adjustment

Ova nun Enelgy Charge

Povve r Factor Adjustor

Exhibit A-6: Sample Bill

INVOICE

To: Member* CA
Address
City, AZ

'ATTN :

Member * CA ACP %
DATE: February 10, 2011
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SCHEDULE B
TO PARTIAL REQUIREMENTS AGREEMENTS

Dated May 11 , z010
PRM RIGHTS, ABILITIES, AND CONSTRAINTS ASSOCIATED WITH ENERGY

FROM AEPCO RESOURCES

INTRODUCTION

The primary purpose of this Schedule B is to define how a Partial Requirements Member
(PRM) will access its entitlement to energy available from its AC in AEPCO Resources,
such energy purchased pursuant to the Partial Requirements Capacity and Energy
Agreement between Arizona Electric Power Cooperative, Inc. (AEPCO) and Member
(Agreement) at the energy rates set forth in Exhibit A-l to Rate Schedule A. This
Schedule B defines available AEPCO Resources and the minimum capacity requirements
for such resources, and how a PRM will schedule energy from AEPCO Resources in a
manner consistent with such minimums and the Cost Causation principles upon which the
energy rates are determined pursuant to Exhibit A-4 to Rate Schedule A.

Also recognized in this Schedule B is that the energy available for sale to a PRM at the
energy rates set forth in Rate Schedule A can from time to time be a function of operating
characteristics and limitations associated with the AEPCO Resources.

In addition, this Schedule B specifies the methodology pursuant to which additional
charges shall be made by AEPCO to a PRM in the event that: (1) a PRM requires energy
from AEPCO Resources that is in excess of the energy available to the PRM associated
with its AC in AEPCO Resources, or (2) a PRM does not take its required minimum
capacity and energy from AEPCO Resources because the PRM has used energy from
other sources that displaces the use of such minimum energy from AEPCO Resources.
Such additional charges shall be billed to the PRM pursuant to Rate Schedule A.

DEFINITIONS

All capitalized terms used and not defined in this Agreement, including this Schedule B,
shall have the respective meanings as set forth in Appendix A to the Agreement.

"AC" shall mean Allocated Capacity.

"AEPCO Federal Hydro Power Capacity" shall mean that amount of capacity on an
hourly basis scheduled by AEPCO pursuant to Federal Hydro Power Agreements.

"AEPCO Minimum Base Capacity" shall mean the capacity from Available Base
Capacity that must be operated from time to time to maintain system reliability or for
other reasons, reflecting AEPCO's determination as to the schedule of energy from the
Federal Hydro Power Agreements and AEPCO Minimum Coal Capacity.

"AEPCO Minimum Coal Capacity" shall mean the minimum output for safe and reliable
operation of Apache Units 2 and 3.
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"AEPCO Resource" shall mean a Resource owned or purchased from others by AEPCO,

"AEPCO Scheduling Portal" shall mean an internet web site maintained by AEPCO and
accessible by all Class A Members for the purpose of AEPCO posting ongoing information
relating to the availability and minimum must Mn requirements for AEPCO Resources,

"AEPCO Total  Load" shal l  mean  the aggregate of the demand requirements and the
associated energy requirements of: (i) AEPCO Delivered Load plus, (ii) losses related
thereto from the transmission of power and energy, plus, (iii) applicable only to the demand
requirement computation: the greater of (a) applicable installed capacity margin, or (b)
operating reserve requirements.

"Allocated Capacity" or "AC" shall mean the amount of capacity of AEPCO Resources from
which a Partial Requirements Member is entitled to schedule energy in any month as set forth
in its Partial Requirements Capacity and Energy Agreement. The AC for each month for the
term of such agreement is set forth in Appendix B to Exhibit A-5 to Rate Schedule A of that
agreement.

"Available Base Capacity" shall mean the energy from Base Resources, including Base
Economy Purchases, available for dispatch in a Future Scheduling Hour, less losses in
delivery to Class A Members, and excluding (i) any coal-tired capacity that is not available
due to forced outage or scheduled maintenance outage or temporary aeration, (ii) capacities
of Power Sales Resources, and (iii) allocations for losses in delivery of such Power Sales
Resources, and for each Billing Unit Entity, shall mean that Billing Unit Entity's ACP share
otlsuch Available Base Capacity.

"Available Other Capacity" shall mean the amount of capacity that is available for dispatch
as determined by AEPCO for  any Future Scheduling Hour  equal to the sum of (i) the
aggregate of the capacities of Other Resources, which shall be as set forth in Appendix B to
Exh ibi t  A-5 of Rate Schedule A to each  Par t ia l  Requiremen ts Capaci ty and Energy
Agreement,  as may be amended, plus (i i) the capacity of any concurrent Replacement
Purchases for Base Resources, less (iii) capacity set aside for Reserves and allocations for
losses in delivery, and for each Billing Unit Entity, shall mean that Billing Unit Entity's ACP
share of such Available Other Capacity.

"Available S&G PPA Capacity" shall mean S&G PPA Capacity, less an allocation for losses
for delivery, that is available for dispatch by AEPCO for any Future Scheduling Hour, and
for each Billing Unit Entity having an ACP in S&G PPA, shall mean that Billing Unit
Entity's ACP share of such Available S&G PPA Capacity.

"Available Supplemental Capacity" shall mean Supplemental Capacity, less an allocation for
losses for delivery, that is available for dispatch by AEPCO for any Future Scheduling Hour;
and for each Billing Unit Entity having an interest in a Supplemental Purchase, shall mean
that Billing Unit Entity's percentage share of such Available Supplemental Capacity.

"Base Capacity" shall mean for Base Resources the sum of (i) the capacity from Federal
Hydro Power Agreements as adjusted to reflect seasonal and Peak Hours vs. Off-Peak Hours
variations, plus (ii) 350 MW of capacity of AEPCO's coal-fired units.
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"Base Economy Purchase" shall mean a purchase of energy by AEPCO from a third party,
including wheeling charges recorded in RUS Uniform System of Accounts 565 Transmission
of Electricity by Others or its successor for delivery of the purchase to an SWTC Point of
Receipt, if any, which is made at a lower average energy rate over the purchase period than
that associated with energy available from Base Resources during such period, and which
AEPCO chooses to make in lieu of dispatching energy available from such Base Resources.

"Base Energy Cost" shall mean, for a billing period for each Billing Unit Entity, the sum
of Remaining Base Energy Cost plus Base Transfer Sale Credits, Base Transfer Energy
Cost, Base Economy Sales Credit and Base Economy Sales Cost for the same Billing
Unit Entity.

"Base Resources" shall mean the Federal Hydro Power Agreements and two coal-fired
steam Generating Resources that are Existing Resources located at the Apache
Generating Station, in which each Class A Member has an ACP,

"Base Schedule" shall mean, for each Member*, its Pre-Schedules and Real-Time
Schedules provided to AEPCO by such Member* or its Scheduling Agent pertaining to
the Member*'s use of its Available Base Capacity, as such Pre~Schedules and Real-Time
Schedules are determined consistent with this Schedule B to the Partial Requirements
Capacity and Energy Agreements.

"Billing Unit Entity" shall mean any of CARM, a Member* or a Member* CA.

"CARM" or "Collective ARM" shall mean all of the All Requirements Members.

"CARM ACP" shall mean the sum of the ACPs in Existing Resources and in S&G PPA,
as applicable to each All Requirements Member as set forth in Appendix A to Exhibit A-
5 to Rate Schedule A to the ARM Wholesale Power Contracts.

"Class A Member" shall mean any entity which is or becomes such a Member of
AEPCO, TRANSCO or CSP under the relevant cooperative's By-laws.

"Cost Causation" shall mean the identification of all direct and indirect costs, revenue
and billing units associated. with individual Resources and services, such that costs,
revenue and billing units can be accounted for and billed separately to the specific Class
A Members participating in such Resource or receiving such service.

"Directed Sales" shall mean any transactions in which, at the advance direction of a
Member* CA, AEPCO for such Member* CA's benefit sells to a third party at wholesale
energy from such Member* CA's available AEPCO Resources .

"Dispatch Pool Resources"
Supplemental Purchases.

shall mean Existing Resources, the S&G PPA and

"Existing Resource(s)" shall mean the AEPCO Resource(s) as set forth and designated as
Existing Resources in Appendix B to Exhibit A-5 to Rate Schedule A, consisting of Base
Resource(s) and Other Resource(s).
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"Federal Hydro Power Agreement(s)" shall mean the following contracts:
a) Contract No. 87-BCA-10001 for Firm Electric Service between Western

Area Power Administration and Arizona Power Pooling Association,
dated March 9, 1989 as it may be amended from time to time, and its
successor agreement(s) (SLCA Integrated Projects Agreement), and

b) Contract No. 87-BCA-10085 Electric Service between Western Area
Power Administration and Arizona Power Pooling Association, dated
February 25, 1988 as it may be amended from time to time, and its
successor agreement(s) (Parker-Davis Project Agreement).

"FPPCA" shall mean Fuel and Purchase Power Cost Adjustor determined for the
applicable AEPCO Resources.

"FPPCA Period" shall mean the period of months over which AEPCO is to record S&G
PPA Energy Charge, Supplemental Purchase Cost, Base Energy Cost and Other Energy
Cost for billing or credit to the Class A Members pursuant to the Tariff

"Future Scheduling Hour" shall mean a clock hour beginning more than sixty (60)
minutes after the current hour.

"Intra-Day Schedule" shall mean a Real-Time Schedule.

"Member*" shall mean a PRM whose load is not assigned to the SWTC metered
subsystem of the Western Area Lower Colorado Balancing Authority in the Desert
Southwest Region.

"Member* CA" shall mean a PRM whose load is assigned to the SWTC metered
subsystem of the Western Area Lower Colorado Balancing Authority in the Desert
Southwest Region,

"Minimum Other Capacity" shall mean the capacity from Available Other Capacity that
must be operated from time to time to maintain system reliability or for other reasons as
described in Section 4.2 of Schedule B to the Partial Requirements Capacity and Energy
Agreements.

"Other Resources" shall mean all gas-fired. combustion turbine and gas-fired steam
Generating Resources that are Existing Resources located at Apache Generating Station,
in which each Class A Member has an ACP, which include GT-1, Steam 1, GT-2, GT-3
and GT-4,

"Other Schedule" shall mean, for each Member*, its Pre-Schedules and Real-Time
Schedules provided to AEPCO by Member*'s Scheduling Agent pertaining to such
Member*'s use of its Available Other Capacity and, separately identified., of its Available
S&G PPA Capacity, if any, as such Pre-Schedules and Real-Time Schedules are
determined consistent with this Schedule B.
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"Partial Requirements Member" shall mean MEC, SSVEC, TRICO or any other Class A
Member of AEPCO that executes and delivers a Partial Requirements Capacity and
Energy Agreement.

"Power Sales Resource" shall mean a sale of capacity and energy from Existing
Resources made by AEPCO with a contract term greater than one year (other than sales
to Class A Members pursuant to a Wholesale Power Contract and the Partial
Requirements Capacity and Energy Agreement) including sales to Class B and Class C
Members of AEPCO.

"Pre-Schedule" shall mean a Schedule submitted by a Scheduling Agent to AEPCO for
the use of Resources for the following Scheduling Day as defined by WECC.

"Pre-Schedule Day" shall mean the day on which a Pre-Schedule must be submitted for
the next Scheduling Day.

"PRM" shall mean a Partial Requirements Member.

"Real-Time Schedule" shall mean any Schedule submitted by a Scheduling Agent to
AEPCO that changes a previously submitted Tag or that requires a new Tag to be created
for a Future Scheduling Hour of the current operating day.

"Replacement Purchase" shall mean any purchase of energy made to replace energy that
is not available from any AEPCO Resource due to forced outage, scheduled outage or
aeration of such AEPCO Resource.

"S&G PPA" shall mean either or both of the following purchase power agreements: (i)
the Confirmation Agreement dated August 17, 2004, between AEPCO and South Point
Energy Center, LLC (South Point), by which AEPCO purchases between 25 MW and 55
MW of electric capacity and associated energy in Daylight Hours of May through
October of each year from 2008 through 2014, and (ii) the Confirmation Agreement
dated August 19, 2004, between AEPCO and Griffith Energy, LLC, as currently assigned
pursuant to Assignment and Consent Agreement dated March 14, 2008, by which
AEPCO purchases 25 MW of electric capacity and associated energy in WECC Peak
Hours of May through October of each year from 2008 through 2014.

"S&G PPA Capacity" shall mean capacity from S8cG PPA.

"S&G PPA Schedule" shall mean for a Member* with an ACP in S&G PPA, its Pre-
Schedules and Real-Time Schedules provided to AEPCO by its Scheduling Agent
pertaining to its use of its Available S&G PPA Capacity.

"Schedule" shall mean, for each Member*, any of its Base Schedule, its Other Schedule,
and, if applicable, its S&G PPA Schedule.

"Scheduled Day" shall mean the Scheduling Day, as defined by WECC, for which a Pre-
Schedule has been submitted.
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"Scheduling Agent" shall mean the entity designated by a Member* to provide Pre-
Schedules and Real Time Schedules to AEPCO for such Member*'s hourly use of its AC
in AEPCO Resources.

"Supplemental Capacity" shall mean capacity from Supplemental Purchase.

"Supplemental Purchase" shall mean, in a billing period, any purchase of firm energy
made by AEPCO for a period of less than a year to serve load of CARM or a Member*
CA as a Planning Contract Member in excess of CARM's or such Planning Contract
Member's ACP shares of capacities of S&G PPA and Existing Resources.

"Tag" shall mean the collection of information in the electronic form of request and
subsequent response as part of the process implemented by the North American Electric
Reliability Corporation for electronically communicating a request for, securing approval
of, and recording an energy transaction via the Internet.

AEPCO RESOURCE AVAILABILITY

3.1 Available Base CapaciW.

AEPCO shall continuously notify each Scheduling Agent of Available Base
Capacity by posting such information to the AEPCO Scheduling Portal. On a
day-ahead and hourly basis, AEPCO will post Avaiiable Base Capacity reflecting
AEPCO's determination as to the schedule of the hydropower plus available coal
capacity. A Member* shall create its Base Schedules using its ACP share of
Available Base Capacity as posted to the AEPCO Scheduling Portal.

3.2 Available Other Capacity.

A Member* shall create its Other Schedule of energy from its ACP share of
Available Other Capacity, which may be an amount up to the difference obtained
by subtracting the Member*'s ACP share of Available Base Capacity for each
hour from such Member*'s AC in AEPCO Resources.

3.2.1 Once a Member* bas submitted a Pre-Schedule of its Other Schedule, the
Member* may not decrease such Other Schedule on an intraday basis (i. e.
during the Scheduled Day for which the Other Schedule applies);
provided, however, that in the event that a Member* experiences an
unforeseen downward deviation in Native Load as compared to what was
reasonably forecasted in its Pre-Schedule, such Member* shall first
decrease to the extent possible its schedule from Member* Resources, and
then may decrease its Other Schedule by means of an Intraday Schedule.

3.2.2 In the event that a Member* decreases an Other Schedule by means of an
Intraday Schedule, the Member* shall provide to AEPCO by noon of the
second subsequent Business Day evidence showing that Member*'s
Native Load was, in fact, less than was reasonably forecasted in the Other
Schedule. If AEPCO rejects such evidence, the Member* shall be billed
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as if such Other Schedule were not decreased, and the Member* shall pay
the amount billed, and may dispute its payment pursuant to the Dispute
Resolution provisions of its Agreement.

3.3 Available S&G PPA Capacitv.

On a day-to-day basis, AEPCO will post to the AEPCO Scheduling Portal the
available capacity and the hours of each day in which AEPCO is obligated to take
such capacity if scheduled, for each of the purchase power agreements which
make up Available S&G PPA Capacity. A Member* shall create its S&G PPA
Schedule using 100% of its ACP share of available capacity from either or both
purchase power agreements of Available S&G PPA Capacity, for all the hours of
the scheduling day for which AEPCO is obligated to schedule capacity from each
such purchase power agreement.

3.5 Obligations of the Parties for the Period Bevon January 1, 2021_

Beginning January 1, 2021, a PRM's AC shall be reduced to reflect the effective
retirement of certain Other Resources. To the extent that such retirement reduces
Available Other Capacity such that a PRM's Available Other Capacity is
available only as reserve capacity, the provisions of Sections 3.2. and 4.2 shall no
longer be of any force or effect. In addition, a PRM's Available Base Capacity
may be reduced in the event AEPCO must use Available Base Capacity to meet
operating reserve requirements, unless the PRM and AEPCO agree that operating
reserves may be supplied from another source.

MINIMUM CAPACITY REQUIREMENTS:

4.1 Minimum Base CapaciW Requirements,

On a day-to-day basis, AEPCO will post to the AEPCO Scheduling Portal
Minimum Base Capacity reflecting AEPCO's discretion as to the schedule of
energy from the Federal Hydro Power Agreements and Minimum Coal Capacity.
A Member* shall schedule and a Member* CA shall take energy available from
its AC in AEPCO Resources in an hour in an amount no less than its share of
AEPCO Minimum Base Capacity. A Billing Unit Entity's share of AEPCO
Minimum Base Capacity shall be the product of its ACP multiplied by AEPCO
Minimum Base Capacity for that hour. If a Billing Unit Entity fails to takes its
Minimum Base Capacity, AEPCO shall charge a Minimum Base Capacity
Charge, as applicable, either pursuant to Section 6.2.1 of this Schedule B for a
PRM or pursuant to Section 2.4 of its Rate Schedule A for an ARM.

42 Minimum Other Capacity Requirements.

From time to time, AEPCO may be required to generate out of merit order energy
from Other Resources for such reasons as: to respond to transmission constraints,
to maintain reliability in certain peak periods of the year, to support generation
needs in the event of an outage of a Base Resource, or to consume scheduled

4.
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natural gas deliveries in the event natural gas storage cannot be utilized. As
Minimum Other Capacity is determined, AEPCO will post to the AEPCO
Scheduling Portal the nature, amount, and aeration of Minimum Other Capacity
as in effect from hour to hour. A Member* must schedule and a Member* CA
must take energy available from its Available Other Capacity in an hour in an
amount no less than its share of Minimum Other Capacity. For each hour of each
month, a Billing Unit Entity's share of AEPCO Minimum Other Capacity shall be
the product of its ACP multiplied. by AEPCO Minimum Other Capacity. If a
Billing Unit Entity fails to takes its Minimum Other Capacity, AEPCO shall
charge a Minimum Other Capacity Charge, as applicable, either pursuant to
Section 6.2.1 of this Schedule B for a PRM or pursuant to Section 2.4 of its Rate
Schedule A for an ARM.

4,3 Minimum S&G PPA Cavacitv.

AEPCO will dispatch, account for, and bill the costs of Available S8cG PPA
Capacity in accordance with one or more applicable agreements between AEPCO
and all Class A Members with an ACP in S&G PPA, Schedules submitted by
Members to AEPCO for the use of Available S&G PPA Capacity will comport
with the actual dispatch limitations and requirements of the S&G PPA.

In each hour, a Billing Unit Entity shall be responsible for taking and paying for
its ACP share, if any, of energy from S&G PPA Capacity as dispatched by
AEPCO.

SCHEDULING:

5.1 General Scheduling Concepts.

This section establishes a framework for scheduling AEPCO Resources consistent
with cost causation principles. A Member* shall submit separate Base Schedules,
Other Schedules, and, if applicable, S&G PPA Schedules, to AEPCO. Schedules
submitted by Member*s shall not dictate physical dispatch, except in the case of
the S&G PPA, AEPCO shall retain full generation control, develop forecasts of
resource requirements, and dispatch the resources at its disposal using traditional
economic stacking principles.

5.2 Scheduling Agent.

A Member* shall designate itself or a third party as Scheduling Agent to compute
and provide to AEPCO Base Schedules, Other Schedules, and, if applicable, S&G
PPA Schedules, for use of energy from its AC in AEPCO Resources. The
Member* shall bind its Scheduling Agent to abide by the confidentiality
provisions of this Agreement in order to prohibit sharing of AEPCO Resource
costs and availability information with others.

5.3 Member* Schedules.

5.
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The Scheduling Agent shall develop Base Schedules, Other Schedules, and, if
applicable, S8LG PPA Schedules, pursuant to this Section 5 and Exhibit B-l
hereof. Scheduling Agent shall submit such Schedules to AEPCO in accordance
with the timetables outlined in Exhibit B-l hereof,

5.4 Scheduling Limitations.

Schedules may be limited in accordance with the following.

5.4.1 Scheduling Limits during Base Resource Outage or Reduction.

AEPCO will notify the Scheduling Agents as soon as practicable after the
outage or reduction of a Base Resource.

For so long as AEPCO is a member of the Southwest Reserve Sharing
Group or its successor (SRSG), the following time frames shall apply for
scheduling in response to an outage or reduction of a Base Resource;

(8) Initial Sixty (60) Minute Period - The replacement energy for the
first sixty (60) minutes following notification of the loss to the
SRSG parties will be provided to AEPCO pursuant to the SRSG
Agreement, and Schedules need not be adjusted for such initial
sixty (60) minutes.

(b) After the Initial Sixty (60) Minute Period - The Scheduling Agent
shall reduce the Member*'s Base Schedule by the Mernber*'s
share of the lost capacity beginning at sixty (60) minutes following
AEPCO's notification of the outage to the SRSG parties. In such
event, the Scheduling Agent may increase its Other Schedule to
replace the lost capacity, otherwise, such capacity will be replaced
by AEPCO. Within ten (10) minutes of notification of a Base
Resource outage or reduction, Scheduling Agent must notify
AEPCO if Member* does not want to increase its Other Schedule
after such sixty (60) minute period to replace the lost capacity;
unless AEPCO receives such notice within such ten (10) minutes,
AEPCO will replace the lost capacity. Any otherwise applicable
requirements of Exhibit B-l that set timeframes for notice will not
apply in such event.

If the SRSG Agreement is terminated or AEPCO is otherwise no longer a
member of SRSG, the Parties agree to diligently work to determine how
the capacity will be replaced in case a Base Resource experiences an
outage or reduction.

5.4.2 Scheduling Limits during Other Resource Outage.
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In the event an outage or De-ration of an Other Resource occurs, AEPCO
shall post notice of such event to the AEPCO Scheduling Portal and
replace the reduced capacity of the Other Resource, and Scheduling Agent
may but shall not be required to alter Member*'s Other Schedule. Within
ten (10) minutes of notification of an Other Resource outage or reduction,
Scheduling Agent must notify AEPCO if Member* plans to alter its Other
Schedule; unless AEPCO receives such notice within such ten (10)
minutes, AEPCO will replace the lost capacity. Any otherwise applicable
requirements of Exhibit B-l that set timeframes for notice will not apply
in such event.

5.4.3 Overscheduling.

5.4.3.1 If a Scheduling Agent submits a Base Schedule in an amount that
exceeds the Member*'s Available Base Capacity, the amount in
excess of Member*'s Available Base Capacity will become part of
the Member*'s Other Schedule for the purposes of the energy
accounting of the Billing Unit Program of Exhibit A-4.

5.4.3.2 If a Scheduling Agent submits Schedules that collectively exceed
the Member*'s AC for an hour, AEPCO is not obligated to provide
the amount above AC, provided, however, that if AEPCO does not
seek to have Member* correct such Schedules, Member* shall be
subject to a penalty, calculated in accordance with Section 62.2.

5.5 AEPCO Scheduling Responsibilities.

5_5,l AEPCO shall communicate by posting to the AEPCO Scheduling Portal all
information required in accordance with this Section 5.5 and Exhibit B-l
hereof. Using the AEPCO Scheduling Portal, AEPCO shall publish and
update Available Base Capacity, Available Other Capacity, and Available
S&G PPA Capacity, all on a real time basis. In addition, AEPCO will
contact and notify Scheduling Agents as soon as practicable when units
become unavailable and/or are aerated, and when units return to service,
in whole or in part.

5.5.2 AEPCO shall be responsible for scheduling and dispatching AEPCO
Resources on an economic basis to meet CARM load requirements,
Member* CA load requirements, and Member* Schedules.

5.5.3 AEPCO shall make Replacement Purchases as necessary to meet load
requirements and Schedules due to outages of AEPCO Resources.

5.6 Unit Limitations.

AEPCO shall maintain Resource Operation and Unit Dispatch Practices, attached
hereto as Exhibit B-2 and made a part hereof, that among other things establish
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limitations on the dispatching of AEPCO Resources and consequently provide a
basis for AEPCO to make Other Economy Purchases and Replacement Purchases.

ADDITIONAL CHARGES;

6.1 Ordinal Service.

Unless otherwise provided in this Schedule B, the energy sold by AEPCO to a
PRM pursuant to the Agreement shall be at the rates and charges set forth in
Exhibit A-1 to Rate Schedule A to their respective Agreements.

6.2 Additional Charges.

In addition to the rates and charges set filth in Emlibit A-l to Rate Schedule A, a
PRM shall pay AEPCO the following additional amounts resulting from this
Schedule B.

6.2.1 Capacity and Enerav Below AC.

If a PRM is utilizing a Member* Resource, Future Resource, S&G PPA,
or Supplemental Purchase in any hour to serve Native Load and fails to
schedule or utilize energy from AEPCO Resources sufficient to meet its
share of AEPCO Minimum Base Capacity or Minimum Other Capacity, it
shall pay a charge as set forth in this Section 6.2. l .

6.2.1.1 PRM Minimum Base Capacity Charge - In the event that a PRM
has replaced its use of AEPCO Resources with a Member
Resource, Future Resource, S&G PPA or Supplemental Purchase
to serve Native Load in any hour and fails to schedule or utilize
energy from AEPCO Resources sufficient to meet its share of
Minimum Base Capacity, AEPCO shall charge and the PRM shall
pay a charge in an amount obtained by multiplying the lesser of (i)
the amount of Member Resource, Future Resource, S&G PPA or
Supplemental Purchase used in such hour, or (ii) the amount of the
PRM's pro rata share of all PRMs' collective deficiency in their
combined shares of Minimum Base Capacity in such hour, by the
Coal Energy Rate as defined in Exhibit A-4 to Rate Schedule A
and as determined for the billing period. Member shall only be
subject to PRM Minimum Base Capacity Charge to the extent that
Available Base Capacity dispatched for Class A Members as a
whole is below Minimum Base Capacity.

6.21.2 PRM Minimum Other Capacity Charge - In the event that a PRM
has replaced its use of AEPCO Resources with a Member
Resource, Future Resource, S&G PPA or Supplemental Purchase
to serve Native Load in any hour and fails to schedule or utilize
energy from AEPCO Resources sufficient to meet its share of
AEPCO Minimum Other Capacity, AEPCO shall charge and the

6.
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PRM shall pay an amount obtained by multiplying the lesser of (i)
the amount of Member Resource, Future Resource, S8cG PPA or
Supplemental Purchase used. in such hour, or (ii) the amount of the
PRM's pro rata share of all PRMs' collective deficiency in their
combined share of Minimum Other Capacity in such hour, by the
Gas Energy Rate as defined in Exhibit A-4 to Rate Schedule A and
as determined for the billing period.

6.2.1.3 In the event that in any hour both Sections 6.2.1.1 and 6.1.1.2
would apply, the PRM Minimum Other Capacity Charge will be
determined first as set forth in Section 6.2.1.2 above, and the
associated PRM Minimum Base Capacity Charge shall be an
amount obtained by multiplying the lesser of (i) the amount of
Member* Resource, Future Resource, S&G PPA or Supplemental
Purchase used in such hour less the amount of energy used as the
basis for the PRM Minimum Other Capacity Charge, or (ii) the
amount of the PRM's deficiency in its share of Minimum Base
Capacity in such hour, by the Coal Energy Rate as defined in
Exhibit A-4 of Rate Schedule A and as determined for the billing
period.

6.2.2 Capacitv and Energy Above AC.

In each month in which a Class A Member's use of AEPCO Resources
exceeds its AC, AEPCO shall charge the Class A Member an amount
equal to the Demand Overrun Adjustment as calculated in Section 2.3 of
Rate Schedule A, and the Class A Member shall also pay for the energy
associated with the Demand Overrun Adjustment at the then-applicable
Other Energy Rate.

REVISIONS TO EXHIBITS;

From time to time events will occur which will necessitate the revision of the Exhibits
attached to this Schedule B. Except when such Exhibits specifically provide for updates
by specific parties, such revisions shall only be made pursuant to mutual agreement of
AEPCO and all PRMs.

7.
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EXHIBIT B-1

Merchant Scheduling Practices and Procedures

1 FOR MEMBERS* OUTSIDE THE AEPCO PSEUDO BALANCING AREA:

1.1 Introduction.

1.1.1 Prior to each Scheduled Day, the Scheduling Agent will provide Pre-
Schedules identifying anticipated Base Schedules and Other Schedules for
the Scheduling Day, as defined by WECC, by hour, to AEPCO. AEPCO
may commit to natural gas purchases when Other Resources have been
Pre-Scheduled.

1.12 On the Scheduled Day, the Scheduling Agent may submit Real-Time
Schedules adjusting Base Schedules within the ramping and other
operating limitations of the Base Resources located at due Apache
Generating Station, Real-Time Schedules may be submitted to adjust
Other Schedules in accordance with Section 3.2.1 and within the ramping
and other operating limitations of the Other Resources located at the
Apache Generating Station, such Real-Time Schedules adjusting Other
Schedules will only be accommodated to the extent they can be
coordinated with fuel scheduling adjustments. (See the operating day gas
unit limitations outlined in the PRM load control transfer agreements.) All
Real-Time Schedules must be submitted no later than seventy (70)
minutes prior to the hour power is to flow.

1.1.3 AEPCO may be able to make exceptions and accommodate Real-Time
Schedules that would require AEPCO to ramp at a faster rate than under
normal operating levels when such adjustments are needed to deal with
emergency situations, such requests will be dealt with case-by-case.

1.2 Pre-Schedules.

1.2.1 Scheduling Agent shall submit Member*'s preliminary estimated Pre-
Schedules to AEPCO pre-schedulers by 1600 MST of the day prior to
Scheduling Day as defined by WECC. The Pre-Schedules shall separately
identify Base Schedules and Other Schedules. Preliminary Pre-Schedules
may be submitted by phone, fax or e-mail.

1,22 Scheduling Agent shall submit Me1nber*'s final Pre-Schedules to AEPCO
pre-schedulers by 0630 MST of the Pre-Schedule Day. The Pre-Schedules
shall separately identify Base Schedules and Other Schedules. Final Pre-
Schedules may be submitted by phone, fax or e-rnail.
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1.2.3 Scheduling Agent is responsible for generating tags in accordance with
WECC time-lines and procedures. AEPCO, as mutually agreed, may
generate tags on behalf of the Scheduling Agent.

1.3 DaV of Scheduling,

1.3.1 Real-Time Schedules must be provided to AEPCO at least seventy (70)
minutes prior to the hour the Schedule is to flow.

1.3.2 Scheduling Agent is responsible for creating or modifying tags in
accordance with WECC time-lines and procedures. AEPCO, as mutually
agreed, may create tags on behalf of the Scheduling Agent.

1.3.3 In the event AEPCO chooses to modify the source of a Base Schedule or
Other Schedule from its originally tagged source, AEPCO will be
responsible for creating the tags associated with the modified source such
Schedule. Upon notice iron AEPCO no later than forty (40) minutes in
advance of the hour, Scheduling Agent shall adjust any of the original tags
to accommodate the new tag created by AEPCO, per AEPCO's direction.

1 .4 Information Supplied by AEPCO Real Time.

1.4.1
1.4.2
1.4.3

Planned generating unit maintenance schedules.
Planned and unplanned full or partial generating unit outages.
AEPCO Minimum Base Capacity and AEPCO Minimum Other Capacity.

1.5 Emergency scheduling.

1.5.1 Schedules which do not meet the requirements in this Section 1 may be
accepted by AEPCO subject to the agreement of all affected parties in the
transaction.

1.6 Procedure for Rounding Tenths of MW to Whole MWs.

Initially, AEPCO will report hourly values for AC and for shares of Available
Base Capacity, of AEPCO Minimum Base Capacity and of Minimum Other
Capacity in tenths of a MW. To facilitate the industry standard of the scheduling
of energy in whole MWs, values of hourly AC and shares of Available Base
Capacity, of AEPCO Minimum Base Capacity and of Minimum Other Capacity
in tenths of a MW shall be rounded down to whole MWs. Values for the hourly
share of Available Other Capacity shall then be obtained by subtracting such
rounded down share of Available Base Capacity from such rounded down AC for
the same hour.
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1.7 Intra Dav Schedule Change Requiring Gas Generation.

1,7.1 As of early 2010, gas turbine minimum loading, run times and start-up
cost is as follows. Applicable updates to this information shall be
provided from time to time by AEPCO to Scheduling Agents.

1.7.1.1 Combine Cycle (82 MW): Minimum run time is monthly with a
minimum loading of 20 MW every hour. Start-up is $4,469

1.7.1.2 Steam Unit #1 (72 MW): Minimum run time is monthly with a
minimum loading of 20 MW every hour, Start-up is $4,469

1.7.1.3 Gas Turbine #1 (10 MW): Minimum run time is four (4) hours
with a minimum loading off MW every hour. Start-up is $1 ,817

1.7.1.4 Gas Turbine #2 (20 MW): Minimum run time is four (4) hours
with a minimum loading of 2 MW every hour. Start-up is $1,646

1.7.1.5 Gas Turbine #3 (65 MW): Minimum run time is six (6) hours with
a minimum loading of 5 MW every hour. Start-up is $1,514

1.7.1.6 Gas Turbine #4 (38 MW): Minimum run time is two (2) hours
with a minimum loading of 10 MW every hour. Start-up is 3% (to
be provided by AEPCO)

1.7.2 El Paso Gas Scheduling Times.

1.7.2.1 Introduction.

The following closing times for each gas scheduling cycle are
provided to assist Scheduling Agent when submitting Other
Schedules. AEPCO requires at least a one (1) hour notice prior to
such closing times in order to purchase gas from suppliers and to
schedule the gas by means of El Paso's software. If there is any
change to applicable closing times, AEPCO shall provide
Scheduling Agents updates of such times.

1.7.2.2 Winter (Nov-Mar).
Pre-Schedule Day
Cycle 1: 0730 MST
Cycle 2: 1530 MST

Day of Flow
Cycle 3: 0930 MST
Cycle 4: 1300 MST
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1.7.2.3 Summer (Apr-Oct).
Pre-Schedule Day
Cycle 1: 0630 MST
Cycle 2: 1430 MST

Day ofFIow
Cycle 3: 0830 MST
Cycle 4: 1200 MST

1.8 Artier-the-Fact Check-Outs.

1,8.1 Mid-month - AEPCO and Scheduling Agent shall perform a mid-month
check-out approximately on the 15"' of each month. Check-out should
include Base Schedules and Other Schedules.

1.8.2 Monthly - AEPCO and Scheduling Agent shall perform a month end
check-out of schedule flow as soon as possible after the end of each
month, but no later than four (4) working days after end of the month.

1 .9 AEPCO Contacts.

The following contact information may be updated by AEPCO or a PRM, as
applicable, at any time by providing notice to all contacts listed at the time for all
other entities.

1.9.1 AEPCO Pre-Schedule Contacts

Ron Goodman
(520) 586-5276
(520) 586-5445 Facsimile
r2oodman@aeDco.coon

ii. Daniel Uncast
(520) 586-5528
(520) 586-5445 Facsimile
dunrast@aepc0,coop

E-mails relating to Pre-Schedules shall be sent to all persons listed above.

1.9.2 AEPCO Real-Time Schedule Contacts

Traders
(520) 586-5407
(520) 586-5445 fax
[tadet5@a€DQo_coQp
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1.10 PRM Scheduling Agent Contacts.

1.10.1 PRM Scheduling Agent Pre-Schedule Contacts

Penny Casey
(602) 605-2585
(602) 605-2831 facsimile
Casev(&kwapa.Qov

Tim Alma
(602) 605-2854
(602) 605-2831 facsimile

1.10.2 PRM Scheduling Agent Real-time Schedule Contacts

On-Call Scheduler
(602) 605-2666
(602) 605-2831 fax

1.11 Contacts for After-the Fact Check-Outs.

1.11.1 AEPCO

Ron Goodman
(520) 586-5276
(520) 586-5445 Facsimile
r,<zoodman(&2aepco.coop

ii. Daniel Unrest
(520) 586-5228
(520) 586-5445
dunrast@aeDco.cooD

l.l 1.2 PRM Scheduling Agent Contacts for After-the-Fact Check-Outs
i 9799999999

(602) 605-2675
(602) 605-2490 facsimile
John Paulsen
(602) 605-2557
(602) 605-2831 facsimile

ii

FOR MEMBER* CAS INSIDE THE AEPCO PSEUDO BALANCING AREA:

A Member* CA shall execute a Scheduling, Accounting and Reporting Services
Agreement with AEPCO, which agreement shall identify any applicable scheduling
practices or procedures, including procedures by which Member* CA can direct AEPCO
to sell for Member* CA's benefit a specified amount of the energy to which Member*
CA is entitled.

2.
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EXHIBIT B-2

AEPCO's Resource Operation & Unit Dispatch Practices

INTRODUCTION:

These Resource Operation & Dispatch Guidelines set forth the practices that AEPCO
shall follow in: (a) operating AEPCO Resources, including the AC of the Partial
Requirements Members and sales from AEPCO Resources, when: (i) Pre-Scheduling such
Resources for dispatch by AEPCO on a least cost basis, (ii) placing such Resources out of
service for planned or forced maintenance, (iii) making Third Party Economy Sales from
such Resources and making Non-Base Economy Purchases against such Resources, (iv)
purchasing for sale, (v) making power sales from such Resources, (vi) accounting for energy
uses and costs, (vii) billing and collecting from third parties for capacity and/or energy
sales, purchases, transmission and other services, and (viii) complying with regulatory
requirements of Governmental Authorities having jurisdiction, all in accordance with the
provisions of this Agreement.

2. AEPCO RESOURCE PRE-SCHEDULE PRACTICES2

AEPCO shall perform Resource pre-scheduling as follows:

2.1 Establishing Pre-schedules - AEPCO shall develop Resource Pre-Schedules in
advance for each hour of the subsequent operating day(s) through midnight of the
next working day in accordance with principles of least-cost dispatch of
AEPCO Resources to the extent practicable. AEPCO shall submit such Pre-
Schedules to TRANSCO for its implementation as required by TRANSCO. Pre-
schedules shall specify sufficient Resources to serve forecast hourly AEPCO Delivered
Load plus the Pre-Scheduled Energy requirements for delivery losses related to
AEPCO Delivered Load. Pre-Schedules shall add.itionally provide AEPCO
Resources on-line and operating in an unloaded state sufficient to provide Operating
Reserves - Spinning Reserves and for Regulation and Frequency Response Service,
both as required for AEPCO Delivered Load. Pre-Schedules shall additionally
consider AEPCO provisions for unloaded and off-Iine generating capacity and/or
interruptible load sufficient to provide for Operating Reserve - Supplemental as
required for AEPCO Delivered Load. All AEPCO Resources shall be Pre-Scheduled
to dispatch resources of lowest operating cost first. AEPCO shall coordinate with and
provide Pre-Schedule infonnation to all suppliers and transmitters of the AEPCO
Resources involved in the Pre-Schedule. All Pre-Schedules shall be prepared with
consideration for the following parametersl

2.1.1. Generator operating constraints such as minimum and maximum loading
levels, ramp rates, minimum run times, maximum Mn times, system stability
requirements (e.g., voltage support or VAR support), operating reserve
requirements, planned outages, environmental compliance and any other
constraint or condition affecting generation,
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2.1.2. Generating unit testing requirements in accordance with Prudent Utility
Practice,

2.1.3. Firm purchase contract conditions such as minimum and maximum load
factors, minimum or maximum Energy take requirements, and any other
constraint or condition affecting the ability to receive Capacity or Energy
under the contract,

2.1.4. Generating unit outages which would limit a supplier's ability to deliver
Capacity or Energy pursuant to a purchase contract,

2,1.5. The availability of Non-Base Economy Purchases from market
suppliers, and the opportunity to make Third Party Economy Sales at the
current market price; and

2.1.6. Transmission constraints or limitations and transmission service contract
requirements which would preclude the physical delivery of Energy as
contemplated by the Pre-Schedule, including loss factors.

2.2 Resource Revisions to Pre-Schedules.

Resource Pre-Schedules may be revised by AEPCO in advance of any hour to
recognize changes in load requirements, generator conditions, transmission outages,
market opportunities and such other needs as may occur throughout the day.
AEPCO's primary purpose in making such revisions shall be to keep sufficient
AEPCO Resources on-line at all times to reliably serve AEPCO Total Load. A
secondary purpose shall be to reduce overall operating costs of AEPCO Resources.

REGULATORY REQUIREMENTS:

AEPCO shall comply with regulatory requirements of all Governmental Authorities having
jurisdiction as such requirements may apply with respect to these Resource Operation and
Unit Dispatch Guidelines. In the event of any conflict between such regulatory
requirements and these Guidelines, such regulatory requirement shall govern.

AEPCO COMMITMENT GUIDELINES FOR OTHER RESOURCES1

The following unit commitment guidelines relate to the start-up and operation of Other
Resources. These are intended to recognize Other Resources operation limits in order to
preserve their lives and reduce the likelihood of experiencing renovation and/or
extraordinary maintenance costs prior to their anticipated retirement at the end of 2020.
These guidelines do not prohibit AEPCO from buying from the market in lieu of starting
and operating these units at any time. The guidelines shall be as follows I

4.1 For peaking GT Units 1 and 3: These units shall be reserved for dispatch
basically in super-peak hours (HE 1200 through HE 2000) in summer months of
June through September (exception: GT-l when used with Steam l in CC
operation)

4.
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4.1.1 No nighttime commitment (off-peak hours Monday through Saturday,
Sunday HE 2300 - HE 0700).

4.1.2 No winter commitment except if necessary to cover superpeak daytime
periods during base load unit maintenance outages.

4.2 For peaking GT Unit 2: This unit shall not be operated and shall be held in
reserve for meeting 20 MW of AEPCO's non-spinning reserve requirements, but
may be started and dispatched as called upon to fulfill reserve obligations.

4.3 For peaking GT Unit 4: This unit shall be available for operation in Peak Hours
and Sunday HE 0800 through HE 2200 throughout the summer period, in winter
peak months (December, January), and during coal unit Existing Resource
maintenance or forced outages. When operating, a portion of its Capacity as
needed shall be set aside for supplementing the Spinning Reserves supplied from
coal-fired. Existing Resources.

4.4 For Steam 1 (in CC or not); This unit shall be available in the summer period
(May through October) for daily operation around the clock as may be required to
preserve load serving capability and backup to forced outage of coal-fired
Existing Resources, Winter period use is permitted during coal unit maintenance
outage periods and during winter peak months of December and January, but
every effort should be made to utilize market purchases prior to committing the
unit in winter months.

GUIDELINES FOR AEPCO PURCHASES AND SALES:

5,1 Maintenance Purchases.

In due event an AEPCO Resource is out of service for planned maintenance or
otherwise has been taken off-line and a Replacement Purchase is needed to meet
AEPCO Total Load, AEPCC) may locate and contract for the replacement of such
AEPCO Resource for the expected aeration of the Resource outage.

5.2 Economy Sales and Economv Purchases.

5.2.1 General.

AEPCO shall at all times be cognizant of the opportunities to make and
shall make appropriate Third Party Economy Sales from AEPCO
Resources (with the exception of power purchased under Federal Hydro
Power Agreements) and Non-Base Economy Purchases against AEPCO
Resources to realize the optimum cost of Resources in the Pre-Schedule for
serving AEPCO Delivered Load. Any single such Third Party Economy
Sale and any single such Non-Base Economy Purchase shall not extend
beyond the subsequent twelve calendar months nor exceed duration of

5
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twelve (12) consecutive months, and. otherwise shall be made in accordance
with the following:

5.2.2 Economv Sales.

At any time that Capacity and Energy from an AEPCO Resource is
available for sale and can be sold without .jeopardizing system reliability
and taking into consideration the factors governing such Resource as set
forth in Section 2.1 above, AEPCO may Pre-Schedule such a sale. The
price related. to such Economy Sale shall exceed such Resource's marginal
cost (including appropriate allowances for fixed and variable costs as
determined by AEPCO from time to time) plus transmission service and
ancillary services costs and losses, as applicable (Resource Cost).

5.2.3 Dump Energy Sales,

At any time that an AEPCO Resource must be maintained online for testing
or for meeting subsequent hours' loads and is not otherwise needed to serve
current loads, AEPCO may sell the energy surplus of such Resource as dump
energy at the prevailing market price without regard to such Resource's
Resource Cost.

5.2.4 Non-Base Economy Purchases.

AEPCO may Pre-Schedule a Non-Base Economy Purchase at any time an
AEPCO Resource that is (i) currently being dispatched, (ii) can be taken and
remain off line for the purchase period without jeopardizing system
reliability, and (iii) will he replaced with a capacity or energy purchase at a
price lower than its Resource Cost.

5.3 Energy Purchase for Sale.

AEPCO may from time to time enter into purchases of energy at wholesale from third
party suppliers to substitute for Resources that could odieiwise be dispatched (or as a
temporary replacement for Resources out of ser-vice as an alternative to interrupting
the sale) to support sales at wholesale from AEPCO Resources (Purchases for Sale),
subject to the following:

5.3.1 The Resource Cost of such purchases plus the cost of other Resources being
used to make the sale (including delivery costs and losses) shall be less than
the price received from the sale,

5.3.2 Such Purchases for Sale shall not increase the operating reserve requirements or
otherwise increase costs to AEPCO unless such costs are recovered in the
sale price; and (iii) such purchase shall be for a aeration of no greater than
the aeration of the sale which it supports.
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MOHAVE ELECTRIC COOPERATIVE. INC.

THIRD AMENDMENT TO PARTIAL REQUIREMENTS
CAPACITY AND ENERGY AGREEMENT

This Third Amendment to Partial Requirements Capacity and Energy Agreement (MEC
PRC&EA) is entered into this 14 day of May , 2010, by and between Mohave Electric
Cooperative, Inc., a non-profit corporation organized and existing under the laws of the State of
Arizona (Member) and Arizona Electric Power Cooperative, Inc., a non-profit cooperative
corporation organized and existing under the generation and transmission electric cooperative
laws of the State of Arizona (AEPCO). Member and AEPCO are also hereinafter referred to
individually as "Party" or collectively as "Parties."

WHEREAS, the Parties have entered into that certain Partial Requirements Capacity and Energy
Agreement dated July 2, 2001, as amended January 26, 2004 and December 29, (Partial
Agreement) such that Member pursuant to the Partial Agreement is an "AEPCO Partial
Requirements Member," as that term is defined in the Amended and Restated Appendix A dated

May 11 , 2010, attached hereto and referred to herein as the "2010 Definition Appendix",

WHEREAS, the Parties intend to modify as among themselves, the manner in which rates,
charges and Fixed Charges for electrical service to Member are formulated and designed in order
to effect resolution of certain Rate Allocation Issues and Rate Design Issues which have
developed among AEPCO and the AEPCO Class A Members, as all such capitalized terms are
defined in the 2010 Definition Appendix, pursuant to the Rate Settlement Agreement dated
may 14 , 2010 (Rate Settlement Agreement),

WHEREAS, the Parties recognize the benefit in entering into this Amendment in order to settle
the Rate Allocation Issues and Rate Design Issues, by providing for a fair, equitable and
repeatable allocation of costs and revenues at issue between the PRMs and ARMs based on
principles of cost causation,

WHEREAS, the Parties intend that this Amendment shall be an integral component of the Rate
Settlement Agreement,

WHEREAS, AEPCO filed on October 1, 2009, an application with the Arizona Corporation
Commission (ACC) in ACC Docket No. E-01773A-09-0472 to modify its rates and charges
(AEPCO 2009 Rate Application);

WHEREAS, this Amendment is intended to be entered into contemporaneously with certain
other substantially identical amendments to individual partial requirements capacity and energy
agreements between AEPCO and the other Partial Requirements Members of AEPCO, as
defined in the 2010 Definition Appendix;
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WHEREAS, it is in the best interest of Member and its members to enter into this Amendment to
implement the changes in AEPCO's rate formulation herein contemplated, thereby partially
implementing the Rate Settlement Agreement; and

WHEREAS, the Parties wish to amend the Partial Agreement, as set foIlh in this Amendment;

NOW, THEREFORE, in consideration of the premises set forth above and for good and valuable
consideration, the receipt and sufficiency of which the Parties hereby acknowledge, the Parties
hereto, intending to be legally bound, mutually agree as follows:

Section 1. Effective Date:

This Third Amendment to the MEC PRC&EA shall become effective on the first day of the
month following the latter of (1) the date of its approval by the Rural Utilities Service (RUS), (2)
the date of approval by the ACC or (3) the effective date of a non-appealable decision in
AEPCO's 2009 Rate Application, or its replacement.

Section 2. Amendment to Section 2. 1 .2:

Section 2. 1 .2 Delete the words "take and pay. or" from the first line,

Section 3. Amendment to Section 2. 1 .3:

Section 2.1 .3 Shall be deleted in its entirety.

Section 4. Amendment to Section 2.6.1:

Section 2.611 shall be deleted in its entirety and replaced with the following:

"The Member shall have an unconditional obligation to make all payments to AEPCO required
hereunder at the rates and charges and on the terms and conditions set forth herein and in Rate
Schedule A. The Member shall make all payments of charges and energy charges for capacity
and energy provided for under this Agreement, including without limitation, rates and charges
resulting from all Required Modifications and Minor Resource, as the case may be, in a timely
manner whether or not any of the following conditions, as applicable occur: (i) electric energy and
capacity has been or is being provided to the Member hereunder; (ii) AEPCO Resources or any part
thereof are completed, delayed, terminated, available, operable, operating, retired, sold, leased,
transferred, or otherwise disposed of, (iii) the construction or operation of the AEPCO Resources or
any part thereof is suspended, interrupted, interfered with, abrogated, reduced, curtailed or
terminated; (iv) AEPCO is able to purchase or otherwise obtain electric energy and capacity from
any other source; (v) any similar contract with another Member of AEPCO is invalidated, or (vi) any
other contract between the Member, AEPCO, TRANSCO or CSP is invalidated, in any such case for
any reason whatsoever and whether or not due to the conduct, acts Or omissions of AEPCO,
Payments by the Member hereunder, and the obligation to pay, shall be absolute and unconditional
and shall not be subject to any reduction, whether by offset, set-off, recoupment or otherwise, and
shall not be conditioned upon performance or limited by any Class A Member under any other
wholesale power sales, power purchase or power marketing agreements entered into by AEPCO.
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Section 5. Amendment to Section 3.4.4 (d) (ii)(c):

Section 3.4.4 (dl (iii(cl shall be deleted in its entirety and replaced with the following:

"(c) the rates and charges billed to Member may not be modified to provide for the collection of
the costs, obligations or expenses for such Resource Modification, and Section 3.4.7 shall apply
to Member."

Section 6. Amendment to Section 5.1:

The last two (2) sentences of Section 5.1 shall be deleted in their entirety and replaced with the
followinsz:

"Member shall make all payments to AEPCO that are required pursuant to this Agreement at the
rates, charges, and other adjustments, and on the terms and conditions set forth herein and in
Rate Schedule A, as amended from time to time, in accordance with Section 5.6 hereof. All such
rates, charges and other such adjustments proposed or implemented by AEPCO shall be in
accordance with the requirements of  this Section 5, Section 8, Rate Schedule A and its
obligations to the Financial Entities."

Section 7. Amendment to Section 5.31

Section 5.3 shall be deleted in its entirety and replaced with the following:

" O&M Charge. AEPCO shall charge, and the Member shall pay all operations and maintenance
costs and expenses based on its ACP through payment by the Member of a monthly O&M
Charge as determined, and set forth in, and due and payable, pursuant to Rate Schedule A, and
Schedule B if applicable."

Section 8. Amendment to Section 5.4:

Section 5.4 shall be deleted in its entirety and replaced with the following:

"Energy Charges. Subject to Schedule B hereof, AEPCO shall charge, and the Member shall
pay, the cost of energy actually delivered to the Member in accordance with Section 6.1 hereof
through payment by the Member of monthly energy charges as determined, and set forth in, and
due and payable, pursuant to Rate Schedule A."

Section 9. Amendment to Section 5.6:

Section 5.6 shall be deleted in its entirety and replaced wider the following:

"Rate and Charge Design and Revision, At such intervals as AEPCO shall deem appropriate, but
in any event not less frequently than once in each calendar year, AEPCO shall review the rates
and charges for electric energy and capacity provided hereunder, under any Partial Requirements
Capacity and Energy Agreement with any other Class A Member, and under the Existing
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Wholesale Power Contracts with AEPCO's All Requirements Members. If such rates or charges
are to be revised, AEPCO shall cause a notice in writing to be provided to the Member, other
Class A Members of AEPCO, and the Administrator, which notice shall set forth the proposed
revisions of the rates or charges with the effective date thereof and the basis upon which the
rates or charges are proposed to be adjusted and set. The Member agrees that the rates and
charges from time to time set by AEPCO in Rate Schedule A shall be substituted for the rates
herein prov ided and agrees to pay for electric energy and capacity prov ided by AEPCO
hereunder after the effective date of any such revised rates and charges pursuant to such revised
rates and charges; provided that no such revised rates or charges shall be effective if they have
been disapproved in writing by the Administrator. AEPCO shall design and set future rates and
charges based on Rate Schedule A to produce revenues that shall be suff icient, but only
suff icient, with the revenues of AEPCO from all other sources to satisfy all of  AEPCO's
Revenue Requirement which is developed to provide revenues sufficient to meet all of AEPCO's
obligations, including, but not limited to: (i) all of AEPCO's costs, obligations, and expenses, (ii)
all payments on account of Indebtedness of AEPCO, including Indebtedness to RUS and others;
(i i i ) the establ ishment and maintenance of  reasonable f inancial  reserves; and (iv ) al l
requirements, including f inancial covenants and tests contained in the AEPCO Mortgage,
AEPCO Loan Contract or in any other indenture, mortgage, security agreement or contract
relating to any Indebtedness, the Secured Obligations or any other f inancial obligations of
AEPCO as any of the foregoing may exist from time to time."

Section 10. Amendment to Section 5.7:

Section 5.7 shall be deleted in its entirety and replaced with the following:

"Resource Pool Settlement. Credits and charges from settlements related to the pooled operation
of AEPCO Resources, and any other income belonging to AEPCO derived from the sale or use
of such AEPCO Resources, shall be reflected in the rates and charges charged to the Member in
accordance with Rate Schedule A."

Section 11. Amendment to Section 5.9:

Section 5.9 shall be deleted in its entirety and replaced with the following:

"Reasonable Rate. The Partics agree that the rates, charges, rate methodology, and terms and
condit ions of  serv ice establ ished hereunder arc just and reasonable under the current
circumstances and reflect their determination that any revisions, adjustments or changes to such
rates or charges established in accordance with this Agreement shall, in the future, be deemed
just and reasonable and not unlawfully discriminatory under applicable Law. The rates and
charges take into account specific benefits achieved by the Parties through this Agreement and
not otherwise available to the Parties, and reflect the sharing of those benefits without undue
discrimination against any current or future customer or Member of AEPCO."
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Section 12. Amendment to Section 5.1 I:

Section 5.11 shall be deleted in its entirety and replaced with the following:

"Cost Responsibilitv. The rates and charges applicable to the Member pursuant to Exhibit A-1 to
Rate Schedule A to meet the Revenue Requirement from Partial Requirements Member shall
take into account all direct and indirect costs and revenues, including administration and general
expenses, margins, revenues from the sale of electric energy, capacity and other services and
investment gain and loss, allocated among the AEPCO Resources. Subject to Section 3.2.2, such
rates and charges shall not take into account costs and revenues allocated by AEPCO to any
Future Resource."

Section 13. Amendment to Section 5.12:

Section 5. 12 shall be deleted in its entirety and replaced with the followinez

"Recover of Revenue Shortfall. AEPCO shall at all times design, set, maintain and collect
payments on the basis of rates, charges and other adjustments to fully recover all costs,
obligations and expenses, including, but not limited to, the occurrence of any Revenue
Shortfall."

Section14. Amendment to Section 6,2.5:

Section 6.2.5 shall be deleted in its entirety and replaced with the following:

"The Parties agree that the rates and charge methodology and principles of cost allocation set
forth in this Agreement are just and reasonable."

Section 15. Amendment to Section i6.l (b):

Section 16. Nb) shall be deleted in its entirety and replaced with the following:

"No amendment to the rate-setting methodology of Rate Schedule A governing AEPCO
Resources shall be effective unless: (i) approved by all Class A Members; and (ii) reviewed and
approved. in writing by the Administrator."

Section 16. Amendment to Section 10 Committees:

Section 10 is hereby amended in its entirety and replaced with the Section 10 attached hereto as
Attachment 1.

Section 17. 2010 Definition Appendix:

Appendix A is hereby amended in its entirety and replaced by the Amended and Restated
Appendix A dated May 11 , 2010, attached hereto.
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Section 18. Amendment to Rate Schedule A and all revisions thereto, attached to the Partial
Agreement:

Rate Schedule A attached to the Partial Agreement and all revisions thereto shall be amended in
its entirety and replaced with the Rate Schedule A dated M a y  192010, attached hereto as
Attachment 2.

Section 19. Amendment to Schedule B and all rev isions thereto, attached to the Partial
Agreement:

Schedule B attached to the Partial Agreement and all revisions thereto shall be amended in its
entire ty and replaced with the-
Attachment 3.

Schedule B dated May 11 2010, attached hereto as

Section 20. Miscall aqueous:

(a) Extent of  Amendment. Except as expressly herein set forth, al l  of  the terms and
conditions of the Partial Agreement are herein ratified and confirmed and shall remain in
full force and effect.

(b) Counterparts. This Amendment may be executed in any number of counterparts, and all
of which when taken together shall constitute one and the same instrument. The Parties
hereto may execute this Amendment by signing any such counterpart.

(c) Binding Effect. This Amendment shall be binding upon the Parties and their respective
successors and assigns.

IN WITNESS WHEREOF, the undersigned have duly executed this Third Amendment to Partial
Agreement, effective as of the date set forth below.

ARIZONA ELECTRIC P EWER COOPERATIVE, INC.

By:
Name: Garv G. G
Title: Senior Vice Pr silent and Chief Operating Officer
Date: I  1 D

MOHAVE ELECTRIC COOPERATIVE, INC.

By:
Name:
Title:
Date:
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Section 18. Amendment to Rate Schedule A and all revisions thereto. attached to the Partial
Agreement:

Rate Schedule A attached to the Partial Agreement and al] revisions thereto shall be amended in
its entirety and replaced with the Rate Schedule A dated M a y  l l 2010, attached hereto as
Attachment 2.

Section 19. Amendment  to  Schedu l e  B  and  a l l  r ev i s ions  the re to ,  a t tached  to the  Par t i a l
Agfeemgnt:

Schedule B attached to the Partial Agreement and all revisions thereto shall be amended in its
ent i rety  and replaced wi th the!  Schedule B dated May J,12010, attached hereto as
Attachment 3.

Section 20. Misce l laneous:

( a ) Extent of Amendment. Except as expressly herein set forth, all of  the terms and
conditions of the Partial Agreement are herein ratified and confirmed and shall remain in
iiull force and effect.

(b) Counterparts. This Amendment may be executed in any number of counterparts, and all
of which when taken together shall constitute one and the same instrument. The Parties
hereto may execute this Amendment by signing any such counterpart.

(C) Binding Effect. This Amendment shall be binding upon the Parties and their respective
successors and assigns.

IN WITNESS WHEREOF, the undersigned have duly executed this Third Amendment to Partial
Agreement, effective as of the date set forth below.

ARIZONA ELECTRIC POWER COOPERATIVE, INC.

By:
Name:
Titlel
Date :

MOHAVE ELECTRIC COOPERATIVE, INC.

BY3f _ r
Name:
Title:
Date :

2

LYN- R. 04=41
PRESIDENT

9/14/10

V.\SIERRA\Pwr~Svcs\RateExecu\iunDocs\MEC3r<iAmendPRc&EA,doc6



ATTACHMENT 1 to Third Amendment to Partial Agreement

Section 10. Operations Review Committee:

10.1 The Class A Members of Generating Cooperative (Class A Members), including
Member, shall have an opportunity to make recommendations to the Operations
and Constriction Committee (OCC) and the Finance and Audit Committee (FAC)
of the Board of Directors of Generating Cooperative (AEPCO) and to the AEPCO
Board as described below on any matters that relate to the service and cost of the
service provided by AEPCO to Member through the representative of each on a
committee (Representative) herein designated as the Operations Review
Committee (Committee).

10.2 The Committee shall consist of one authorized Representative from each Class A
Member and a Representative designated by AEPCO, who shall  serve as
Chairperson of the Committee. Each Class A Member shall designate as its
Representative an employee of such Class A Member with experience in the areas
in which the Commi t tee wi l l  f unct ion and AEPCO shal l  designate the
Chairperson, who shall be an AEPCO employee.

10.3 Each Class A Member shall evidence the appointment of its Representative by
written notice to the other Class A Members and AEPCO, and by similar notice,
any Class A Member or AEPCO may change its Representative on the Committee
at any time. The list of Committee Representatives will be updated by the
Chairperson and distributed to each of the Class A Members with appropriate
contact information as necessary to keep the list current as to representation on
the Committee.

10.4 Each Class A Member shall be entitled to one vote through its Representative on
matters that come before the Committee. In the absence of unanimous consent,
the various positions of the Representatives shall be compiled, referred and
communicated to the OCC and or FAC by those Representatives electing to do so.

10.5 The Committee shall meet in person or telephonically quarterly except as
otherwise determined by the Committee, but in no event less frequently than
annually. The Representatives shall determine the agenda of the Committee and
have access to all information related to the resources used by AEPCO to provide
service.

10.6 Prior to the beginning of each calendar year, and as may be required during any
such calendar year, an agenda for the Committee meeting will be solicited from
the Representatives and the Committee will receive, consider and review all
information requested by the Committee including but not limited to the Apache
Station Operations and Maintenance Budget, Capital Budget and Construction
Work Plans, A & G expenses proposed by AEPCO management, load forecasts,
financial forecasts, cash flow forecasts, rate filings and forecasts, and review
variances, updates and amendments thereto and such other operations data as may
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be requested. Following consideration thereof by the Committee, the Chairperson
wi l l  promptly report to ei ther the OCC or the FAC, as appropriate, such
recommendations concerning any issues considered together with alternatives
raised by a Representative. The Representatives may rndce reports through the
AEPCO Director for the Member they represent on the positions they sponsor if
they differ from the Committee recommendation report to the OCC or the FAC,
Such reports to the OCC and the FAC given by the Chairman and the sponsoring
Director(s) shall present all alternatives considered by the Committee in addition
to the recommendations of the Committee. Representatives of the Committee
may assist in the presentation by their Director(s) of alternatives considered by the
Committee for the Board's review in making the final Board decision.
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APPENDIX A

AMENDED AND RESTATED:DEFINITIONS
DATED 11,2010May

l, These Definitions shall have the respective meanings set forth herein for use in the
following agreements and their exhibits and schedules (unless the context in which the term
is used in a particular agreement clearly requires otherwise)2

1.
2.
3.

4.
5.
6.

7.
8.
9.

MEC Partial Requirements Capacity and Energy Agreement,
SSVEC Partial Requirements Capacity and Energy Agreement,
TRICO Partial Requirements Capacity and Energy Agreement,
Resource Integration Agreement,
SSVEC Transmission Agreement,
MEC Transmission Agreement,
TRICO Transmission Agreement;
Network Service Agreement,
Member Agreement between AEPCO, SWTC,
MEC, SSVEC and TRICO.

Sierra and ANZA, DVEC, GCEC,

These Definitions shall not be amended or modified without advance notice, review and
approval by all parties to any of the agreements listed above, and RUS (as hereinafter defined),
which remain executors, and after providing to all parties in advance a listing of any such
agreements in which a proposed amended or modified defined term is contained.

The following shall be used in interpreting these Definitions and the agreements listed above:

3.1 Unless otherwise required by the context in which any term appears:

(H) Capitalized terms used in any agreement listed above shall have the meanings
specified in this Appendix A or, if used solely within an Agreement, as set forth
in such agreement.

(b) The singular shall include the plural and the masculine shall include the feminine
and neuter.

(c) References to "Articles," "Sections," "Schedules," "Appendices" or "Exhibits"
shall be to articles, sections, schedules, appendices, or exhibits of the
agreement(s) specified, and references to paragraphs shall be to separate
paragraphs of the section or subsection in which the reference occurs.

(d) The words "herein," "hereof', "liereinbelow" and "hereunder" shall refer
to an agreement, specified as a whole and not to any particular section
or subsection of such agreement, the words "include," "includes"
or "including" shall mean "including, but not limited to", and the words "best
effort(s)" shall mean a level of effort which, in the exercise of reasonable
judgment in the light of facts known at the time a decision is made, can
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be expected to accomplish the desired result at a reasonable cost, consistent
with Prudent Utility Practice (as hereinafter defined).

(e> Except where the context otherwise indicates, the term "day" shall mean a
calendar day, and whenever an event is to be performed by a particular date,
or a period ends on a particular date, and the date in question falls
on a weekend, a legal holiday in the State of Arizona, or a day when
the relevant cooperative is not open for business, the event shall
be perfonned, or the period shall end, on the next succeeding business day.

(f> All accounting terns not specifically defined herein or by specified
Accounting Requirements (as hereinafter defined) shall be construed
in accordance with Generally Accepted Accounting Principles in the United
States of America, consistently applied.

3.2 All references herein to the tern "cooperative" shall be to AEPCO, TRANSCO, CSP
or a Member (as hereinafter defined) cooperative as appropriate from the context
in an agreement.

3.3 A11 references to a particular entity shall include such entity's successor and
permitted assigns.

3.4 All references herein to any agreement, including its schedules, exhibits and
appendices, shall be to such agreement as amended, supplemented or modified.

3.5 A11 references herein to any Law (as hereinafter defined) shall be to such Law
as amended, supplemented, modified or replaced.

3.6 The titles of the articles and sections of the agreements have been inserted as a
matter of convenience of reference only and shall not control or affect the meaning
or construction of any of the terms or provisions thereof.

3.7 The parties have agreed to the wording of the agreements, and none of the provisions
thereof shall be construed against one party on the ground that any party is the author
of such agreement or any part thereof.

3.8 In any defined term which begins with the word "PRM*," the word PRM* may be
replaced with the name of a Partial Requirements Member. When the name of a
Partial Requirements Member is substituted, the definition remains the same but is
applicable only to the named Partial Requirements Member. For example, "'PRM*
Transmission Service' shall mean Network Integration Transmission Service and all
Ancillary Services used to deliver the AC and associated energy of PRM* to PRM*
AEPCO Load." If MEC is substituted, "'MEC Transmission Service' shall mean
Network Integration Transmission Service and all Ancillary Services used to deliver
the AC and associated energy of MEC to MEC AEPCO Load."

"AC" shall mean Allocated Capacity.
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"ACC" shall mean Arizona Corporation Commission or any State of Arizona regulatory
agency succeeding to its powers and functions.

"Accounting Report" shall mean the report prepared by TRANSCO that accounts for all of
the installed cost of each transmission facility constructed or acquired by TRANSCO as a
part of the TTS and classifies such facility or portion thereof and apportions its installed cost
as an All Requirements Resource Facility, an Existing System Facility, a Load Growth
System Facility, a Power Sale Resource System Facility, a Resource Facility, or a Reliability
System Facility, for the purposes of Sections 2 and 6 hereof and consistent with Accounting
Requirements.

"Accounting Requirements" shall mean the requirements of any system of accounts
prescribed by the RUS as long as RUS is the holder of any obligation of a cooperative,
provided, however, that if a cooperative is specifically required by another Governmental
Authority to employ the system of accounts prescribed by that Governmental Authority,
then "Accounting Requirements" means the system of accounts prescribed by that
Governmental Authority, provided, further, however, that if RUS is not a holder of any
obligation or, if a holder, RUS does not prescribe a system of accounts applicable to the
cooperative, and the cooperative is not specifically required by another Governmental
Authority to employ that entity's system of accounts, then "Accounting Requirements"
means the requirements of Generally Accepted Accounting Principles or another
comprehensive basis of accounting applicable to like entities conducting business similar to
that of the cooperative. Generally Accepted Accounting Principles refers to a common set
of accounting standards and procedures that are either promulgated by an authoritative
accounting Rulemaking body or accepted as appropriate due to widespread application in the
United States.

"Additional AEPCO Contract" shall mean each additional contract (set forth on Schedule l
of the Member Agreement and Schedule 6 of the Restructuring Agreement as the case may
be) which either the Member Agreement or the Restructuring Agreement requires to be
executed and delivered by AEPCO.

"Additional CSP Contract" shall mean each additional contract (set forth on Schedule l of
the Member Agreement and Schedule 6 of the Restructuring Agreement as the case may be)
which either the Member Agreement or the Restructuring Agreement requires to be
executed and delivered by CSP.

"Additional TRANSCO Contract" shall mean each additional contract (set forth on Schedule
1 of the Member Agreement and Schedule 6 of the Restruchiring Agreement as the case may
be) which either the Member Agreement or the Restructuring Agreement requires to be
executed and delivered by TRANSCO.

"Administrator" shall mean the Administrator of RUS or any other federal regulatory
agency or department succeeding to the Administrator's power or functions as a lender or
mortgagee to a cooperative.
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"AEPCO" shall mean Arizona Electric Power Cooperative, Inc., a non-profit generation and
transmission cooperative corporation organized under the Laws of the State of Arizona.

"AEPCO Available Resource(s)" shall mean that portion of AEPCO Resources representing
operating reserves which can be sold on an interruptible basis and surplus to AEPCO Total
Load.

"AEPCO By-law Amendments" shall mean the amendments to the AEPCO By-laws relating
to governance, in the form adopted by AEPCO in accordance with the terns of the AEPCO
By-laws and the Laws of the State of Arizona.

"AEPCO By-laws" shall mean the By-laws adopted and amended by the Members or Board
of Directors of AEPCO in accordance with the Laws of the State of Arizona.

"AEPCO Class A Member" shall mean (i) any Class A Member which purchases power and
energy from AEPCO pursuant to any Existing Wholesale Power Contract or Partial
ReqtUrements Capacity and Energy Agreement and is listed in Recital B to the Partial
Requirements Capacity and Energy Agreement, or (ii) is determined to be a Class A
member by the terms of the AEPCO By-laws.

"AEPCO Closing Date Allocation and Attribution" shall mean the allocations and
attributions to be made by AEPCO on the Closing Date, as set forth in Section 2.6 of the
Member Agreement and Section 2.3 of the Restructuring Agreement.

"AEPCO Delivered Load" shall mean the aggregate of the demand requirements and the
associated energy requirements of all electric loads served from AEPCO Resources
(including distribution losses but not including reserves or transmission losses), and shall
consist of:
l. The loads of All Requirements Members served from AEPCO Resources,
2. PRM*AEPCO Load,
3. PRM*AEPCO Sales,
4. Power Sales Loads; and
5. CSP AEPCO Load.

"AEPCO Employees" shall mean those individuals employed by AEPCO as of the Closing
Date.

"AEPCO Federal Hydro Power Capacity" shall mean that amount of capacity on an hourly
basis scheduled by AEPCO pursuant to Federal Hydro Power Agreements.

"AEPCO Load Forecast" shall mean a listing of the demand and associated energy
requirements of AEPCO Total Load (by month for the Resource Forecast Period) to be
served from AEPCO Resources

"AEPCO's Member Peak Demand" shall mean the highest thirty (30) minute integrated
demand in kW experienced during the billing period of the aggregate demands of all Class A
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Members purchased pursuant to the Partial Requirements Capacity and Energy Agreements
and the Existing Wholesale Power Contracts.

"AEPCO Minimum Base Capacity" shall mean the capacity from Available Base Capacity
that must be operated from time to time to maintain system reliability or for other reasons,
reflecting AEPCO's determination as to the schedule of energy from the Federal Hydro
Power Agreements and AEPCO Minimum Coal Capacity.

"AEPCO Minimum Coal Capacity" shall mean the minimum output for safe and reliable
operation of Apache Units 2 and 3.

"AEPCO Mortgage" shall mean die Consolidated Mortgage and Security Agreement, dated
as of June 14, 1989, by and among AEPCO, as mortgagor, and the Government acting
through the Administrator of the RUS, and CFC, as mortgagees, as amended and
consolidated, or restated from time to time, which secures the obligations thereunder and
creates a lien on substantially all of the real and tangible personal property of AEPCO in
favor of such mortgagees, additional substitute mortgagees and other secured parties.

"AEPCO Notes" shall mean written instruments or notes which evidence the obligation of
AEPCO for loans that in whole or in part financed the construction of AEPCO's generation
and transmission facilities, the payment of which is guaranteed by the Government pursuant
to the REAct, and those written instruments or notes of AEPCO outstanding on the Effective
Date (with respect to the MEC Partial Requirements Capacity and Energy Agreement), the
Agreement Date (with respect to the SSVEC Partial Requirements Capacity and Energy
Agreement), or the Approval Date (with respect to the TRICO Partial Requirements
Capacity and Energy Agreement) payable to the Government evidencing loans made by the
Government, acting by and through the Administrator of RUS, pursuant to the REAct, or
evidencing reimbursement obligations of AEPCO to the Government with respect to the
Government's guarantee of the payment of certain notes payable to the order of FFB and all
amendments, supplements, extensions, and replacements to, of, or for, such notes, and loans
made by, or securities issued to, or obligations undertaken to, others, including the Financial
Entities. AEPCO Notes in the future will also include written ins erts, which may
evidence additional or new loans or advances that AEPCO may obtain to finance the
construction or purchase of new facilities, Future Resources or the modification of Existing
Resources, as applicable.

"AEPCO Resource" shall mean a Resource owned or purchased from others by AEPCO.

"AEPCO Retained Personnel" shall mean AEPCO management and other personnel
designated as such by the chief executive officer of AEPCO.

"AEPCO's Revenue Requirement" shall mean the total revenues, from any source
whatsoever, necessary to enable AEPCO, utilizing a twelve (12) month test period to: (i)
meet all its anticipated fixed, variable, fuel, and all other costs, obligations and expenses and
payments (including all payments on account of Indebtedness of AEPCO), (ii) establish and
maintain reasonable financial reserves, and, (iii) include appropriate levels of margins and
working capital to satisfy, at a minimum, applicable prescribed annual coverage ratios or
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any other financial covenants or tests imposed by the Financial Entities, as may exist from
time to time, determined in accordance with Accounting Requirements.

"AEPCO's Revenue Requirement from AEPCO's Class A Members" shall mean that portion
of AEPCO's Revenue Requirement less revenues anticipated by AEPCO from all other
sources than the AEPCO Class A Members.

"AEPCO's Revenue Requirement From Partial Requirements Members" shall mean that
portion of AEPCO's Revenue Requirement from AEPCO Class A Members allocated to
Partial Requirements Members in accordance with Section 5 of the Partial Requirements
Capacity and Energy Agreements and Section 3 of Rate Schedules A.

"AEPCO Scheduling Portal" shall mean an Internet web site maintained by AEPCO and
accessible by all Class A Members for the purpose of AEPCO posting ongoing infonnation
relating to the availability and minimum must run requirements for AEPCO Resources.

"AEPCO Secured Obligations" shall mean the AEPCO Notes, loans made by, or securities
issued to, or debt obligations entitled to the lien created by the AEPCO Mortgage.

"AEPCO Total Load" shall mean the aggregate of the demand requirements and the
associated energy requirements of: (i) AEPCO Delivered Load plus, (ii) losses related
thereto from the transmission of power and energy, plus, (iii) applicable only to the demand
requirement computation: the greater of (a) applicable installed capacity margin, or (b)
operating reserve requirements.

"Agreement Date" shall mean the first day of the month following the date upon which the
SSVEC Partial Requirements Capacity and Energy Agreement, the SSVEC Transmission
Agreement and the Resource Integration Agreement, as amended to include SSVEC, shall
have been executed and delivered by the necessary parties and approved by the RUS and, if
required, by the ACC and FERC.

"All Requirements Member" shall mean any Class A Member of AEPCO that is currently a
party to any Wholesale Power Contract with AEPCO which provides for the purchase from
AEPCO of all such Member's requirements of electric power, which as of the Effective Date
consisted of ANZA, DVEC, GCEC, SSVEC AND TRICO, which as of the Agreement Date
consisted of ANZA, DVEC, GCEC and TRICO, and which as of the Approval Date shall
consist of ANZA, DVEC and GCEC.

"All Requirements Resource Facility" shall mean any System Facility, or portion hereof, or
Direct Assignment Facility that is required to interconnect with and to deliver to the TTS the
capacity and energy of any Resource Modification or Future resource in which MEC and
SSVEC have no ACP.

"Allocated Capacity" or "AC" shall mean the amount of capacity of AEPCO Resources
from which a Partial Requirements Member is entitled to schedule energy in any month as
set forth in its Partial Requirements Capacity and Energy Agreement. The AC for each
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month for the tern of such agreement is set forth in Appendix B to Exhibit A-5 to Rate
Schedule A of such agreement.

"Allocated Capacity Percentage" or "ACP" of a Class A Member shall mean the percentage
allocation with respect to an AEPCO Resource, for which, if it is a Partial Requirements
Member, such Member is responsible, including the allocation of electric capacity, cost
responsibility and revenues, as set forth in its Partial Requirements Capacity and Energy
Agreement. Appendix A to Exhibit A-5 to Rate Schedule A sets forth the ACP for each
Class A Member with respect to Existing Resources and the S&G PPA,

"Ancillary Services" shall mean the ancillary services required by FERC to be made
available with transmission service in accordance with the FERC pro-forma open access
transmission tariii including, but not limited to scheduling, system control and dispatch
service, reactive supply and voltage control from generation sources service, regulation and
frequency response service, energy imbalance service; operations reserve-spinning reserve
seMce, and, operating reserve - supplemental reserve service, all as such terms are further
defined by FERC in Order No. 888 and 889 and identified in transmission tariffs and service
agreements of TRANSCO.

"Annual Planning Report" shall mean the annual written report and analysis given to
AEPCO of a Class A Melnber's short, intermediate and long-range forecast of load and such
other planning data required by the Resource Integration Agreement.

"Annual Transmission Requirements Report" shall have the meaning set forth in Section 5
of Schedule B hereto (Transmission Planning Policies).

"ANZA" shall mean Anna Electric Cooperative, Inc., a non-profit electric cooperative
corporation organized and existing under the Laws of the State of California.

"Applicable Additional Contract" shall mean each additional contract as set forth on
Schedule 1 of the Member Agreement and Schedule 6 of the Restructuring Agreement,
which either the Restructuring Agreement or the Member Agreement requires to be
executed by each party to the Agreements.

"Approval Date" shall mean the first day of the month, no earlier than December 1, 2010,
following the latter of l) the date upon which the TRICO Transmission Agreement and the
TRICO PRC&EA shall have been approved by the RUS, 2) the date upon which the TRICO
PRC&EA shall have been approved by the ACC or 3) the effective date of a non-appealable
decision in AEPCO's 2009 Rate Application, or its replacement.

"ARM Energy Cost Responsibility Share or ARM ECR" shall mean the percentage share for
each billing period of an individual All Requirements Member in CARM S&G PPA Energy
Charge, CARM Supplemental Purchase Cost, CARM Base Energy Cost, and CARM Total
Other Energy Cost, determined in such billing period as the ratio expressed in percent
of each All Requirements Member's Member Billing Energy to CARM Billing Energy.

"Assignment for Security" shall mean an assignment, transfer, mortgage or pledge of a

palty's interest in an Agreement made as security for any obligation secured by any
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indenture, mortgage, deed, deed of trust, security instrument, or similar lien on its system
assets, without limitation on the right of the secured party to further assign such Agreement.

"Authorized Representative" shall mean a representative designated by a party pursuant to
the terms of an Agreement and authorized to act for such party in certain matters as set forth
in the relevant terms of such Agreement.

"Available Base Capacity" shall mean the energy from Base Resources, including Base
Economy Purchases, available for dispatch in a Future Scheduling Hour, less losses in
delivery to Class A Members, and excluding (i) any coal-tired capacity that is not available
due to forced outage or scheduled maintenance outage or temporary aeration, (ii) capacities
of Power Sales Resources, and (iii) allocations for losses in delivery of such Power Sales
Resources, and for each Billing Unit Entity, shall mean that Billing Unit Entity's ACP share
of such Available Base Capacity.

"Available Other Capacity" shall mean the amount of capacity that is available for dispatch
as determined by AEPCO for any Future Scheduling Hour equal to the sum of (i) the
aggregate of the capacities of Other Resources, which shall be as set forth in Appendix B to
Exhibit A-5 of Rate Schedule A to each Partial Requirements Capacity and Energy
Agreement, as may be amended, plus (ii) the capacity of any concurrent Replacement
Purchases for Base Resources, less (iii) capacity set aside for Reserves and allocations for
losses in delivery, and for each Billing Unit Entity, shall mean that Billing Unit Entity's
ACP share of such Available Other Capacity.

"Available Resource(s)" shall mean the Pooled Resource(s) surplus to Pooled Load
available for sale or dispatch as Merchant Sales.

"Available S&G PPA Capacity" shall mean S&G PPA Capacity, less an allocation for losses
for delivery, that is available for dispatch by AEPCO for any Future Scheduling Hour, and
for each Billing Unit Entity having an ACP in S&G PPA, shall mean that Billing Unit
Entity's ACP share of such Available S&G PPA Capacity.

"Available Supplemental Capacity" shall mean Supplemental Capacity, less an allocation
for losses for delivery, that is available for dispatch by AEPCO for any Future Scheduling
Hour, and for each Billing Unit Entity having an interest in a Supplemental Purchase, shall
mean that Billing Unit Entity's percentage share of such Available Supplemental Capacity.

"Available Transmission Resources" shall mean the transmission facilities and contract
rights of the Parties (as set forth in Schedule E attached) required for the delivery of Pooled
Resources to Pooled Loads.

"Base Adjustor Per Unit Cost" shall mean, for a billing period for each Billing Unit Entity,
the Base Fuel Adjustor Cost divided by the Base Billing Energy for the same Billing Unit
Entity for the same billing period.

"Base Average Energy Rate" shall mean, for a billing period for each Billing Unit Entity,
the rate obtained by dividing the Billing Unit Entity's Base Energy Cost of the billing period
by Billing Unit Entity's Base Billing Energy for the same period.
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"Base Billing Energy" shall mean, for a Billing Unit Entity, the energy from its Available
Base Capacity assigned and allocated in each hour pursuant to the Billing Unit Program to
its Base Schedule or load, accumulated for a billing period.

"Base Capacity" shall mean for Base Resources the sum of (i) the capacity from Federal
Hydro Power Agreements as adjusted to reflect seasonal and Peak Hours vs. Off-Peak Hours
variations, plus (ii) 350 MW of capacity of AEPCO's coal-tired units.

"Base Economy Purchase" shall mean a purchase of energy by AEPCO from a third party,
including wheeling charges recorded in RUS Uniform System of Accounts 565
Transmission of Electricity by Others or its successor for delivery of die purchase to an
SWTC Point of Receipt, if any, which is made at a lower average energy rate over the
purchase period than that associated with energy available from Base Resources during such
period, and which AEPCO chooses to make in lieu of dispatching energy available from
such Base Resources.

"Base Economy Purchase Cost" shall mean, for all hours of a billing period, the purchase
energy cost incurred by AEPCO for all Base Economy Purchases made in such billing
period, including wheeling costs incurred in delivery from the source of such purchase to an
SWTC Point of Receipt, if any.

"Base Economy Sales" shall mean, for a billing period, the energy from Post-Transfer
Excess Base Capacity assigned in each hour to each Billing Unit Entity pursuant to the
Billing Unit Program as Third Party Economy Sales.

"Base Economy Sales Cost" shall mean, for each Billing Unit Entity for a billing period, the
product of Base Economy Sales multiplied by the Coal Energy Rate.

"Base Economy Sales Credit" shall mean, for each Billing Unit Entity, the product of the
Economy Sales Price, for each of Daytime Hours and Nighttime Hours of a billing period,
multiplied by the Billing Unit Entity's Base Economy Sales for Daytime Hours and for
Nighttime Hours, respectively, of the same billing period.

"Base Energy Cost" shall mean, for a billing period for each Billing Unit Entity, the sum of
Remaining Base Energy Cost plus Base Transfer Sales Credits, Base Transfer Energy Cost,
Base Economy Sales Credit and Base Economy Sales Cost for the same Billing Unit Entity,

"Base Energy Mismatch" shall mean, for a billing period, the accumulated net difference in
energy obtained from subtracting (i) the energy from Available Base Capacity assigned and
allocated in the billing period in accordance with the Billing Unit Program, from
(ii) the energy actually produced from Available Base Capacity during that billing period.

"Base Energy Mismatch Charge" shall mean, for a billing period, the product of (i) any
positive value of Base Energy Mismatch for the billing period, multiplied by (ii) the Coal
Energy Rate for the billing period.
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"Base Energy Mismatch Credit" shall mean, for a billing period, the product of (i) the
absolute value of any negative value of Base Energy Mismatch for the billing period,
multiplied by (ii) the Coal Energy Rate for the billing period.

"Base Energy Rate" shall mean, for each Billing Unit Entity, the rate applicable to that
Billing Unit Entity's use of energy from Available Base Capacity as set forth in Exhibit A-l
to Rate Schedule A.

"Base FPPCA" shall mean Fuel and Purchase Power Cost Adjustor determined for a
FPPCA Period for the Base Resources for each Billing Unit Entity.

"Base Fuel Adjustor Cost" shall mean, for a billing period for each Billing Unit Entity, the
sum of the Base Energy Cost, Hydro Demand Charge, Base Transmission Wheeling Cost
and Power Sales Resource Demand Revenues for the same Billing Unit Entity for the same
billing period.

"Base Fuel Bank" shall mean, for a billing period for each Billing Unit Entity, the
accumulation of Base Over or Under Collections.

"Base Incremental Unit Cost" shall mean, for a billing period for each Billing Unit Entity,
the difference obtained by subtracting (i) the sum of (a) Base Power Cost Adjustor Base,
plus (b) Base Power Cost Adjustor Rate, from (ii) Member Base Adjustor Per Unit Cost, for
such Billing Unit Entity for such period.

"Base Over or Under Collection" shall mean, for a billing period for each Billing Unit
Entity, the product of (i) Base Incremental Unit Cost multiplied by (ii) Base Billing Energy,
for such Billing Unit Entity for such period.

"Base Power Cost Adjustor Base" shall mean the Power Cost Adjustor Base for Base
Resources as set forth in the Tariff.

"Base Power Cost Adjustor Rate" shall mean the Power Cost Adjustor Rate for Base
Resources as set forth in the Tariff.

"Base Resources" shall mean the Federal Hydro Power Agreements and two coal-fired
steam Generating Resources that are Existing Resources located at the Apache Generating
Station, in which each Class A Member has an ACP.

"Base Schedule" shall mean, for each Member*, its Pre-Schedules and Real-Time Schedules
provided to AEPCO by such Member* or its Scheduling Agent pertaining to Member*'s use
of its Available Base Capacity, as such Pre-Schedules and Real-Time Schedules are
detennined consistent with Schedule B to the Partial Requirements Capacity and Energy
Agreements.

"Base Transfer" shall mean, for a Billing Unit Entity, energy from the Billing Unit Entity's
Excess Base Capacity that has been assigned and allocated to the load or Other Schedule of
other Billing Unit Entities in an hour pursuant to the Billing Unit Program, accumulated for
a billing period separately for Daytime Hours and Nighttime Hours.
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"Base Transfer Billing Energy" shall mean, for a Billing Unit Entity, energy from the
Excess Base Capacity of other Billing Unit Entities that has been assigned and allocated to
the Billing Unit Entity in an hour pursuant to the Billing Unit Program, accumulated for a
billing period separately for Daytime Hours and Nighttime Hours.

"Base Transfer Energy Cost" shall mean, for each Billing Unit Entity for a billing period,
Coal Energy Rate multiplied by Base Transfer,

"Base Transfer Purchase Cost" shall mean, for each Billing Unit Entity that has been
assigned Base Transfer Billing Energy, for each of separately accumulated Daytime Hours
and Nighttime Hours of a billing period, the product of its Base Transfer Billing Energy,
multiplied by the Economy Purchase Rate of Daytime Hours or Nighttime Hours, as
applicable.

"Base Transfer Sales Credit" shall mean, for each Billing Unit Entity, for each of separately
accumulated Daytime Hours and Nighttime Hours of a billing period, the product of (i) the
Economy Purchase Rate of Daytime Hours or Nighttime Hours, as applicable, multiplied by
(ii) its Base Transfer Energy of Daytime Hours or Nighttime Hours, as applicable.

"Base Transmission Wheeling Cost" shall mean, for each Billing Unit Entity for a billing
period, the product of (i) the costs recorded in RUS Uniform System of Accounts 565
Transmission of Electricity by Others or its successor, and allocated to Base Resources, for
the same billing period, multiplied by (ii) the Billing Unit Entity's ACP in Existing
Resources.

"Billing Energy" shall mean the energy of each billing period determined pursuant to the
Billing Unit Program to have served the entirety of the Schedule of each Member*, or the
entirety of the load of CARM or the entirety of the Directed Sales and load of a Member*
CA in such billing period, consisting of the sum of the Billing Unit Entity's Base Billing
Energy, S&G PPA Billing Energy, Other Billing Energy, Base Transfer Billing Energy,
Supplemental Billing Energy, and S&G And Supplemental Transfer Billing Energy.

"Billing Unit Entity" shall mean any of CARM, a Member* or a Member* CA.

"Billing Unit Program" shall mean the software program and subroutines that are used by
AEPCO's Power Trading and Scheduling Department for the purpose of determining
monthly each Billing Unit Entity's Billing Energy from Base Resources, Other Resources,
S&G PPA and Supplemental Purchase by hourly allocation and assignment of energy from
Available Base Capacity, Available Other Capacity, Available S&G PPA Capacity and
Available Supplemental Capacity to each of (i) the loads of the CARM, (ii) the Directed
Sales and load of a Member* CA, (iii) the Schedules, (iv) Base Transfers, (v) S&G And
Supplemental Transfers, and (vi) Third Party Economy Sales.

"Bonds" shall mean the CFC Guaranteed Solid Waste Disposal Revenue Bonds (Series
l994Adw) and the CFC Guaranteed Pollution Control Revenue Refunding Bonds (Series
l997C).
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"CARM or Collective ARM" shall mean all of the All Requirements Members.

"CARM ACP" shall mean the sum of the ACPs in Existing Resources applicable to each All
Requirements Member of AEPCO as set forth in Appendix A to Exhibit A-5 to the Rate
Schedule A of the ARM Wholesale Power Contracts.

"CFC" shall mean the National Rural Utilities Cooperative Finance Corporation, a
corporation organized under the Laws of the District of Columbia, or similar successor
agency.

"Class A Member" shall mean any entity which is or becomes such a Member of AEPCO,
TRANSCO or CSP under the relevant cooperative's By-laws.

"Closing" shall mean the execution and delivery of any and all documents and the tendering,
transferring or delivering of all payments required to be made or otherwise necessary or
desirable to consummate the transactions contemplated by the Restructuring Agreement and
the Member Agreement, including such actions and documents described in the Closing
Memorandum as specified in Section 8.1 of both the Restructuring Agreement and the
Member Agreement, following satisfaction or waiver, if any, of the conditions for Closing
therein.

"Closing Date" shall mean the date on which the Closing occurs,

"Closing Memorandum" shall mean the memorandum agreed to by the parties to the
Member Agreement prior to the Pre-Closing which sets forth the consents, assignments,
transfers, delivery of other approvals, documents, legal opinions, payments and transaction
documents to be furnished by the parties, other conditions for Closing, and events and
actions required to effect the Closing

"Coal Energy Cost" shall mean, for a billing period, the accumulated costs of coal and
natural gas expensed during that billing period, related to the operation and dispatch during
that billing period of two coal-tired steam Generating Resources that are Existing Resources
located at the Apache Generating Station, as recorded in RUS Uniform System of Accounts
501 or its successor for that billing period.

"Coal Energy Rate" shall mean, for a billing period, Coal Energy Cost divided by the
product of Coal Energy Generated multiplied by the difference obtained by subtracting the
Network Loss Factor from one (1).

"Coal Energy Generated" shall mean, for a billing period, the net energy output at the 230
kg bus of the two coal-fired steam Generating Resources that are Existing Resources located
at the Apache Generating Station.

"Collected Funds" shall mean deposited funds in a banking institution that are immediately
available for use without any float restrictions.
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"Contract Rate of Interest" shall mean the lesser of: (i) the interest rate equal to the effective
"Prime Rate" per annum as specified in the "Money Rates" section of the Wall Street
Journal or, (ii) the maximum interest rate permitted by applicable Law in the State of
Arizona if any is so stated.

"Cost Causation" shall mean the identification of all direct and indirect costs, revenue and
billing units associated with individual Resources and services, such that costs, revenue and
billing units can be accounted for and billed separately to the specific Class A Members
participating in such Resource or receiving such service.

"CSP" shall mean Sierra Southwest Cooperative Services, Inc., a non-profit corporation
organized under the generation and transmission cooperative corporation Laws of the State
of Arizona.

"CSP Actual AEPCO Load Data" shall have the meaning set forth in Section 4 of the
Resource Planning Policies.

"CSP AEPCO Load" shall mean the sum of the demand and associated energy requirements,
including distribution losses, but not including reserves or transmission losses, of the
Member JMP Load of each Class A Member and of those other loads for which CSP
purchases capacity and energy from AEPCO as specified in separate sales agreements
between AEPCO and CSP.

"CSP AEPCO Load Forecast" shall have the meaning set forth in Section 4 of the Resource
Planning Policies.

"CSP Assets" shall mean all capital stock of TSEPP, personal property, authorization to
make Retail Sales, intangible assets, employee benefit plans, intellectual property, software
licenses, employee or consultant agreements, equipment leases and contracts, licenses, any
chose in action, and other agreements related to the performance of the CSP Business
identified on Schedule 2 to the Restructuring Agreement.

"CSP Business" shall mean (i) the business of power sales and retail sales, (ii) the provision
of personnel and consulting services to AEPCO, TRANSCO, and others pursuant to
contract, and, (iii) the ownership and use of the CSP Assets, including responsibility for
CSP Liabilities.

"CSP JMP Load" shall mean the demand and energy requirements, including distribution
losses but not including reserves or transmission losses, of those loads within a Member's
Distribution Service Area served using capacity and energy provided by CSP from CSP
Resources pursuant to a Joint Marketing Agreement between a Class A Member and CSP.

"CSP Liabilities" shall mean (i) the CSP liabilities identified on Schedule 2 to the
Restructuring Agreement, as such obligations exist as of the Closing Date; and (ii) such
other obligations relating to the performance of the CSP Business as CSP, AEPCO and
TRANSCO may agree upon from time to time in other agreements, and (iii) any liabilities
which CSP assumes in accordance with its By-laws.
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"CSP Member" shall mean AEPCO, TRANSCO and the Class A Members of AEPCO on
the Closing Date and any Person, which has become and retains membership in CSP in
accordance with the CSP By-laws.

"CSP Resource" shall mean a Resource owned or purchased by CSP from third parties.

"Daytime Hours" shall mean the 16 hours of each day beginning Hour Ending 0700 through
Hour Ending 2200 Pacific Prevailing Time, including Sundays and Holidays.

"Debt Service Coverage Ratio" or "DSC" shall mean the financial ratio determined, based
on figures shown on RUS Form 12 for each calendar year-end as submitted in accordance
with Accounting Requirements by AEPCO or TRANSCO, by: (l) adding (a) depreciation
and amortization expense, (b) interest on long-term debt (increased by one-third of the
amount, if any, by which long-tenn leases exceed two percent of total margins and equities
less regulatory assets), and (c) net patronage capital or margins and (2) dividing the sum
obtained by the total of interest and principal billed under long-term debt and debt service
requirements.

"Deficiency Purchase" shall mean the purchase of additional capacity and energy through
the First Right(s) of Refusal among AEPCO and MEC pursuant to Section 10.1.1 herein,
which purchase is required to supply capacity and associated energy to meet AEPCO Total
Load, if it is the Purchasing Party, or MEC Total Load if MEC is the Purchasing Party.

"Delivery Point" shall mean the interconnection between the TTS and the transmission,
distribution system or load of a Class A Member at which TRANSCO is to deliver capacity
or energy pursuant to the Transmission Agreement or the Network Service Agreement.

"Demand Overrun Adjustments" shall have the meaning, set forth in Section 2.2 of Rate
Schedule A.

"Direct Assignment Facilities" shall mean those transmission lines, substation facilities (or
components thereof) and firm wheeling purchased by TRANSCO, for the sole use and
benefit of a TRANSCO Member or of a particular transmission customer receiving service
under the TRANSCO Tariff.

"Directed Sales" shall mean any transactions in which, at the advance direction of a
Member* CA, AEPCO for such Member* CA's benefit sells to a third party at wholesale
energy from such Member* CA's available AC in AEPCO Resources.

"Directed Sales Credit" shall mean the revenue realized from Directed Sales.

"Dispatch Pool Resources" shall mean Existing Resources, the S&G PPA and Supplemental
Purchases.
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"DVEC" shall mean Duncan Valley Electric Cooperative, Inc., an electric cooperative non-
profit membership corporation organized and existing under the Laws of the State of
Arizona.

"Economy Purchase(s)" shall mean a wholesale purchase of capacity and/or energy for a
term not to exceed one year (including all renewal periods) entered into by AEPCO.

"Economy Purchase Cost" shall mean, separately accumulated for Daytime Hours and
Nighttime Hours of a billing period, the total cost incurred by AEPCO (including
transmission expenses, including losses, incurred in delivery from the source of such
purchase to an SWTC Point of Receipt, if any) for Non-Base Economy Purchases and
Replacement Purchases in effect in such Daytime Hours or Nighttime Hours of the billing
period.

"Economy Purchase Rate shall mean, separately calculated for Daytime Hours and
Nighttime Hours of a billing period, the rate obtained by dividing Economy Purchase Cost
of Daytime Hours or Nighttime Hours of that billing period, by energy received from Non-
Base Economy Purchases and Replacement Purchases in effect in such Daytime Hours or
Nighttime Hours of that billing period.

"Economy Sale(s)" shall mean a wholesale sale by AEPCO of capacity and energy from
AEPCO Available Resources made for monthly, daily or hourly periods of the next twelve
months on a pre-scheduled basis.

"Economy Sales Price" shall mean for Third Party Economy Sales, for each of Daytime
Hours and Nighttime Hours, the quotient obtained by dividing (i) the numerator equal to the
sum of the revenue from all Third Party Economy Sales during the billing period in Daytime
Hours and Nighttime Hours, respectively, reduced by any payments to SWTC or third
parties for transmission used in delivery of such sales, by (ii) a denominator equal
to the MWh of energy delivered as Third Party Economy Sales during such hours.

"Effective Date" shall mean either (i) , or (ii) the Closing Date.

"Eligible Customer For TRANSCO " shall mean any of the following: (i) any electric utility
(including AEPCO, CSP or any power marketer), Federal Power Marketing Agency, or any
Person generating electric energy for sale for resale (electric energy sold or produced by any
such entity may be produced in the United States, Canada or Mexico) or (ii) any Person
offering retail electric service to others or taldng retail service pursuant to a state
requirement that TRANSCO offer unbundled transmission service or to a voluntary offer of
such service by TRANSCO.

"Energy Cost Accounting Process" or "ECAP" shall mean the software program and
subroutines that are used by AEPCO's Financial Services Department for the purpose of
determining monthly each Billing Unit Entity's costs for energy from Base Resources, Other
Resources, S&G PPA, and Supplemental Resources .

"Engineering Analysis Requirement" shall mean have the meaning set forth in Section 3_3.2 of
the Partial Requirements Capacity and Energy Agreement.

V:KSIERRA'&vr-Svcs\&teExecutionDocs\A&R Appendix A Dean rev.doc 15



"Equity" shall be defined in accordance with Accounting Requirements.

"Excess Base Capacity" shall mean, for a billing period for each Billing Unit Entity, the
separately accumulated Daytime and Nighttime billing period totals of Available Base
Capacity that is not assigned in an hour pursuant to the Billing Unit Program as Base Billing
Energy

"Excess S&G And Supplemental Capacity" shall mean, for a billing period for each Billing
Unit Entity having an ACP interest in S&G PPA and/or Supplemental Purchase, Available
S&G PPA Capacity and/or Available Supplemental Capacity, that is not assigned in an hour
pursuant to the Billing Unit Program as S&G and Supplemental Billing Energy.

"Exercise Date" shall mean date certain on or before which The Possible Selling Party or
Parties shall provide notice to the Purchasing Party or Parties of an election pursuant to
Section 10. 1.1 herein to exercise The First Right of Refusal among AEPCO and MEC.

"Existing Resource(s)" shall mean the AEPCO Resource(s) as set forth and designated as

Existing Resources in Appendix B to Exhibit A-5 to Rate Schedule A, consisting of Base

Resource(s) and Other Resource(s).

"Existing System Facility" shall mean any System Facility that is in service or has been
acquired as of the Agreement Date, and improvements thereto and replacements thereof
occurring during the term of the Agreement.

"Existing Wholesale Power Contract" shall mean the Wholesale Power Contract between
AEPCO and a Class A Member, and when used in the plural shall mean such contract and
similar contracts between AEPCO and each of the Class A Members pursuant to which, in
either case, such Class A Member purchases or purchased all its requirements of electric
power from AEPCO prior to its becoming a Partial Requirements Member.

"FERC" shall mean the Federal Energy Regulatory Commission, an agency of the United
States Department of Energy, or regulatory agency succeeding to the powers and functions
thereof

b)

"Federal Hydro Power Agreement(s) shall mean the following contracts:
a) Contract No. 87-BCA-10001 for Firm Electric Service between Western Area Power

Administration and Arizona Power Pooling Association, dated March 9, 1989 as it
may be amended from time to time, and its successor agreement(s) (SLCA Integrated
Projects Agreement), and
Contract No. 87-BCA-10085 Electric Service between Western Area Power
Administration and Arizona Power Pooling Association, dated February 25, 1988
as it may be amended from time to time, and its successor agreernent(s) (Parker-
Davis Project Agreement).
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"FFB" shall mean the Federal Financing Bank, an instrumentality and wholly owned
corporation of the Government or any agency or department of the Government succeeding
to the powers and functions thereof.

"Final Load Ratio Share of PRM*" shall mean the Load Ratio Share of PRM* in effect as of
the Last Service Date.

"Financial Entities" shall mean collectively RUS, CFC, FFB, the trustees and bondholders of
the Bonds and other lending institutions or issuers of debt who have made loans to or hold
securities or other obligations of a cooperative.

"First Right(s) of Refusal" shall mean reciprocal one-time rights of first refusal to sell
capacity and associated energy granted by the purchasing party to the selling party pursuant
to Section 10.1 of the Resource Integration Agreement. Certain conditional first rights
of refusal provided by CSP to AEPCO as set forth in Section 14 of the Resource Integration
Agreement shall not be deemed to form a part of this defined term.

"First Right(s) of Refusal Period" shall mean the time period during which the First Right(s)
of Refusal among AEPCO and MEC pursuant to Section 10.1 of the Resource Integration
Agreement shall be in effect commencing on the Effective Date and ending on September l,
2001.

"Fixed Charge" shall mean the charge computed in accordance with Section 5.2 of a Partial
Requirements Capacity and Energy Agreement which recovers the share of a Partial
Requirements Member of certain fixed costs and expenses of AEPCO.

"Force Majeure" shall mean the occurrence or H011-occlllT€Ilc€ of any act, event or cause
beyond the control of a party to an Agreement whereby the party is unable to perform its
obligation, other than the obligation to pay money, which act, event or cause by that party's
exercise of due diligence could not have reasonably been expected and avoided, or which
even with the exercise of due diligence, the party has not been able to overcome or avoid or
cause to be avoided. Such act, event or cause shall include, but not be limited to: acts of
God, failure or threat of immediate failure of facilities, explosions, flood, drought,
earthquake, storm, tire, pestilence, lightning and other natural catastrophes, epidemic, war,
riot, civil disturbance or disobedience, strike, or labor disturbance, disputes or unrest of
whatever nature, civil disputes or unrest of whatever nature, labor, material or Mel shortage,
sabotage, vandalism, restraint by court order or public authority, a failure or threat of failure
of any generating or transmission facility, which is likely to cause an outage of electric
service to customers served from that party's system (including transmission curtailments by
a transmission provider) or to cause such party to experience a rapid decline in system
voltage or frequency, and, action or non action by or inability to obtain the necessary
authorizations or approvals from any Governmental Authority (but not including the ACC or
RUS), provided however, that no act, event or cause that is the result of the lack of
necessary financial resources shall constitute an event of "Force Majeure," nor shall an act,
event or cause that is the result of the negligence of the party claiming Force Majeure
constitute an event of "Force Maieure."
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"Form leA Balance Sheet" shall mean RUS Font 12a, Section B, Balance Sheet.

"FPPCA" shall mean Fuel and Purchase Power Cost Adjustor determined for the applicable
AEPCO Resources.

"FPPCA Period" shall mean the period of months over which AEPCO is to record S&G PPA
Energy Charge, Supplemental Purchase Cost, Base Energy Cost and Other Energy Cost for
billing or credit to the Class A Members pursuant to the Tariff.

"Future Resource" shall mean (i) any new AEPCO Generating Resource, or (ii) any AEPCO
Power Purchase Resource with a term of greater than one (1) year, either of which Resource
would require the assignment of a new ACP to each Class A Member participating in such
Resource and an amendment, or a new Exhibit to Rate Schedule A.

"Future Scheduling Hour" shall mean a clock hour beginning more than sixty (60) minutes
after the current hour.

"Gas Energy Cost" shall mean, for a billing period, the accumulated costs of natural gas
expensed during that billing period, related to the operation and dispatch during that billing
period of the gas-fired Generating Resources that are Existing Resources located at the
Apache Generating Station, as recorded in RUS Uniform System of Accounts 547 or its
successor for that billing period.

"Gas Energy Generated" shall mean, for a billing period, the net energy output at the
applicable bus of the gas-fired Generating Resources that are Existing Resources located at
the Apache Generating Station,

"Gas Energy Rate" shall mean, for a billing period, Gas Energy Cost divided by the product
of Gas Energy Generated.

"GCEC" shall mean Graham County Electric Cooperative, Inc., an electric cooperative non-
profit membership corporation organized and existing under the Laws of the State of
Arizona

"Generally Accepted Auditing Standards" shall mean a common set of auditing standards
and procedures that have been developed over time by several auditing boards, the most
current set of standards and procedures of which is the Auditing Standards Board.

"Generating Resource" shall mean an interest in any existing, additional, modified or
repowered generating facility or unit, which may be owned (jointly or individually), leased
or otherwise acquired by AEPCO, provided that in connection with any lease of an Existing
Resource, such leasehold interest shall not be deemed to be a Future Resource for purposes
of the Partial Requirements Capacity and Energy Agreement.
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"Generation Business" shall mean with respect to AEPCO: (i) the business of generation
of electricity, (ii) operation of the Resource Pool, and, (iii) the use, ownership, rights,
obligations and duties associated with the generation assets including its agreements for
Power Purchase Resources, Power Sales Resources, Economy Purchases and Economy
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Sales including, but not limited to, the Existing Wholesale Power Contracts and the Partial
Requirements Capacity and Energy Agreement.

"Government" shall mean the federal government of the United States of America.

"Governmental Authority" shall mean any local, state, regional, federal, or national
administrative, legal, judicial, or executive governmental agency, commission, department,
or other governmental entity having jurisdiction over AEPCO, TRANSCO, CSP, their
respective Members, or any of their activities.

"Hydro Demand Charge" shall mean, for a billing period, demand charges associated with
Federal Hydro Power Agreements as recorded in RUS Uniform System of Accounts 555 or
its successor for the billing period.

"Hydro Energy Charge" shall mean, for a billing period, energy charges associated with
Federal Hydro Power Agreements as recorded in RUS Uniform System of Accounts 555 or
its successor for the billing period.

(2)
(3)

(4)
(5)

"Indebtedness" shall mean:
(1) debt incurred or assumed by a cooperative for borrowed money, or debt incurred for

die reimbursement of money advanced under any credit support agreements if in
either case categorized as debt according to Accounting Requirements,
lease obligations, if categorized as debt according to Accounting Requirements,
debt incurred or obligations assumed for facilities or power purchases included in a
Member's ACP,
debt incurred or obligations issued to finance the amount of a pre-payment, or
debt for any Person (other than debt otherwise treated as Indebtedness hereunder)
described in clauses (1), (2), (3) or (4) above which are guaranteed (whether
by payment or collection) by the cooperative, provided that none of the following
shall constitute Indebtedness:
(A ) guarantees of performance or payment by, or any obligations of any Person

under contracts to pay for fuel for the system, and
guarantees of performance by any Person for other than payment of debt
incurred or assumed for borrowed money, or any obligation if categorized as
debt according to Accounting Requirements, including, without limitation,
all debt (other than indebtedness otherwise treated as Indebtedness
hereunder) for borrowed money or the acquisition, construction or
improvement of property or capitalized lease obligations guaranteed directly
or indirectly, in any manner by a cooperative, or in effect guaranteed,
directly or indirectly, by such cooperative through an agreement, contingent
or otherwise, to assume any such indebtedness or to advance or supply funds
for the payment or purchase of any such indebtedness or to purchase
property or services primarily for the purpose of enabling the debtor or seller
to make payment of such indebtedness, or to assure the owner of the
indebtedness against loss, because of such indebtedness or to supply funds
to or in any other manner invest in the debtor (including any agreement to

(B)
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pay for property or services irrespective of whether or not such property is
delivered or such services are rendered) or otherwise.

"Interest Expense" shall mean an amount constituting interest on long-term Indebtedness
(less any interest during construction and allowance for funds used during construction
including an interest rate swap collar, floor forward or other hedging agreement,
arrangement or security, however denominated) and other interest expense computed in
accordance with Accounting Requirements .

"Intra-Day Schedule" shall mean a Real-Time Schedule.

"Joint Marketing Agreement" shall mean an agreement by and between CSP and a Class A
Member pertaining to joint competitive retail electric marketing and sales activities, in
accordance with applicable Law, within such Member's Distribution Service Area.

"Joint Marketing Plan" shall mean a plan designed by and entered into between CSP and a
Class A Member concerning Retail Sales, the font of which is set forth in Exhibit B to the
Joint Marketing Agreement.

"Last Service Date" shall mean the last date on which TRANSCO provides service to PRM*
pursuant to Section 2 of a PRM* Transmission Agreement, unless otherwise extended by
mutual agreement of the Parties as set fords in writing.

"Law" shall mean any applicable treaty, statute, code, constitutional provision, ordinance,
rule, regulation, order, judgment, decree, decision, injunction, process or any similar form of
legally binding decision or directive issued by any Governmental Authority including
permits and regulatory approvals and any applicable common law.

"Legal Requirement" shall mean any obligation of AEPCO or TRANSCO required by Law.

"Load Forecast" shall mean he projections of monthly coincident peak kilowatt and total
monthly kilowatt-hour loads of a party to an Agreement.

"Load Growth System Facility" shall mean any System Facility or portion thereof that is not
an All Requirements Resource Facility or a Resource Facility and is constructed or acquired
by TRANSCO to deliver the power and energy of any Future Resource or Resource
Modification to All Requirements Members for serving the portion of total load of All
Requirements Members that is in excess of the sum of the collective AC of All
Requirements Members in Existing Resources with all Power Sales Resources reduced to
zero.

"Load Pool" shall mean those Pooled Loads served from Pooled Resources.

"Load Ratio Share" shall have the meaning set forth in the TRANSCO Tariff.

"Load Ratio Share of PRM*" shall mean the ratio, expressed as a decimal, that results from
dividing: (i) the demand of PRM* AEPCO Load at the time of the TRANSCO system Peak,
by (ii) the sum of: (a) the actual total of the demands of all firm loads of all TRANSCO
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customers at the time of the TRANSCO system peak, including PRM* plus (b) the reserved
transmission capacity of all TRANSCO customers receiving firm point to point transmission
service under the TRANSCO Tariff, less (c) the actual demands at the time of the
TRANSCO system peak of the loads of TRANSCO's customers receiving firm point to
point transmission service under the TRANSCO Tariff. Such ratio shall be calculated on a
rolling twelve month basis.

"Long Term" shall mean with respect to a forecast deficiency of AEPCO Resources with
respect to AEPCO Total Load, a time period extending beyond the subsequent five calendar
years.

"Long Term Debt" shall have the meaning given in accordance with Accounting
Requirements.

"MEC" shall mean Mohave Electric Cooperative, Inc., an electric cooperative non-profit
membership corporation organized and existing under the Laws of the State of Arizona.

"Member" shall mean a member of AEPCO, a CSP Member or a TRANSCO Member, as
applicable.

"Member Actual AEPCO Load Data" shall have the meaning set forth in Section 3 of the
Resource Planning Policies.

"Member AEPCO Load Forecast" shall have the meaning set forth in Section 3 of the
Resource Planning Policies.

"Member Agreement" shall mean the Member Agreement as executed and delivered by and
among the Class A Members, AEPCO, TRANSCO and CSP, dated July 2, 2001.

"Member Billing Demand" shall mean as to Member, the demand of Member in kW
integrated over the thirty (30) minute period occurring coincident in time with the AEPCO's
Member Peak Demand purchased by Member from AEPCO pursuant to a PRM* Partial
Requirements Capacity and Energy Agreement, which consists of the demands of PRM*
AEPCO Load and PRM* AEPCO Sales.

"Member Billing Energy" shall mean the energy in kph received by PRM* from AEPCO
during the billing period pursuant to a PRM* Partial Requirements Capacity and Energy
Agreement which consists of the energy requirements of PRM* AEPCO Load and PRM*
AEPCO Sales.

"Member IMP Load" shall mean the demand and energy requirements, including distribution
losses but not including reserves or transmission losses of loads located within a Member's
Distribution Service Area served using capacity and energy provided by CSP as a result of a
Joint Marketing Agreement between CSP and a Class A Member, for which CSP purchases
capacity and energy from AEPCO.
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"Member Transaction" shall mean (i) the consolidation or merger by the Partial
Requirements Member with any other Person, (ii) the reorganization or change of the form
of the Partial Requirements Member's business organization from an electric cooperative
non-profit membership-owned corporation, or, (iii) the sale, transfer, lease, or other disposal
of all or substantially all the Partial Requirements Member's assets to any Person (or any
effort or agreement therefor), whether accomplished in a single transaction or contemplated
through a series of transactions as set forth in Section 12 of the Partial Requirements
Capacity and Energy Agreement and the Transmission Agreement.

"Member*" shall mean a PRM whose load is not assigned to the SWTC metered subsystem
of the Western Area Lower Colorado Balancing Authority in the Desert Southwest Region.

"Member* CA" shall mean a PRM whose load is assigned to the S C metered subsystem
of the Western Area Lower Colorado Balancing Authority in the Desert Southwest Region.

"Member's Distribution Service Area" shall mean the geographical electric service territory
of a Class A Member as certificated by the ACC, the California Public Utility Commission
or the New Mexico Public Utility Commission, as applicable, to supply distribution service
as well as all other temltory so served by such Class A Member pursuant to applicable Law,
or any inter-utility border agreement.

"Merchant Purchase(s)" shall mean a wholesale purchase of capacity and/or energy (pursuant
to Section ll herein) for periods occurring in the next twelve months and for a duration not
to exceed twelve consecutive months (including all renewal periods) arranged for and
entered into by AEPCO as operator of Pooled Resources to: (i) minimize the cost of energy
production from Pooled Resources, and (ii) displace energy from Pooled Resources
of higher Pool Price.

"Merchant Sale(s)" shall mean a wholesale sale of capacity and/or energy (pursuant to
Section 11 herein) from Surplus Resources for periods occurring in the next twelve months
and for a duration not to exceed twelve consecutive months (including all renewal periods)
arranged for and entered into by AEPCO as operator of Pooled Resources to use Surplus
Resources for the economic benefit of the Pool Resource Owners.

"Minimum Other Capacity" shall mean the capacity from Available Other Capacity that
must be operated from time to time to maintain system reliability or for other reasons as
described in Section 4.2 of Schedule B to the Partial Requirements Capacity and Energy
Agreements.

"Minor Resource Modification" shall mean an addition, improvement, repair or modification
to an AEPCO Generating Resource or the modification or extension of an AEPCO Power
Purchase Resource for five years or less, undertaken by AEPCO in its sole discretion, which
will not: (i) increase of greater than ten percent the capacity of the AEPCO Resource being
modified, (ii) result in an increase of greater than five percent in AEPCO's Revenue
Requirement From AEPCO's Class A Members upon the operation of such addition,
improvement, repair and modification or extension, as the case may be, or, (iii) extend the
term of any Existing Wholesale Power Contract or Partial Requirements Capacity and
Energy Agreement.
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"Must-Pool Load(s)" shall mean those loads of AEPCO, CSP and MEC which Section 3
herein requires be served from the Resource Pool.

"Must-Pool Resources" shall mean AEPCO Resources and those Resources of CSP and the
Partial Requirements Member, which are required to be included in the Resource Pool.

"Native Load" shall mean (i) for AEPCO, the electric load of wholesale power customers of
AEPCO on whose behalf AEPCO, by Law, tariff or contract, has undertaken an obligation
to construct, or otherwise obtain, reliably operate and provide AEPCO Resources (including
Purchase Power Resources of AEPCO) to meet the electric requirements of such customers
and shall include, but not be limited to, AEPCO Delivered Load, (ii) for TRANSCO,
"Native Load" shall mean the electric loads of the TTS customers on whose behalf
TRANSCO, by Law, tariff or contract (including as TTS successor to AEPCO) has
undertaken an obligation to construct and operate the TTS and shall include, but not be
limited to, AEPCO Delivered Load, and (iii) for a Member, "Native Load" shall mean the
electric load of the customers of a Member to whom such Member sells power and/or
energy and on whose behalf the Member, by Law, tariff, or contract, has undertaken an
obligation to construct, or otherwise obtain, and reliably operate the Member's system to
meet the power supply requirements of such customers.

"Near Term" shall mean" shall mean with respect to a forecast deficiency of AEPCO
Resources with respect to AEPCO Total Load, a time period not to exceed the subsequent
two calendar years.

"NERC" shall mean the North American Electric Reliability Council, or entity or agency
succeeding to its powers and functions.

"Net Utility Plant" shall mean total utility plant less accumulated depreciation as computed
consistent with Accounting Requirements.

"Network Integration Transmission Service" shall described in Part III of the TRANSCO
Tariff.

"Network Loads" shall have the meaning set forth in Section I of the TRANSCO Tariff The
Delivery Points of the Network Loads of Member served pursuant to this Agreement are set
forth in Schedule C hereto.

"Network Loss Factor" shall mean the adjustment factor for transmission losses assigned for
network service under the Southwest Transmission Cooperative, Inc. Open Access
Transmission Tariff as in effect from time to time.

"Network Resources" shall have the meaning set forth in Section 1 of the TRANSCO Tariff

"Network Service Agreement" shall mean the Network Service Agreement by and between
TRANSCO, AEPCO and the All Requirements Members, substantially in the form attached
as Exhibit B-1 to the Member Agreement.
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"Nighttime Hours" shall mean the eight (8) hours beginning Hour Ending 2300 of one day
continuing through Hour Ending 0600 of the following day, Pacific Prevailing Time.

"Non-Base Economy Purchase" shall mean any purchase of energy by AEPCO from a third
party that is not a Base Economy Purchase which is made at a lower average energy rate
over the purchase period than dirt which would be associated with energy dispatched from
Available Other Capacity or Available S&G PPA Capacity during such period, and which is
made in lieu of dispatching energy from such capacity.

"Non-Generation Assets" shall mean as determined in accordance with Accounting
Requirements, all assets of AEPCO of every kind, description, and location which shall be
acquired by TRANSCO from AEPCO, as of the Closing Date, which are set forth in
Schedule I to the Restructuring Agreement.

"Non-Pool Loads" shall mean those loads of a Partial Requirements Member or CSP or
applicable portions of such loads which are not included in Pooled Loads.

"Non-Pool Resource" shall mean any Resource obtained by a Partial Requirements Member
or CSP and which is not included in the Resource Pool.

"O&M" shall mean the general accounting term used to describe activities and expenses
involved with the use, operation, maintenance and repair of a cooperative's plant and
facilities including expenses associated with activities intended to prevent or remedy an
impending or actual breakdown of those facilities. The term O&M does not include the
enlargement or improvement of the property owned or leased and operated by a cooperative
nor does it include the replacement of retirement units.

"O&M Charge" shall mean the charge computed in accordance with 5.3 of a Partial
Requirements Capacity and Energy Agreement which recovers the share of a Partial
Requirements Member of certain fixed costs and expenses of AEPCO.

"Off-Peak Hours" shall mean those hours defined by the Western Systems Coordinating
Council to represent off-peak load periods, which for each day consist of the eight hours
of the hour ending at 2300 through hour ending at 0600, Mountain Standard Time, and the
remaining hours of each Sunday and of each of six holidays (New Years Day, Memorial
Day, Independence Day, Labor Day, Thanksgiving Day, and Christmas Day).

"Operating Committee" shall mean the standing committee(s) established in the Partial
Requirements Capacity and Energy Agreement and assigned by the parties thereto to deal on
a prompt and orderly basis with certain technical and operating issues that may arise in
connection with system development or operations _

"Operating Reserve Purchases" shall mean any purchases of operating reserve capacity to
avoid curtailing any energy from any more economical AEPCO Resource that would
otherwise be required to provide such operating reserve capacity.

"Optional Pool Resources" shall mean those Resources which a party may commit to the
Resource Pool.
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"Order No. 888" shall mean that certain FERC order Promoting Wholesale Competition
Mrough Open Access Non-discriminatory Transmission Services by Public Utilities,
Recovery of Stranded Costs by Public Utilities and Transmitting Utilities, Order No. 888, 61
Fed. Reg. 21,540 (1996), FERC Stats. & Recs. Para. 31,036 (1996), order on reh'g,
Order No. 888-A, 62 Fed. Reg. 12,274 (1997), FERC Stats. & Rags. Para. 31,048 (1997),
order on reh'g, Order No. 888-B, 81 FERC Para. 61,248 (1997), order on reh'g, Order No.
888-C, 82 FERC Para. 61,046 (1998).

"Order No. 889" shall mean that certain FERC order Open Access Same-Time Information
System and Standards of Conduct, Order No. 889, 61 Fed. Reg. 21,737 (1996), FERC Stats.
& Rags. Para. 31,035 (1996), order on reh'g, Order No. 889-A, 62 Fed. Reg. 12,484 (1997),
FERC Stats. & Rags. Para. 31,049 (1997), order on reh'g, Order No. 889-B, 81 FERC
61,253 (1997).

"Other Adjustor Per Unit Cost" shall mean, for a billing period for each Billing Unit Entity,
the Other Fuel Adjustor Cost divided by the Total Other Billing Energy for the same Billing
Unit Entity for the same billing period.

"Other Average Energy Rate" shall mean, for a billing period for a Billing Unit Entity, the
rate obtained by dividing its Total Other Energy Cost of the billing period by its Other
Billing Energy for the same period.

"Other Billing Energy" shall mean, for a Billing Unit Entity, the energy from Available
Other Capacity assigned and allocated in each hour pursuant to the Billing Unit Program to
its Other Schedule or load, accumulated for a billing period.

"Other Economy Sales" shall mean, for a billing period, the energy from dispatched Other
Capacity and from Post-Transfer S&G And Supplemental Capacity assigned in each hour to
each Billing Unit Entity pursuant to the Billing Unit Program as Third Party Economy Sales.

"Other Economy Sales Credit" shall mean, for each Billing Unit Entity, the product of the
Other Economy Energy Sales Revenue of Daytime Hours and Nighttime Hours, as
applicable, multiplied by the ratio of (i) for each of separately accumulated Daytime Hours
and Night e Hours of the billing period, the Post-Transfer S&G And Supplemental
Capacity energy in the case of a Billing Unit Entity with an ACP in such capacity, the Other
Schedule in the case of a Member*, and in the case of CARM or a Member* CA, its load's
use of Available Other Capacity, to (ii) the total of such Post-Transfer S&G And
Supplemental Capacity, such Other Schedules and such uses of Available Other Capacity by
all Billing Unit Entities for the same time periods.

"Other Economy Sales Revenue" shall mean the difference obtained by subtracting the Base
Economy Sales Credit from the revenue of all Third Party Economy Sales during a billing
period.

"Other Energy Cost" shall mean, for a billing period for each Billing Unit Entity, the costs of
purchased energy and natural gas fuel and oil fuel expensed during that billing period,
related to the operation and dispatch of Available Other Capacity during that billing period,
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as recorded in Accounts described in Section 4.0 of Exhibit A-2 to Rate Schedule A and
reported to RUS by AEPCO for that billing period, including purchased energy expenses,
wheeling charges and costs of any transmission losses related to Other Economy Purchases
and Replacement Purchases for Base Resources and Other Resources as incurred during that
billing period.

"Other Energy Mismatch" shall mean, for a billing period, the accumulated net difference in
energy obtained from subtracting (i) the total energy from Available Other Capacity,
Available Supplemental Capacity, and Available S&G PPA Capacity assigned and allocated
in the billing period in accordance with die Billing Unit Program, from (ii) the energy
actually produced from Available Other Capacity, Available Supplemental Capacity, and
Available S&G PPA Capacity during that billing period.

"Other Energy Mismatch Credit" shall mean, for a billing period, the product of: (i) the
absolute value of any negative value of Other Energy Mismatch for the billing period,
multiplied by (ii) the Gas Energy Rate for the billing period.

"Other Energy Mismatch Charge" shall mean, for a billing period, the product of; (i) any
positive value of Other Energy Mismatch for the billing period, multiplied by (ii) the Gas
Energy Rate for the billing period.

"Other Energy Rate" shall mean, for each Billing Unit Entity, the rate applicable to that
Billing Unit Entity's use of energy from Available Other Capacity as set forth in Exhibit A- I
to Rate Schedule A.

"Other FPPCA" shall mean, Fuel and Purchase Power Cost Adjustor determined for a
FPPCA Period for Other Resources, Supplemental Purchase as made for each Billing Unit
Entity, and S&G PPA for each Billing Unit Entity having an ACP interest in S&G PPA.

"Other Fuel Adjustor Cost" shall mean, for a billing period for each Billing Unit Entity, the
sum of the Total Odder Energy Cost, Other Transmission Wheeling Cost, plus, for those
Billing Unit Entities with interests in S&G PPA Capacity or Supplemental Capacity,
Supplemental Demand Charge, Supplemental Wheeling Cost, S8cG PPA Purchase Demand
Charge and S&G PPA Wheeling Cost.

"Other Fuel Bank" shall mean, for a billing period for each Billing Unit Entity, the
accumulation of Other Over or Under Collections.

"Other Incremental Unit Cost" shall mean, for a billing period for each Billing Unit Entity,
the difference obtained by subtracting (i) the sum of (a) Other Power Cost Adjustor Base
plus (b) Other Power Cost Adjustor Rate from (ii) Other Adjustor Per Unit Cost, for such
Billing Unit Entity for such period.

"Other Over or Under Collection" shall mean, for a billing period for each Billing Unit
Entity, the product of (i) Other Incremental Unit Cost, multiplied by (ii) Total Other Billing
Energy, for such Billing Unit Entity for such period.
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"Other Power Cost Adjustor Base" shall mean the Power Cost Adjuster Base for Other
Resources as set forth in the Tariff.

"Other Power Cost Adjustor Rate" shall mean the Power Cost Adjustor Rate for Other
Resources as set forth in the Tariff.

"Other Resources" shall mean all gas-tired combustion turbine and gas-fired steam
Generating Resources that are Existing Resources located at Apache Generating Station, in
which each Class A Member has an ACP, which include GT-1, Steam l, GT-2, GT-3 and
GT-4,

"Other Schedule" shall mean, for each Member*, its Pre-Schedules and Real-Time
Schedules provided to AEPCO by Member*'s Scheduling Agent pertaining to such
Member*'s use of its Available Other Capacity and, separately identified, of its Available
S&G PPA Capacity, if any, as such Pre-Schedules and Real-Time Schedules are determined
consistent with Schedule B to its Partial Requirements Capacity and Energy Agreement.

"Other Transmission Wheeling Cost" shall mean, for each Billing Unit Entity for a billing
period, the product of (i) the costs recorded in RUS Uniform System of Accounts 565
Transmission of Electricity by Others or its successor, and allocated to Other Resources, for
the same billing period, multiplied by (ii) the Billing Unit Entity's ACP in Existing
Resources.

"Partial Requirements Member" shall mean MEC, SSVEC, TRICO or any other Class A
Member of AEPCO that executes and delivers a Partial Requirements Capacity and Energy
Agreement.

"Peak Hours" shall mean all hours of each day which are not Off-Peak Hours.

"Performance Default" shall meant the default by either party to a Partial Requirements
Capacity and Energy Agreement, a Transmission Agreement, a Network Service
Agreement, or a Joint Marketing Agreement, whereby, as provided by the terns of each
such Agreement, such party fails to comply, after any notice of such failure and opportunity
to cure, with any of the respective terms, conditions, obligations or covenants of such
Agreement.

"Person" shall mean an individual, partnership, association, limited liability company,
corporation, membership corporation, business trust, joint stock company, trust, cooperative,
unincorporated organization, joint venture, or other entity.

"PGR Purchase Agreement" shall mean the Power Purchase Agreement between Panda Gila
River, L.P., and AEPCO, dated April 15, 2003, as amended.

"Planning Contract Member" shall mean a Partial Requirements Member which has
contracted separately from the Partial Requirements Capacity and Energy Agreement to
obtain Planning Services from AEPCO.
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"Planning Services" shall mean bulk power supply planning and Future Resource
procurement services.

"Pool Price" shall mean the price, in mills/kWh, established for a Pooled Resource pursuant
to Appendix A-2 of the Resource Pooling Policies.

"Pool Resource Owner" shall mean a Party that has committed Resources to the Resource
Pool pursuant to Section 4 herein,

"Pooled Loads" shall mean the aggregate total electric load and sales of the parties that are to
be served by Pooled Resources, including distribution losses and not including reserves or
transmission losses.

"Pooled Resources" shall mean those Resources which have been committed to the Resource
Pool.

"Possible Selling Party" shall have the meaning set forth in Section 10.1 of the Resource
Integration Agreement.

"Post-Base Load" shall mean, for CARM or a Member* CA, the load of such Billing Unit
Entity that remains after  assignment of such Billing Unit  Entity's Post-S&G And
Supplemental Load to that Billing Unit Entity's Available Base Capacity.

"Post-Base Other Schedule" shall mean, for a Melnber*, the portion of the Total Schedule of
such Member* that remains after assignment of such Me1nber*'s Base Schedule to that
Member* 's Available Base Capacity.

"Post-Base Transfer Load" shall mean, for CARM or a Member* CA, any load of such
Billing Unit Entity that remains after assignment of such Billing Unit Entity's Post-S&G
And Supplemental Transfer Load to Base Transfers of other Billing Unit Entities.

"Post-Base Transfer Other Schedule" shall mean, for Member*, any Post-S&G And
Supplemental Other Schedule that remains after assignment of such Member*'s Post S&G
And Supplemental Transfer Other Schedule to Base Transfers from other Billing Unit
Entities.

"Post-Sales Base Capacity" shall mean, for each Billing Unit Entity, any Post Transfer Base
Capacity that remains after its allocation to Base Economy Sales .

"Post-S8cG And Supplemental Load" shall mean, for CARM or a Member* CA, the load of
such Billing Unit Entity that remains after assignment of such Billing Unit Entity's load to
that Billing Unit Entity's allocated share of S&G PPA Capacity and Supplemental Capacity.

"Post-S&G And Supplemental Transfer Load" shall mean, for CARM or a Member* CA,
the load of such Billing Unit  Ent ity tha t  remains a fter  assignment  of S&G And
Supplemental Transfers from another Billing Unit Entity to that Billing Unit Entity's Post-
Base Load.
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"Post-S8cG And Supplemental Transfer Other Schedule" shall mean, for Member*, the Post-
Base Other Schedule that remains after allocation of S&G And Supplemental Transfers from
CARM or a Member* CA.

"Post-Transfer Base Capacity" shall mean, for a Billing Unit Entity, each hour's Excess
Base Capacity remaining after energy from its Excess Base Capacity has been assigned as
Base Transfers.

"Post-Transfer Load" shall mean, for CARM or a Member* CA, the load of such Billing
Unit Entity that remains after assignment of such Billing Unit Entity's Post-Base Load to
that Billing Unit Entity's allocated share of S&G And Supplemental Transfers and of Base
Transfers from other Billing Unit Entities.

"Post-Transfer Other Schedule" shall mean, for a Member*, the Total Schedule of such
Member* that remains after assignment of such Me1nber*'s allocated share of S&G And
Supplemental Transfers from other Billing Unit Entities to its Post-Base Other Schedule,
and then assignment of such Member*s allocated share of Base Transfers from other Billing
Unit Entities to that Member*'s Post-S8cG And Supplemental Transfer Other Schedule.

"Post-Transfer S&G And Supplemental Capacity" shall mean, for CARM or Member* CA
having an ACP in S&G PPA and/or an interest in Supplemental Purchase, each hour's
Excess S&G And Supplemental Capacity remaining after energy from its Excess S&G And
Supplemental Capacity has been assigned as an S&G And Supplemental Transfer,
accumulated for a billing period separately for Daytime Hours and Nighttime Hours.

"Power Factor" shall mean the cosine of the phase angle between the voltage and the current.
Power Factor can be lagging or leading indicating whether the current is lagging or leading
the applied voltage.

"Power Factor Adjustment" shall have the meaning set forth in Section 2.2 of Rate Schedule
A.

"Power Purchase Resource" shall mean capacity and energy or energy purchased by a party
undera contract with a term greater than one year, including any such capacity and energy
or energy purchased or acquired pursuant to (i) the Public Utility Regulatory Policies Act of
1978, as it may be amended from time to time, or (ii) the Environmental Portfolio Standard
set forth in A.A.C. R14-2-1618, as it may be amended from time to time, as adopted
by the Arizona Corporation Commission.

"Power Sale(s)" shall mean a wholesale sale of capacity or energy for a term of one year or
more. Power Sales do not include Retail Sales.

"Power Sales Load" shall mean the demand and energy requirements of the load associated
with Power Sales Resource(s).
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"Power Sales Resource" shall mean a sale of capacity and energy from Existing Resources
made by AEPCO with a contract term greater than one year (other than sales to Class A
Members pursuant to a Wholesale Power Contract and the Partial Requirements Capacity
and Energy Agreement) including sales to Class B and Class C Members of AEPCO.

"Power Sales Resource Demand Revenues" shall mean, for a billing period for each Billing
Unit Entity, the product of (i) the demand-related revenue received pursuant to Power Sales
Resource contracts as recorded in RUS Uniform System of Account 447 Sales for Resale, or
its successor, for that billing period, multiplied by (ii) the Billing Unit Entity's ACP in
Existing Resources.

"Power Sales Resource Energy Revenue" shall mean, for a billing period, the energy-related
revenue received pursuant to Power Sales Resource contracts as recorded in RUS Uniform
System of Account 447 Sales for Resale or its successor, for that billing period

"Power Sales Resource System Facility" shall mean any System Facility or portion thereof
that is required to enable delivery of capacity and energy to Class A Members from expired
Power Sales Resources which existed as of the Effective Date.

"Pre-Closing" shall mean the execution and delivery of all documents that are a condition to
Closing, as further described in the Closing Memorandum.

"Pre-Schedule" shall mean a Schedule submitted by a Scheduling Agent to AEPCO for the
use of Resources for the following Scheduling Day as defined by WECC.

"Pre-Schedule Day" shall mean the day on which a Pre-Schedule must be submitted for the

next Scheduling Day.

"PRM" shall mean a Partial Requirements Member.

"PRM*" shall mean a term in definitions which may be replaced with the name of a PRM so
that the definition would apply only to the specified PRM (see Section 3.8 above).

"PRM* AEPCO Load" shall mean the demand and energy requirements, including
distribution losses but not including reserves or transmission losses, of loads located within
the Member's Distribution Service Area (or served from line extensions therefrom) for
which PRM* purchases capacity and energy pursuant to the PRM* Partial Requirements
Capacity and Energy Agreement, but shall not include PRM* Wheeling Load. Such demand
and energy requirements are included within PRM* Metered kW and PRM* Metered kph.
The demand component of PRM* AEPCO Load numerically consists of the coincident
aggregate, at a specific time, of: (i) PRM* Metered kw, less (ii) kW of PRM* Wheeling
Load, less (iii) kW of Member JMP Load of PRM*, less (iv) kW of CSP IMP Load of
PRM*, (v) less Kw of PRM* Internal Load. The energy component of PRM* AEPCO Load
numerically consists of the aggregate during a specific time interval of: (i) PRM* Metered
kph, less (ii) kph of PRM* Wheeling Load; less (iii) kph of Member JMP Load of
PRM*, less (iv) kph of CSP JMP Load of PRM*, less, (v) kph of PRM* Internal Load.
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"PRM* AEPCO Sales" shall mean the demand and associated energy requirements,
including any distribution losses and not including reserves or transmission losses, of those
sales of PRM* to wholesale buyers or to end use loads which are external to Member's
Distribution Service Area of PRM* for which PRM* purchases capacity and energy
pursuant to the PRM* Partial Requirements Capacity and Energy Agreement. The demand
and energy requirements of PRM* AEPCO Sales shall be metered (or determined) as agreed
between PRM* and TRANSCO, on the basis of actual capacity and energy supplied
at the applicable points of delivery.

"PRM* External Load" shall mean the demand and energy requirements, including
distribution losses but not including reserves or transmission losses, of loads located external
to the Member's Distribution Service Area of PRM* (and not served from line extensions
therefrom) for which PRM* sells capacity and energy from PRM* Resources. The demand
and energy requirements of PRM* External Load are not included in PRM* Metered kW
and Member* Metered kph, respectively.

"PRM* Internal Load" shall mean the demand and energy requirements, including
distribution losses but not including reserves or transmission losses, of loads located within
the Member's Distribution Service Area of PRM* (or served from line extensions
therefrom) for which Member* sells capacity and energy from PRM* Resources. The
demand and energy requirements of PRM* Internal Load are included in PRM* Metered
kW and PRM* Metered kph, respectively.

"PRM* Metered kw" shall have the meaning set forth in Section 1 of the PRM* Partial
Requirements Capacity and Energy Agreement.

"PRM* Metered kph" shall have the meaning set forth in Section 1 of the PRM* Partial
Requirements Capacity and Energy Agreement.

"PRM* Partial Requirements Capacity and Energy Agreement" shall mean the Partial
Requirements Capacity and Energy Agreement, by and between AEPCO and PRM*.
"PRM* Resource(s)" shall mean a Resource of a Partial Requirements Member of AEPCO,
PRM* Resource does not include the capacity and energy purchased from AEPCO under the
PRM* Partial Requirements Capacity and Energy Agreement, or purchased by AEPCO
under separate contract.

"PRM* Transmission Agreement" shall mean the Transmission Agreement by and between
TRANSCO and PRM* for the purposes of PRM* Transmission Sen/ice.

"PRM* Transmission Service" shall mean Network Integration Transmission Service and all
Ancillary Services used to deliver the AC and associated energy of PRM* to PRM* AEPCO
Load.

"PRM* Wheeling Load" shall mean the demand and energy requirements, including
distribution losses but not including reserves or transmission losses, of loads located within
Member's Distribution Service Area of PRM* (or served from line extensions therefrom),
which are supplied by capacity and energy from third parties (and not from Member
Resources or the AC of PRM*) and for which PRM* provides delivery services over its
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distribution system. The demand and energy requirements of PRM* Wheeling Load are
included within PR* Metered kW and PRM* Metered kph, respectively.

"Project Approval" shall mean the approval required by Section 3.4.5 of the Partial
Requirements Capacity and Energy Agreement for a Resource Modification.

"Proposal and Analysis" shall have the meaning set forth in Section 3.4.3 of the Partial
Requirements Capacity and Energy Agreement.

"Prudent Utility Practice" shall mean any of the practices, methods and acts engaged in or
approved by a significant portion of the electric utility industry during the relevant time
period, or any of the practices, methods and acts that, in the exercise of reasonable judgment
in light of the facts known at the time the decision was made, could have been expected to
accomplish the desired result at a reasonable cost consistent with good business practices,
reliability, safety, and expedition. Prudent Utility Practice is not intended to be limited to
the optimum practice, method, or act, to the exclusion of all others, but rather to include a
spectrum of possible practices, methods, or acts generally acceptable in the region that could
be expected to accomplish the desired result at a reasonable cost consistent with reliability,
safety and expedition in light of the circumstances.

"Purchasing Party" shall have the meaning set forth in Section 10.1 of the Resource
Integration Agreement.

"Rate Schedule A" shall mean the Schedule A to the Partial Requirements Capacity and
Energy Agreements or to an Existing Wholesale Power Contract.

"REAct" shall mean the Rural Electrification Actof 1936.

"Real-Time Schedule" shall mean any Schedule submitted by a Scheduling Agent to
AEPCO that changes a previously submitted Tag or that requires a new Tag to be created for
a Future Scheduling Hour of the current operating day.

"Receipt Point" shall mean the interconnection between the TTS and the transmission, sub-
transmission, generating resource or distribution facilities at which TRANSCO is to accept
capacity or energy from AEPCO Resources for delivery pursuant to the Transmission
Agreement or Network Service Agreement, and from which TRANSCO provides
transmission service to die Delivery Point.

"Reliability System Facilities" shall mean System Facilities and/or improvements that are
constructed and installed or acquired by TRANSCO to enhance or maintain the reliability of
the TTS as required by the transmission system perfonnance criteria of the NERC, as
applied nth in the WECC, consistent with Prudent Utility Practice.

"Remaining Base Energy Cost" shall mean, for a billing period, the total of Remaining Coal
Energy Cost, Hydro Energy Charge, Base Economy Purchase Cost and Power Sales
Resource Energy Revenue, for die same billing period as allocated to each Billing Unit
Entity based on the ratio of (i) the Billing Unit Entity's Base Billing Energy for that billing
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period to (ii) the total of all Billing Unit Entities' Base Billing Energy for the same billing
period.

"Remaining Coal Energy Cost" shall mean, for a billing period, Coal Energy Cost for the
billing period less the sum of Base Transfer Sales Credits and Base Economy Sales Credits
for all Billing Unit Entities for the same billing period.

"Remaining Equity Investment of TRANSCO" shall mean that portion of the installed cost
of a System Facility or Direct Assignment Facility financed by an equity contribution of
TRANSCO (with interest accrued thereon) which remains u depreciated on the Last Service
Date (or the date of closing of a transaction between the parties involving the disposition of
a Direct Assignment Facility).

"Remaining Indebtedness of TRANSCO" shall mean the principal balance remaining
unamortized as of the Last Service Date (or the Date of Closing of a transaction between the
Parties involving the disposition of a Direct Assignment Facility) of that portion of the
installed cost of a System Facility or Direct Assignment Facility financed by TRANSCO
debt, with interest accrued thereon, which remains unamortized on the Last Service Date or
termination or exercise of an option to purchase the Direct Assignment Facilities serving
SSVEC (plus any actual prepayment penalties incurred from the prepayment of such debt).

"Replacement Purchase" shall mean any purchase of energy made to replace energy that is
not available from any AEPCO Resource due to forced outage, scheduled outage or aeration
of such AEPCO Resource.

"Required Modification" shall have the meaning set forth in Section 3.3.2 of the Partial
Requirements Capacity and Energy Agreement.
"Resource" shall mean either a Generating Resource or Power Purchase Resource.

"Resource Acquisition" shall mean the performance of analyses of Resource needs or
Resource sales proposals, the recommendation of a Power Purchase Resource or Generating
Resource, and the negotiation of and acquisition for AEPCO of a Resource.

"Resource Deficiency" shall mean a deficiency in AEPCO Resources available to serve
Class A Members and Power Sales Loads.

"Resource Facility" shall mean any System Facility, or portion thereof, or Direct Assignment
Facility required to interconnect with and to deliver to the TTS the capacity and energy of
any Resource Modification or Future Resource in which SSVEC has all ACP.

"Resource Forecast Period" shall mean the period beginning January l of the next calendar
year (following the year in which the forecast is prepared) and ending upon the earlier
of:(a)the twentieth anniversary thereafter or (b) the last service date of a Class A Member's
Wholesale Power Contract, as set forth in the Resource Planning Policies.

"Resource Integration Agreement" shall mean the multi-party agreement by and between
CSP, TRANSCO, AEPCO and MEC and dated July 2, 2001, as amended to include SSVEC
and TRICO as parties.
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"Resource Modification" shall mean any addition, improvement, repair or modification to a
Generating Resource or the modification or extension of the term of an existing Power
Purchase Resource made by AEPCO which would: (i) increase the capacity of the AEPCO
Resource by more than ten percent, or (ii) result in an increase of more than five percent in
AEPCO's Revenue Requirement upon the operation of such addition, improvement, repair
and modification, or extension, as the case may be, or (iii) require an extension of the term
of an Existing Wholesale Power Contract or Partial Requirements Capacity and Energy
Agreement. A Resource Modification shall not be construed to include a Minor Resource
Modification.

"Resource Operation Policies" shall mean the resource operation policies set forth in
Schedule B to the Resource Integration Agreement and Exhibit BE to Schedule B of the
Partial Requirements Capacity and Energy Agreement.

"Resource Planning" shall mean the process used to identify a deficiency in the amount of
existing Resources needed to reliably meet anticipated load requirements (including
reserves). Resource Planning includes a review of alternative Resources and the selection of
the preferred Resources to be constructed or acquired to meet the deficiency.

"Resource Planning Policies" shall mean the resource planning policies set forth in resource

planning and acquisition documents.

"Resource Pool" shall mean the capacity and energy pool which integrates the electric
capacity and associated energy of AEPCO Resources with Resources owned or contracted
for by the Partial Requirements Members and CSP, which the Partial Requirements Member
or CSP is required to include or has designated for inclusion in such pool.

"Resource Pool Operation" shall mean that load and resource integration service provided by
AEPCO.

"Resource Pooling Policies" shall mean the resource pooling policies set forth in Schedule A
of the Resource Integration Agreement.

"Resource Pre-Schedule" shall mean a schedule of energy needed from the Resources of the
Resource Pool to meet the aggregate of the Pooled Loads made on a least energy cost and a
day-ahead basis.

"Restructuring Agreement" shall mean the Restnlcturing Agreement as executed and
delivered by and among AEPCO, TRANSCO and CSP, dated the l ltd day of October 2000.

"Retail Sales" shall mean sales arranged or made by CSP in the competitive retail electric
market, including sales at retail from Surplus AEPCO Resources. Retail Sales do not
include Power Sales.

"Revenue Shortfall" shall mean the failure of a cooperative to receive sufficient revenue to
cover its revenue requirement.
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"Rights of Way" shall mean the various rights of way and easements held by TRANSCO
from time to time.

"RUS" shall mean the Rural Utilities Service, as successor-in-interest to the Rural
Electrification Administration, which is an agency of the United States Department of
Agriculture, or any agency of the Government succeeding to its powers and functions

"S&G And Supplemental Sales Credit" shall mean, for a billing period for each Billing Unit
Entity with an ACP in S&G PPA or an interest in Supplemental Purchase, the product of the
Economy Purchase Rate multiplied by S&G And Supplemental Transfer, for such Billing
Unit Entity for such billing period.

"S&G And Supplemental Transfer" shall mean, for a Billing Unit Entity with an ACP in
S&G PPA and/or an interest in Supplemental Purchase, energy from its Excess S&G And
Supplemental Capacity that has been assigned and allocated to another Billing Unit Entity in
an hour pursuant to the Billing Unit Program, accumulated for a billing period separately for
Daytime Hours and Nighttime Hours.

"S&G And Supplemental Transfer Billing Energy" shall mean, for a Billing Unit Entity,
energy from the Excess S&G And Supplemental Capacity of another Billing Unit Entity
with an ACP in S&G PPA and/or an interest in Supplemental Purchase that has been
assigned and allocated to the Billing Unit Entity in an hour pursuant to the Billing Unit
Program as a S&G And Supplemental Transfer from the other Billing Unit Entity,
accumulated for a billing period.

"S&G And Supplemental Transfer Purchase Cost" shall mean, for a billing period for each
Billing Unit Entity that is assigned an S&G And Supplemental Transfer pursuant to the
Billing Unit Program, the product of the Economy Purchase Rate multiplied by S8cG And
Supplemental Transfer Billing Energy, for such Billing Unit Entity for such billing period.

"S&G PPA" shall mean either or both of the following purchase power agreements: (i) the
Confirmation Agreement dated August 17, 2004, between AEPCO and South Point Energy
Center, LLC (South Point), by which AEPCO purchases between 25 MW and 55 MW of
electric capacity and associated energy in Daylight Hours of May through October of each
year from 2008 through 2014, and (ii) the Confirmation Agreement dated August 19, 2004,
between AEPCO and Griffith Energy, LLC, as currently assigned pursuant to Assignment
and Consent Agreement dated March 14, 2008, by which AEPCO purchases 25 MW of
electric capacity and associated energy in WECC Peak Hours of May through October of
each year from 2008 through 2014.

"S&G PPA Billing Energy" shall mean, for a billing period for a Billing Unit Entity with an
ACP in S&G PPA, the energy from its Available S&G PPA Capacity assigned and allocated
in each hour pursuant to the Billing Unit Program to its load and its S&G PPA Transfers,
accumulated for a billing period.

"S&G PPA Capacity" shall mean capacity from S&G PPA.
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"S8cG PPA Demand. Charge" shall mean, for a billing period for each Billing Unit Entity
with an ACP in S&G PPA, the product of (i) the total cost incurred by AEPCO for capacity
ham S&G PPA during the billing period multiplied by (ii) the Billing Unit Entity's ACP in
S&G PPA.

"S&G PPA Energy Charge" shall mean, for a billing period for each Billing Unit Entity with
an ACP in S&G PPA, the product of (i) the total cost incurred by AEPCO for all energy
from S&G PPA during the billing period multiplied by (ii) the Billing Unit Entity's ACP in
S&G PPA.

"S&G PPA Schedule" shall mean, for a Member* with an ACP in S&G PPA, its Pre-
Schedules and Real-Time Schedules provided to AEPCO by its Scheduling Agent pertaining
to its use of its Available S&G PPA Capacity.

"S&G PPA Wheeling Cost" shall mean, for a billing period for each Billing Unit Entity with
an ACP in S&G PPA, the product of (i) the cost incurred by AEPCO for wheeling energy
from S&G PPA during the billing period multiplied by (ii) the Billing Unit Entity's ACP in
S&G PPA.

"Schedule" shall mean for each Member*, any of its Base Schedule, its Other Schedule, and,
if applicable, its S&G PPA Schedule. `

"Scheduled Day" shall mean the Scheduling Day, as defined by WECC, for which a Pre-

Schedule has been submitted.

"Scheduling Agent" shall mean the entity designated by a Member* to provide Pre-
Schedules and Real-Time Schedules to AEPCO for such Member*'s hourly use of its AC in
AEPCO Resources.

"Scheduling Party" shall mean the owner of an Optional Pool Resource that qualifies to be a
Pooled Resource but is not included in the Resource Pool and which is separately scheduled
by such owner.

"SEC" shall mean the Securities and Exchange Commission, or any agency of the
Government succeeding to its powers and functions _

"Separation of Functions and Standards of Conduct" shall mean the Separation of Functions
and Standards of Conduct referenced in Section 15 of the Resource Integration Agreement
and set forth as Schedule F attached thereto.

"Service Agreement" shall mean the agreement entered into by a transmission customer or
network customer and TRANSCO for transmission service or network service under Part II
or Part III respectively, of the TRANSCO Tariff.

"Service Agreement(s) for Firm and Non-Firm Transmission and Ancillary Services" shall
mean any Service Agreement by and between TRANSCO and AEPCO for transmission
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service pursuant to Part II of the TRANSCO tariff, substantially in the font of agreement
attached to the TRANSCO Tariff.

"Short Term" shall mean with respect to a forecast deficiency of AEPCO Resources with
respect to AEPCO Total Load, a time period greater than the subsequent two calendar years
but lasting less than five calendar years.

"Southwest" shall mean TRANSCO.

"SSVEC" shall mean Sulfur Springs Valley Electric Cooperative, Inc., an electric

cooperative non-profit membership corporation organized and existing under the Laws of
the State of Arizona.

"Staffing Agreement" shall mean each of the individual staffing agreements whereby CSP
shall furnish personnel services to TRANSCO or AEPCO, respectively.

"Standards of Conduct" shall mean the Separation of Functions and Standards of Conduct as
set forth as Schedule F to the Resource Integration Agreement.

"Stranded Costs" shall mean any actual charge or cost (including any transmission or
distribution surcharges, fee, competition transition charge, wires charge, adjustment, rate,
system benefit charge, regulatory charge, regulatory asset surcharge, exit fee or any other
mechanism or systematic recovery program approved for use for the recovery of stranded
investments) that are permitted by the ACC pursuant to the ACC Electric Competition
Rules, A.A.C. R14-2-1601, et seq. or successor mle, or otherwise assessed or levied in order
to recover the expenses and liabilities associated with stranded investments including
without limitation, regulatory assets, or costs associated with the introduction of competition
in the retail sales of electric energy and capacity.

"Supplemental Billing Energy" shall mean, for a billing period for a Billing Unit Entity with
an interest in Supplemental Purchase, the energy from its Available Supplemental Capacity
assigned and allocated in each hour pursuant to the Billing Unit Program to its load and its
Supplemental Transfers, accumulated for a billing period.

"Supplemental Capacity" shall mean capacity firm Supplemental Purchase.

"Supplemental Demand Charge" shall mean, for a billing period for each Billing Unit Entity
with an interest in Supplemental Purchase, the product of (i) the total cost incurred by
AEPCO for capacity from Supplemental Purchase during the billing period multiplied by (ii)
the Billing Unit Entity's ACP in Supplemental Purchase.

"Supplemental Energy Charge" shall mean, for a billing period for each Billing Unit Entity
with an interest in Supplemental Purchase, the product of (i) the total cost incurred by
AEPCO for all energy from Supplemental Purchase during the billing period multiplied by
(ii) the Billing Unit Entity's ACP in the Supplemental Purchase
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"Supplemental Energy lntrachange" shall have the meaning set forth in Section 6 of the
Resource Pooling Policies.

"Supplemental Purchase" shall mean, in a billing period, any purchase of firm energy made
by AEPCO for a period of less than a year to serve load of CARM or a Member* CA
Planning Contract Member in excess of CARM's or such Planning Contract Member's ACP
shares of capacity of S8cG PPA and Existing Resources,

"Supplemental Purchase Cost" shall mean, for a billing period, the total cost incurred by
AEPCO (including transmission expenses, including losses, incurred in delivery from the
source of such purchase to an SWTC Point of Receipt, if any) for all Supplemental
Purchases during the billing period.

"Supplemental Wheeling Cost" shall mean, for a billing period for each Billing Unit Entity
with an interest in Supplemental Purchase, the product of (i) the cost incurred by AEPCO
for wheeling energy from Supplemental Purchase during the billing period multiplied by (ii)
the Billing Unit Entity's ACP in Supplemental Purchase.

"Surplus AEPCO Resource(s)" shall mean AEPCO Resources available and not necessary or
used to serve AEPCO Total Load.

"Surplus Resource" shall mean a Pooled Resource(s) that is surplus to Pooled Load and its
operating reserves as determined by a Pool Resource Owner in accordance with Prudent
Utility Practice.

"System Facilities" shall mean the transmission lines, substation facilities or components
thereof and firm wheeling purchased by TRANSCO, which do not constitute Direct
Assignment Facilities and are used to deliver capacity and energy to the Members and other
transmission customers of TRANSCO.

"Tag" shall mean the collection of information in the electronic form of request and
subsequent response as part of the process implemented by the North American Electric
Reliability Corporation for electronically communicating a request for, securing approval of,
and recording an energy transaction via the Internet.

"Tariff" shall mean at any time, the currently effective form setting forth the various AEPCO
rates and charges applicable to each Billing Unit Entity as approved by the ACC .

"Third Party Economy Sale" shall mean, for each of Daytime Hours and Nighttime Hours,
any transactions in which AEPCO sells at wholesale energy from available AEPCO
Resources to a third party, which transaction is not a Power Sales Resource, and which is
recorded and reported by AEPCO as an economy sale to RUS Uniform System of Accounts
Number 447.

"Times Interest Earned Ratio" or "TIER" " shall mean the financial ratio determined based
on figures shown on Form 12 Balance Sheet for each calendar year-end as submitted in
accordance with Accounting Requirements by AEPCO or TRANSCO, by: (1) adding (a) net
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patronage capital or margins and (b) Interest Expense on long-term Indebtedness, and (2)
dividing the sum obtained by Interest Expense on long-term Indebtedness.

"Total Assets" shall mean an amount constituting the total assets of a Class A Member
determined in accordance with Accounting Requirements.

"Total Other Billing Energy" shall mean, for a billing period for each Billing Unit Entity,
the sum of S&G And Supplemental Transfer Billing Energy, S8LG PPA Billing Energy,
Supplemental Billing Energy, Other Billing Energy and Base Transfer Billing Energy for
such Billing Unit Entity for such billing period.

"Total Other Energy Cost" shall mean, for a billing period for each Billing Unit Entity, the
sum of Other Energy Cost, S&G PPA Energy Charge, Supplemental Purchase Cost, S&G
And Supplemental Transfer Purchase Cost, S&G And Supplemental Sales Credit, Directed
Sales Credit, Base Transfer Purchase Cost, and Other Economy Sales Credit.

"Total Schedule" shall mean for each Melnber*, its Base Schedule, plus its Other Schedule,
plus, if applicable, its S&G PPA Schedule.

"TRANSCO", which is also known as "Southwest", shall mean Southwest Transmission
Cooperative, Inc., a non-profit corporation organized under die Laws of the State of
Arizona.

"TRANSCO Assumed AEPCO Debt" shall mean that portion of AEPCO's Indebtedness that
TRANSCO assumes pursuant to the TRANSCO CFC Note (if required), the TRANSCO
FFB Note(s), the TRANSCO RUS Note(s) and the TRANSCO Assumption and Indemnity
Agreements, in each case, in accordance with applicable Law.

"TRANSCO Assumption and Indemnity Agreements" shall mean collectively the
Assumption and Indemnity Agreements between TRANSCO and AEPCO and the trustees
of certain financial instruments, the forms of which are set forth in Appendix A to the
Restructuring Agreement pursuant to which TRANSCO will agree to assume the obligation
to pay that portion of AEPCO's debt secured under the AEPCO Mortgage that AEPCO and
TRANSCO have agreed will be assumed as part of the payment of the purchase price for
such assets and liabilities.

"TRANSCO By-laws" shall mean the By-laws, in the form adopted by the TRANSCO
Board of Directors or the TRANSCO Members, as appropriate.

"TRANSCO Employees" shall mean all persons employed by TRANSCO, including
TRANSCO Management and systems operations personnel designated by the chief
executive officer of TRANSCO, but shall not include persons employed by CSP or any
other contractor.

"TRANSCO FFB Note(s)" shall mean the note(s) in the form required by FFB pursuant to
which TRANSCO will assume and replace AEPCO as an obligor with respect to that portion
of AEPCO's Indebtedness to the FFB outstanding as of the Effective Date that each of
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AEPCO and TRANSCO have agreed will be assumed as part of the payment of the purchase
price for such assets and liabilities .

"TRANSCO Member" or "Southwest Member" shall mean any of the Class A Members of
TRANSCO, and others, including AEPCO and CSP, that become members of TRANSCO
in accordance aiM the TRANSCO By-laws.

"TRANSCO Mortgage" shall mean the Mortgage and Security Agreement, dated as of the
Effective Date, made by and among TRANSCO, RUS and CFC which secures the
TRANSCO Secured Obligations .

"TRANSCO Notes" shall mean written instruments or notes which evidence the obligation
of TRANSCO for its assumption of a portion of the AEPCO Indebtedness (the TRANSCO
Assumed AEPCO Debt) to purchase the Transmission Business as evidenced and effected
by delivery of the TRANSCO FFB Note(s) and the TRANSCO RUS Note(s), payable to or
guaranteed by the Government, acting through the RUS, and by its assumption of the
repayment obligations of a portion of the loans made by, or securities issued to, or
obligations undertaken to the Financial Entities, and which in the future will also include
written instruments which may evidence additional or new loans or advances TRANSCO
may obtain to finance the construction or purchase of new facilities for the TTS or the
modification of existing TTS facilities, as applicable.

"TRANSCO RUS Note" shall mean the simple allocation of the AEPCO Note owed to RUS,

"TRANSCO Secured Obligations" shall mean collectively, the TRANSCO Notes, certain of
the loans made by others to TRANSCO, or securities issued to others by TRANSCO, or debt
obligations entitled to the lien created by the TRANSCO Mortgage.

"TRANSCO Tariff" or "Southwest Tariff" shall mean the open access transmission tariff
under which transmission services and Ancillary Services are offered by TRANSCO.

"TRANSCO Transmission System" or "TTS" shall mean the electric transmission system of
TRANSCO including all transmission lines, substations, microwave and telecommunication
facilities, system control and data acquisition system, inventories, works in progress,
contract rights to provide or receive transmission services, leases, interests in joint
transmission projects, licenses, other related transmission agreements and all other such
transmission related assets.

"Transferee" shall mean any of the following Persons: (i) the Person formed as a result of a
Member Transaction by any consolidation of the Partial Requirements Member with any
other Person, (ii) the survivor of any merger or reorganization of the Partial Requirements
Member, (iii) or a Person that acquires or leases all or substantially all of the electric assets
of die Partial Requirements Member.

"Transmission Agreement" shall mean the Transmission Agreement by and between
TRANSCO and a Partial Requirements Member.
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"Transmission Business" shall mean the performance of transmission services and Ancillary
Services, and the ownership and use of any rights, obligations, duties, approvals and licenses
to the Non-Generation Assets, including the Transmission Resources, and shall include
responsibility for the Non-Generation Liabilities.

"Transmission Forecast" shall mean with respect to any Person, such Person's forecast, on an
annual basis, of its transmission requirements from TRANSCO.

"Transmission Forecast Period" shall mean the period beginning January 1 of the next
calendar year (following the year in which the forecast is prepared) and ending at least the
tenth anniversary thereafter.

"Transmission Planning" shall mean the process by which the performance of an electric
transmission system is evaluated with respect to specified load-serving capability in
accordance with Prudent Utility Practice and by which future modifications, improvements
and additions to such electric transmission system are determined by TRANSCO.

"Transmission Requirements Study" shall have the meaning set forth in Section 4 of the
Network Service Agreement.

"TRICO" shall mean Trico Electric Cooperative, Inc., an electric cooperative non-prolit
corporation organized and existing under the Laws of the State of Arizona.

"TRS Work Plan" shall have the meaning set forth in Section 4 of the Network Service
Agreement.

"TSEPP" shall mean TSE Promotional Products, Inc., an Arizona corporation.

"TTS" shall mean TRANSCO Transmission System.

"WECC" shall mean Western Elecmeity Coordinating Council, a regional division of
NERC, and successor to WSCC.

"Wholesale Power Contract" shall mean a contract, including its amendments and
modifications, including the Existing Wholesale Power Contract and the Partial
Requirements Capacity and Energy Agreement, between AEPCO and a Class A Member of
AEPCO, for the wholesale sale by AEPCO of electric power or electric power and
transmission services to such Class A Member.

"Withdrawal Agreement" shall mean the
Member Agreement as Exhibit D.

form of withdrawal agreement attached to the

"WSCC" shall mean Western System Coordinating Council, a regional division of NERC.
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ATTACHMENT 2 to Third Amendment to Partial Agreement

Partial Requirements Members Rate Schedule A
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Partial Requirements Members

RATE SCHEDULE A

Dated 9 2010May 11

INTRODUCTION:

This Rate Schedule A specifies the rates and charges and the methodology for developing
and administering those rates and the charges for capacity and energy sales made by
AEPCO to Member pursuant to its Partial Requirements Capacity and Energy Agreement
(the "Agreelnent") to which this Rate Schedule A is attached.

Exhibit A-l to this Rate Schedule A sets forth the rates and charges which are currently
in effect in accordance with the Agreement. Exhibit A-2 specifies the methodology for
calculating the rates and charges, utilizing the treatment of expenses and certain revenues
or credits depicted in Exhibit A-3 and the calculation of ACP and AC in Exhibit A-5.
Exhibit A-4 sets forth the methodologies for determining billing units, energy rates and
energy charges using cost causation principles. Exhibit A-6 sets forth a sample of the bill
to be presented to Member by AEPCO for services provided pursuant to the Agreement.

This Rate Schedule A applies to Existing Resources, the S&G PPA and Supplemental
Purchases (the "Dispatch Pool Resources"). AEPCO may include the Dispatch Pool
Resources in a larger pool for dispatch purposes, provided that the Billing Unit Program
is maintained pursuant to Exhibit A-4 and the rights and benefits of each Class A
Member are not diminished. No additional members may be added to the existing Class
A Members with rights in the Dispatch Pool Resources, and changes in the membership
shall be subject to Sections 12 and 13 of the Agreement.

AEPCO shall not enter into contracts for or acquire (i) any new AEPCO Generating
Resource, or (ii) any AEPCO Power Purchase Resource with a term of greater than one
year, unless AEPCO has first entered into a written agreement between AEPCO and all
Class A Members agreeing to participate in such Resource, under which no related direct
and indirect costs, charges and revenues derived from such Resource would be assigned
to any non-participating Class A Members _

CONDITIONS OF SERVICE:

2.1 Applicability.

The rates, charges, and adjustments and the methodology for setting and adjusting
such rates, charges and adjustments are set forth in this Rate Schedule A.
Member shall make payment for electric service under the Agreement through the
rates, charges and adjustments established by AEPCO in accordance with the
Agreement and this Rate Schedule A. Member shall remain obligated at all times
during the term of the Agreement, including periods in which a Force Majeure has

2.
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been declared, to pay its Fixed Charge and O&M Charge as determined in
accordance with this Rate Schedule A.

2.2 Power Factor Adjustment.

If the Power Factor of Member measured at the aggregated Member's Delivery
Point(s) at the time of Member peak demand is outside a bandwidth of 95%
leading to 95% lagging, a Power Factor Adjustment shall be separately charged to
such Member. The Power Factor Adjustment shall be the product of Member's
power factor adjustment (as set forth below) multiplied by the quotient of
Member's O&M Charge divided by the sum of the Member's 12 month rolling
average demand. The power factor adjustment shall be any non-negative number
determined from the following formula:

pfakw = ( ( k w/ m p j ) ( b p j ' ) )  - k W

Where:
pfakW =

k W  =
mp
pf

power factor adjustment in kw, and
Member Metered kw, and
measured power factor at the time of Member pea demand, and
0.95.

2.3 Demand Overrun Adjustment.

If in any hour, (i) Member's Schedule (if Member is not in AEPCO's Control
Area), or (ii) Member's metered load less capacity obtained from sources outside
the Dispatch Pool (if Member is in AEPCO's Control Area) exceeds its Allocated
Capacity, then Member shall be charged a Demand Overrun Adjustment, Such
Demand Overrun Adjustment shall equal the product of Member's Fixed Charge
multiplied by the demand overrun adjustment factor. The demand overrun
adjustment factor shall be any non-negative number determined from the
following formula:

doaf= (( mbdkW) /AC) - 1

Where:
loaf
mbdkW

AC

demand over adjustment factor
Member Schedule in kW or Metered kW less capacity from
sources outside the Dispatch Pool, as applicable, and
Allocated Capacity of Member, in kw.

2.4 Taxes and/or Assessments.

The rates and charges set forth in Exhibit A-1 to Rate Schedule A herein do not
include sales taxes, transaction privilege taxes or regulatory assessments or
similar governmental impositions which are, or may in the future he, levied on
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AEPCO by any Governmental Authority having jurisdiction and which are not
included in the AEPCO Revenue Requirement used to develop the rates and
charges. Therefore, bills rendered under the terms of this Rate Schedule A shall
include all such federal, state and local sales taxes, transaction privilege taxes,
assessments or similar governmental impositions. Such taxes and/or assessments
shall be itemized and added to the bill in addition to the rates and charges for
capacity and energy sales for payment by Member.

2.5 Charges.

The monthly charge billed to Member in accordance with Section 5,1 of the
Agreement and as provided for in applicable provisions of Section 5 of the
Agreement, shall consist of the following:

the Fixed Charge as set forth in Exhibit A-1 hereof, plus,

the O&M Charge as set forth in Exhibit A-1 hereof, plus,

the Base Energy Charge and Base Fuel Cost Adjustor Charge, calculated
as set forth in Exhibit A-4, plus

the Other Energy Charge and Other Fuel Cost Adjustor Charge, calculated
as set forth in Exhibit A-4, plus

any Power Factor Adjustment pursuant to Section 2_2 hereof, plus,

any Demand Overrun Adjustment pursuant to Section 2.3 hereof, plus,

all taxes and/or assessments pursuant to Section 2.4 hereof if any, plus

any charges incurred pursuant to Schedule B to this Agreement.

2.6 Sample Bill.

A form of bill which sets forth for illustrative purposes rates, charges and
adjustments to be made by AEPCO to Member pursuant to the Agreement,
including this Rate Schedule A, is attached to this Rate Schedule A as Exhibit A-6
and made a part hereof. Actual billings made by AEPCO to Member pursuant to
Section 5.1 of the Agreement shall be substantially in the form 0£ and contain the
information set forth in, such sample bill.
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RATE DEVELOPMENT;

3.1 Rate Administration.

The Board of Directors of AEPCO shall review the level of revenues generated by
the rates and charges set forth in Exhibits A-l to Rate Schedules A and revenues
generated from other rates and charges to the Class A Members, together with
revenues generated from all other sources, to determine their sufficiency to meet
AEPCO's Revenue Requirement. In the event that the rates and charges as set
forth in Exhibits A-l to Rate Schedules A and revenues generated from other
rates and charges to the Class A Members do not provide revenues sufficient, but
only sufficient, to satisfy AEPCO's Revenue Requirements from Class A
Members, the Board of Directors of AEPCO shall establish new rates and new
charges for electric service to Member pursuant to the procedures set forth in
Section 5.6 of the Agreement and otherwise comply with those provisions
pertaining to rates and the charges as set forth in Section 5 of the Agreement.
Such new rates and charges established in conjunction with new rates and charges
for all other Class A Members shall be submitted to the RUS and shall become
effective unless they have been disapproved in writing by the RUS, and Exhibits
A-1 (and other Exhibits, as may be applicable) to Rate Schedules A shall be
modified to reflect such new rates and charges in effect.

3.2 Development of Cost of SeMce and Revenue Requirement.

AEPCO rates and the charges developed under this Rate Schedule A for charging
Member and rates and charges for charging the other Class A Members shall be
based upon AEPCO's Revenue Requirement, and cost of service studies utilizing
a twelve-month test period ending not more than six months before proposed rates
and charges based on such cost of service studies and Revenue Requirement are
approved by the AEPCO Board of Directors. Accounting data for such test period
shall be taken from the books and records of AEPCO.

The test period data for the cost of service studies shall be adjusted to reflect
known and measurable changes to expenses and billing determinants that have
occurred during the test period and/or are expected to continue to occur after the
test period, i.e., data shall be normalized for the test period. The cost of service
studies may also be normalized for changes that are known and measurable which
will occur after the test period (out of period changes).

The fixed, O&M and energy components of all Class A Members shall be
developed pursuant to this Rate Schedule A.

3.
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3.3 Classification of Expenses.

The expenses and revenue credits included in the cost of service studies shall be
classified as fixed, O&M, or energy as set forth in Exhibit A-2 and depicted in
Exhibit A-3 hereto.

3.4 Development of Rates, Charges, and Billing Determinants.

Once the components of fixed, O8LM, and energy of AEPCO's Revenue
Requirement from All Class A Members are determined pursuant to Section 3.2,
and all expenses are classified pursuant to Section 3.3, the rates and charges for
electric service pursuant to the Agreement shall be determined in accordance with
Exhibit A-2. The billing determinants for Member's Fixed Charge and Member's
O&M Charge shall be the ACP as specified in Section 3.5 below. The billing
determinants for the energy rates shall be determined pursuant to Exhibit A-4 and
as set forth in Section 5.4 of Exhibit A-2 .

3.5 Allocated Capacity Percentage (ACP) and Allocated Capacity (AC).

Appendix A to Exhibit A-5 sets forth the Allocated Capacity Percentages (ACP)
that shall be used to develop the Fixed Charge and O&M Charge for Member.
Appendix B to Exhibit A-5 to this Rate Schedule A identifies AEPCO Resources
in the Dispatch Pool as well as the Allocated Capacity (AC) for Member.
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Exhibit A-1 to Rate Schedule A
Partial Requirements Member

Rates and Fixed Charge
(Effective as of Agreement Date)

Fixed Charge
3 per month *

0&M Charge 38 per month *

Energy Rates :
Base Energy Rate $ per kph *

of base resources used during
the billing period.

Other Energv Rate $ . per kph *
of other resources used
during the billing period.

Power Cost Adjustor Rate for FPPCA:
Base Resources 8 per kph *

Other Resources $ per kph *

*based on test year data with pro forma adjustments as approved by theACC.
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Partial Requirements Members
Exhibit A-2 to Rate Schedule A

Development of Rates and Fixed Charge

1.0 INTRODUCTION:

This Exhibit A-2 specifies the methodology for the development of rates and the charges
applicable for AEPCO Resources in which Member has an ACP. This methodology shall
be applied to AEPCO expenses and revenues described herein which are maintained
under the RUS Uniform System of Accounts and classified as (a) fixed, (b) O&M, or (c)
energy. All amounts described hereunder and included in such accounts shall be those
amounts recorded in AEPCO's financial records for the test period used in the applicable
cost of service study from which the rates and charges are to be developed. Such
amounts when adjusted for appropriate credits and normalized wide appropriate
adjustments are the AEPCO costs and expenses which shall be used as the basis for the
cost of service which detennines AEPCO's Revenue Requirement which is the sum of:
(i) revenues to be recovered from Member through charging the rates and charges
developed pursuant to the Agreement, plus (ii) revenues to be recovered from other
Partial Requirements Members through rates and charges pursuant to their Partial
Requirements Capacity and Energy Agreements, plus (iii) revenues to be recovered from
the All Requirements Members through rates and charges pursuant to their Existing
Wholesale Power Contracts, plus (iv) AEPCO revenues from all other sources.

2.0 CLASSIFICATION OF EXPENSES AND REVENUES;

2.1 Classifications,

For purposes of this Exhibit A-2 to Rate Schedule A, classifications shall be made
of the AEPCO expenses and revenues from sources other than sales to AEPCO
Class A Members and maintained and identified using the RUS Unifonn System
of Accounts, for the purpose of identifying such expenses as either: (a) fixed (F),
(b) Operations and Maintenance (O&M) (O), or(c) energy (E), as follows:

(The account numbers refer to accounts maintained under the RUS Unztorm
System of Accounts by AEPCO in its fnancial records.)

Amounts in Accounts 500 through 554, with the exception of Accounts 501 and
547, shall each be classified as Production-O (consisting of operations and
maintenance expenses related to steam and other power generation).

~Amounts in Accounts 501 and 547 shall be separated and classified either as:
Fuel-F (consisting of O&M and gas transportation reservation charges), or as
Fuel-E (consisting of remaining Accounts 501 and 547 Expenses).
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Amounts in Accounts 555 shall be separated and classified as: Purchased Power-
F (capacity or demand charges), Purchased Power-O (O&M related charges), or
as Purchased Power-E (energy charges).

Amounts in Accounts 556 and 557 shall be classified as: Other Power Supply-O
(System Control, dispatching and O&M charges).

Amounts in Account 565 shall be separated and classified as: Wheeling
Expense-O (consisting of firm wheeling charges), or as Wheeling Expense-E
(consisting of non-firm wheeling charges).

Amounts in Accounts 901-916, which consist of consumer accounts, customer
accounts and sales expense, shall be classified as Customer-O.

Based on the respective ratios of labor expenses in (a) Steam Power Generation
(Accounts 500-507 and 510-514) and Other Power Production (Accounts 546-
554) and (b) Other Power Supply (Accounts 556 and 557), compared to the sum
of all such labor expenses, the amounts in Accounts 920-923 and 927-932 shall
each be separated and classified as either: (a) Administrative & General I-O, or as
(b) Administrative & General I-E.

Based on the portions of Production Plant (Accounts 300-316) and General Plant
(Accounts 389-399) respectively associated with (a) fixed, (b) O8cM, and (c)
energy, compared to the sum of such expenses, the amounts in Account 924 shall
be respectively separated and classified as either: (a) Administrative & General
II-F, (b) Administrative & General II-O, or as (c) Administrative & General II-E.

Based on the respective ratios of labor expenses in (a) Steam Power Generation
(Accounts 500-507 and 510-514) and Other Power Production (Accounts 546-
554), (b) Other Power Supply (Accounts 556 and 557), (c) Sales Expense
(Accounts 911-916) and (d) Administrative and General (Accounts 920-923 and
927-932), compared to the sum of such labor expenses, the amounts in Accounts
925 and 926 shall each be separated and classified as either; (a) Administrative &
General HI-O, or as (b) Administrative & General III-E.

The revenue amounts in Accounts 447-456 shall be first aggregated into credits
and classified as either: (a) Credits-F, (b) Credits-O, or (c) Credits-E.

Margins shall be classified and assigned to the fixed category.

2.2 Depiction.

The expense and revenue accounts and their classification into fixed, O&M and
energy specified in this Exhibit A-2 are depicted in tabular form in Exhibit A-3 .
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3.0 FIXED CAPACITY AND O&M COMPONENT;

3.1 Purpose and Elements.

The purpose of this Section 3.1 and Sections 3.2 and 3.3 hereof is to set forth the
methodology for the development of the rates and charges attributable to electric
service under the Agreement. The fixed capacity component and the O&M
component shall be used to calculate and determine the Fixed Charge as provided
in Section 5.2 hereof, and the O&M Charge as provided in Section 5.3 hereof.

3.2 Fixed Capacity Component.

The fixed capacity component shall be the sum of either the amounts in the
following accounts, or the portion of such amounts classified as fixed, as
applicable pursuant to Section 2 hereof, to the extent attributable to the AEPCO
Resources in which Member has an ACP:

Account 403
Account 408
Accounts 427-428

Account 501
Account 547

(Depreciation & Amortization Expense),
(Ad Valorem Taxes),
(Interest on Long Term Debt, Interest Charged to
Construction, Other Interest Expense, and Other
Deductions),
(Fuel-F only),
(Fuel-F only)

Account 555 (Purchased Power - F only)

Account 924
Plus Margin

Less Accts 447-456

(Administrative & General II-F only),
in an amount sufficient to assure AEPCO of at a minimum,
a reasonable level of working capital and maintenance of
annual coverage ratios, or any other financial covenants or
tests prescribed or imposed by RUS or any other applicable
Financial Entities,
(Credits .- F) which include: (a) a portion of the revenues
from Power Sales Resources, consisting of total Power
Sales Resources' revenues less Power Sales Resources'
energy revenues, to be credited to Member in an amount
equal to the product of its ACP expressed in decimal units
multiplied by the amount of such revenues, arid (b) a
portion as described in footnote 7 of Exhibit A-3 of any
other revenues received by AEPCO for any goods or
services or other such services, but excluding the sales of
power in subparagraph a above, such portion to be credited
to Member in an amount equal to the product of its ACP
expressed in decimal units multiplied by the amount of
such net revenues.
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3.3 O&M Component.

The O&M component shall be the sum of either the amounts in the following
accounts, or the portion of such amounts classified as O&M, as applicable
pursuant to Section 2 hereof, to the extent attributable to the AEPCO Resources in
which Member has an ACP:

Accounts 500-554, except for Accounts 501 and 547 (Production-O only),
Account 555 (Purchased Power-O only),
Accounts 556 and 557 (Other Power Supply-O only),
Account 565 (Wheeling Expense-O only),
Accounts 901-916 (Customer-O only), and
Accounts 920-923 (Administrative & General I-O only),
Account 924 (Administrative & General H-O only),
Accounts 925-926 (Administrative & General III-O only), and
Accounts 927-932 (Administrative & General I-O only).
Less Accounts 447-456 (Credits-O) consisting of: (a) Scheduling Revenues

- The scheduling revenues resulting from providing
scheduling and trading services for customers other
than Class A Members of AEPCO, excluding
energy-related revenues, to be credited in an amount
equal to the product of the total of such revenues
multiplied by the ACP of the Member, and (b) a
portion as described in footnote 7 of Exhibit A-3 of
any other revenues received by AEPCO for any
goods or services or other such services, such
portion to be credited to Member in an amount
equal to the product of its ACP expressed in
decimal units multiplied by the amount of such net
revenues.

4.0 ENERGY COMPONENT:

The energy component shall be the sum of either the amounts in the following accounts,
or the portion of such amounts classified as energy, as applicable, pursuant to Section 2
hereof, to the extent attributable to the AEPCO Resources in which Member has an ACP;

Accounts 501 and 547
Accounts 555
Account 565
Accounts 920-923
Account 924
Accounts 925-926
Accounts 927-932
Less Accounts 447-456

(Fuel-E only),
(Purchased Power-E only),
(Wheeling Power-E only),
(Administrative & General I-E only),
(Administrative & General II-E only),
(Administrative ac General III-E only), and
(Administrative & General I-E only),
(Credits-E only).
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5.0 MEMBER RATES AND CHARGES:

5.1 Elements.

The rates and charges for electric service under the Agreement to Member shall
consist of (a) the Fixed Charge, composed of an appropriate allocated fixed
capacity component, including a margin, (b) an O&M Charge, (c) Base Energy
Rate, and (d) Other Energy Rate.

5.2 Fixed Charge.

The monthly Fixed Charge for Member, stated in dollars, shall equal: the quotient
of (a) the product of (i) the expenses less revenue credits used to determine the
current fixed capacity component in Section 3.2 of this Exhibit A-2, and shall
include prior period losses (negative equity) resulting from deficiencies or
shortfalls caused by failures of Class A Members to meet their portion of
AEPCO's Revenue Requirement, multiplied by (ii) the ACP of Member, (b)
divided by twelve (12) to convert to a monthly charge.

5.3 O&M Charge.

The O&M Charge for Member shall be equal to the quotient of (a) the product of
(i) the annual test year O&M component as calculated in Section 3.3 of this
Exhibit A-2, multiplied by (ii) the ACP of Member, (b) divided by twelve (12) to
convert to a monthly charge.

5.4 Base Energy Rate and Other Energy Rate.

The Base Energy Rate and Other Energy Rate for Member shall be established
based on the methodology contained in Exhibit A-4, and shall together equal the
energy component comprised of the expenses, less revenue credits as identified in
Section 4.0 of this Exhibit A-2 and calculated pursuant to the methodology in
Exhibit A-4, divided by the aggregate test year energy billing units (stated in
kph) developed pursuant to Exhibit A-4 in the cost of service study for the Class
A Members, adjusted for known and measurable changes .

6.0 REVENUE SHORTFALLSz

Any deficiencies or shortfalls in collections of AEPCO's Revenue Requirement from
Class A Members will be recovered through appropriate adjustments to: (a) the O&M
Charge, or (b) the margin included in the Fixed Charge. An adjustment will be made to
the O&M Charge to the extent such deficiencies or shortfalls are attributable to the
collection of revenues for operations and maintenance expenses. An adjustment will be
made to the margin included in the Fixed Charge for all other such deficiencies or
shortfalls, Such deficiencies or shortfalls may also be recovered through a combination
of appropriate adjustments to the O&M Charge or the margins.
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7_0 NO ADJUSTMENT FOR TRANSMISSION LOSSES:

The billing determinants included in the cost of service study and used to develop and
implement the rates and charges shall be based on Schedules or on metered data at the
Delivery Points. Consequently, AEPCO's Revenue Requirement developed as a result of
such cost of service study reflects the costs of generating or acquiring sufficient capacity
and energy to cover transmission losses. Therefore, the rates and charges developed as
set forth herein implicitly encompass recovery of the costs associated with transmission
losses and there is no need for a separate adjustment for transmission losses.
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Uniform
System
Account

No.
Descrlption

Fixed
Expenses

(F)

O&M
Expenses

( 0 )

Energy
Expenses

(E)

Production and Other Power Supply

Steam Power Generation;

Operations

500 Operation Supervxslon & Engmeenng X
501 Fuel X(1) kG)

502 Steam Expenses X
505 Electric Expenses X
506 Miscellaneous Steam Power Expenses X

507 Rents X

Maintenance :

510 Supervision & Engineerlng X
511 Structures X
512 Boiler Plant X
513 Electric Plant X
514 Miscellaneous Steam Plant X

Other Power Generation:

Operation:

546 Operation Supervlslon & Engmeermg X
547 Fuel X(1) X(1)

548 Generation EXP€I1S€S X

549 Miscellaneous Other Power Generation X
550 Rents X

Maintenance:

Partial Requirements Members
Exhibit A-3 to Rate Schedule A

Classification of Expenses

'Au fuel related costs are assigned to the energy classification, except for gas transportation
reservation charges which are assigned to the fixed classification because they do not pertain to
fuel commodity costs.
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Uniform
System
Account

No.
Descrlption

Fixed
Expenses

(F)

O&M
Expenses

(O)

El1€Ilgy
Expenses

(E)

551 Supervision & Engxneenng X
552 Structures X
553 Generating and Electric Equlpment X
554 Miscellaneous Other Power Generation X

Other Power Supply Expenses:

555 Purchased Power X(2) X(2) X(2)

556 System Control & Load Dispatching X
557 Other Expenses X

565 Wheeling Expense X(3) X(3)

901-905 Consumer Accounts X

906-910 Customer Service & Information X

911-916 Sales Expense X

Admlnlstrative & General;

920 Salaries X(4) X(4)

921 Office Supplies & Expenses X(4) X(4)

922 A&G Expenses Transferred Credit X(4) X(4)

923 Outside Services X(4) X(4)

924 Property Insurance X(5) X(5) X(5)

Purchased power, capacity or demand charges are assigned to the fixed classification, any O&M
charges to the O&M classification and energy charges and interchange expenses are assigned to
the energy classification.

Finn wheeling charges are assigned to the O&M classification and non-lirm wheeling charges
are assigned to the energy classification.

4Adrninistrative and general expenses are assigned to the O&M and energy classifications based
upon the distribution of production and other power supply labor expenses to the O8Ll\/I and
energy classifications.
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Uniform
System
Account

No.
Descrlption

Fixed
Expenses

(F)

O&M
Expenses

(O)

Energy
Expenses

(E)

925 Injuries & Damages X(6) X(6)

926 Employee Penslons BL Benefits X(6) X(6)

927 Franchise Requirements X(4) X(4)

928 Regulatory Commlsslon Expenses X(4) X(4)

929 Duplicate Charges Credit X(4) X(4)

930 Miscellaneous Genera] Expense X(4) X(4)

931 Rents X(4) X(4)

932 Malntenance of General Plant X(4) X(4)

403 Depreciation & Amortization Expense X

408 Ad Valorem Taxes X

Interest 8; Other Deductions:

427 Interest on Long Term Debt X

427 Interest Charged to Construction X

427 Other Interest Expense X

428 Other Deductions X

447-456 Operating Revenues from Other
Sources - Credit X(7) X(7) X(7)

Margin Component X

Assigned to the fixed, O&M and energy classifications based upon the distribution of
production and general plant between classifications.

Assigned to the O&M and energy classifications based upon the distribution of total labor
expenses to the O&M and energy classifications.

Excluding revenue from Power Sales Resources, revenue from sources other than AEPCO's
Class A Members shall be credits to the Fixed component and to the O&M component in
amounts proportionate to Fixed Revenue Requirements and O&M Revenue Requirements.
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Exhibit A-4 to Rate Schedule A
Determination of Billing Units, Energy Rates and Energy Charges

Using Cost Causation Principles

INTRODUCTION:

This Exhibit A-4 sets forth the methodology for the determination of energy billing units,
energy rates and energy charges for each of AEPCO's Class A Members using cost
causation allocation principles.

DEFINITIONS:

The following terms are used in this Exhibit and its Appendices.

"ARM Energy Cost Responsibility Share" or "ARM ECR" shall mean the percentage
share for each billing period of an individual All Requirements Member in CARM S&G
PPA Energy Charge, CARM Supplemental Purchase Cost, CARM Base Energy Cost,
and CARM Total Other Energy Cost, determined in such billing period as the ratio
expressed in percent of each All Requirements Member's Member Billing Energy to
CARM Billing Energy.

"Available Base Capacity" shall mean the energy from Base Resources, including Base
Economy Purchases, available for dispatch in a Future Scheduling Hour, less losses in
delivery to Class A Members, and excluding (i) any coal-tired capacity that is not
available due to forced outage or scheduled maintenance outage or temporary aeration,
(ii) capacities of Power Sales Resources, and (iii) allocations for losses in delivery of
such Power Saies Resources, and for each Billing Unit Entity, shall mean that Billing
Unit Entity's ACP share of such Available Base Capacity.

"Available Other Capacity" shall mean the amount of capacity that is available for
dispatch as determined by AEPCO for any Future Scheduling Hour equal to the sum of
(i) the aggregate of the capacities of Other Resources, which shall be as set forth in
Appendix B to Exhibit A-5 of Rate Schedule A to each Partial Requirements Capacity
and Energy Agreement, as may be amended, plus (ii) the capacity of any concurrent
Replacement Purchases for Base Resources, less (iii) capacity set aside for Reserves and
allocations for losses in delivery, and for each Billing Unit Entity, shall mean that Billing
Unit Entity-s ACP share of such Available Other Capacity.

"Available S&G PPA Capacity" shall mean S&G PPA Capacity, less an allocation for
losses for delivery, that is available for dispatch by AEPCO for any Future Scheduling
Hour, and for each Billing Unit Entity having an ACP in S&G PPA, shall mean that
Billing Unit Entity's ACP share of such Available S&G PPA Capacity.

"Available Supplemental Capacity" shall mean Supplemental Capacity, less an allocation
for losses for delivery, that is available for dispatch by AEPCO for any Future

2.
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Scheduling Hour, and for each Billing Unit Entity having a percentage interest in a
Supplemental Purchase, shall mean that Billing Unit Entity's percentage share of such
Available Supplemental Capacity.

"Base Adjustor Per Unit Cost" shall mean, for a billing period for each Billing Unit
Entity, the Base Fuel Acliustor Cost divided by the Base Billing Energy for the same
Billing Unit Entity for the same billing period.

"Base Average Energy Rate" shall mean, for a billing period for each Billing Unit Entity,
the rate obtained by dividing the Billing Unit Entity's Base Energy Cost of the billing
period by Billing Unit Entity's Base Billing Energy for the same period,

"Base Billing Energy" shall mean, for a Billing Unit Entity, the energy firm its Available
Base Capacity assigned and allocated in each hour pursuant to the Billing Unit Program
to its Base Schedule or load, accumulated for a billing period.

"Base Capacity" shall mean for Base Resources the sum of (i) the capacity from Federal
Hydro Power Agreements as adjusted to reflect seasonal and Peak Hours vs_ Off-Peak
Hours variations, plus (ii) 350 MW of capacity of AEPCO's coal-tired units.

"Base Economy Purchase" shall mean a purchase of energy by AEPC() from a third
party, including wheeling charges recorded in RUS Uniform System of Accounts 565
Transmission of Electricity by Others or its successor, for delivery of the purchase to an
SWTC Point of Receipt, if any, which is made at a lower average energy rate over the
purchase period than that associated with energy available from Base Resources during
such period, and which AEPCO chooses to make in lieu of dispatching energy available
from such Base Resources.

"Base Economy Purchase Cost" shall mean, for all hours of a billing period, the purchase
energy cost incurred by AEPCO for all Base Economy Purchases made in such billing
period, including wheeling costs incurred in delivery from the source of such purchase to
an SWTC Point of Receipt, if any.

"Base Economy Sales" shall mean, for a billing period, the energy from Post-Transfer
Excess Base Capacity assigned in each hour to each Billing Unit Entity pursuant to the
Billing Unit Program as Third Party Economy Sales.

"Base Economy Sales Cost" shall mean, for each Billing Unit Entity for a billing period,
the product of Base Economy Sales multiplied by the Coal Energy Rate.

"Base Economy Sales Credit" shall mean, for each Billing Unit Entity, the product of the
Economy Sales Price, for each of Daytime Hours and Nighttime Hours of a billing
period, multiplied by the Billing Unit Entity's Base Economy Sales for Daytime Hours
and for Nighttime Hours, respectively, of the same billing period.
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"Base Energy Cost" shall mean, for a billing period for each Billing Unit Entity, the sum
of Remaining Base Energy Cost plus Base Transfer Sales Credits, Base Transfer Energy
Cost, Base Economy Sales Credit and Base Economy Sales Cost for the same Billing
Unit Entity,

"Base Energy Mismatch" shall mean, for a billing period, the accumulated net difference
in energy obtained from subtracting (i) the energy from Available Base Capacity assigned
and allocated in the billing period in accordance with the Billing Unit Program, from (ii)
the energy actually produced from Available Base Capacity during that billing period.

"Base Energy Mismatch Charge" shall mean, for a billing period, the product of (i) any
positive value of Base Energy Mismatch for the billing period, multiplied by (ii) the Coal
Energy Rate for the billing period.

"Base Energy Mismatch Credit" shall mean, for a billing period, the product of (i) the
absolute value of any negative value of Base Energy Mismatch for the billing period,
multiplied by (ii) the Coal Energy Rate for the billing period.

"Base Energy Rate" shall mean, for each Billing Unit Entity, the rate applicable to that
Billing Unit Entity's use of energy from Available Base Capacity as set forth in Exhibit
A-l to Rate Schedule A.

"Base FPPCA" shall mean Fuel and Purchase Power Cost Adjustor determined for a
FPPCA Period for the Base Resources for each Billing Unit Entity.

"Base Fuel Adjustor Cost" shall mean for a billing period for each Billing Unit Entity, the
sum of the Base Energy Cost, Hydro Demand Charge, Base Transmission Wheeling Cost
and Power Sales Resource Demand Revenues for the same Billing Unit Entity for the
same billing period.

"Base Fuel Bank" shall mean, for a billing period for each Billing Unit Entity, the
accumulation of Base Over or Under Collections.

"Base Incremental Unit Cost" shall mean, for a billing period for each Billing Unit
Entity, the difference obtained by subtracting (i) the sum of (21) Base Power Cost Adjustor
Base, plus (b) Base Power Cost Adjustor Rate, from (ii) Member Base Adjustor Per Unit
Cost, for such Billing Unit Entity for such period.

"Base Over or Under Collection" shall mean, for a billing period for each Billing Unit
Entity, the product of (i) Base Incremental Unit Cost multiplied by (ii) Base Billing
Energy, for such Billing Unit Entity for such period.

"Base Power Cost Adjustor Base" shall mean the Power Cost Adjustor Base for Base
Resources as set forth in the Tariff.
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"Base Power Cost Adjustor Rate" shall mean the Power Cost Adjustor Rate for Base
Resources as set forth in the Tariff.

"Base Resources" shall mean the Federal Hydro Power Agreements and two coal-fired
steam Generating Resources that are Existing Resources located at the Apache
Generating Station, in which each Class A Member has an ACP.

"Base Schedule" shall mean, for each Member*, its Pre-Schedules and Real-Time
Schedules provided to AEPCO by such Member* or its Scheduling Agent pertaining to
Member*'s use of its Available Base Capacity, as such Pre-Schedules and Real-Time
Schedules are determined consistent with Schedule B to the Partial Requirements Caacity
and Energy Agreements.

"Base Transfer" shall mean, for a Billing Unit Entity, energy from the Billing Unit
Entity's Excess Base Capacity that has been assigned and allocated to Me load or Other
Schedule of other Billing Unit Entities in an hour pursuant to the Billing Unit Program,
accumulated for a billing period separately for Daytime Hours and Nighttime Hours .

"Base Transfer Billing Energy" shall mean, for a Billing Unit Entity, energy from the
Excess Base Capacity of other Billing Unit Entities that has been assigned and allocated
to the Billing Unit Entity in an hour pursuant to the Billing Unit Program, accumulated
for a billing period separately for Daytime Hours and Nighttime Hours.

"Base Transfer Energy Cost" shall mean, for each Billing Unit Entity for a billing period,
Coal Energy Rate multiplied by Base Transfer.

"Base Transfer Purchase Cost" shall mean, for each Billing Unit Entity that has been
assigned Base Transfer Billing Energy, for each of separately accumulated Daytime
Hours and Nighttime Hours of a billing period, the product of its Base Transfer Billing
Energy, multiplied by the Economy Purchase Rate of Daytime Hours or Nighttime
Hours, as applicable.

"Base Transfer Sales Credit" shall mean, for each Billing Unit Entity, for each of
separately accumulated Daytime Hours and Nighttime Hours of a billing period, the
product of (i) the Economy Purchase Rate of Daytime Hours or Nighttime Hours, as
applicable, multiplied by (ii) its Base Transfer of Daytime Hours or Nighttime Hours, as
applicable.

"Base Transmission Wheeling Cost" shall mean, for each Billing Unit Entity for a billing
period, the product of (i) the costs recorded in RUS Uniform System of Accounts 565
Transmission of Electricity by Others or its successor, and allocated to Base Resources,
for the same billing period, multiplied by its (ii) the Billing Unit Entity's ACP in Existing
Resources.

"Billing Energy" shall mean the energy of each billing period determined pursuant to the
Billing Unit Program to have served the entirety of the Schedule of each Melnber*, or the
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entirety of the load of CARM or the entirety of the Directed Sales and load of a Member*
CA in such billing period, consisting of the sum of the Billing Unit Entity's Base Billing
Energy, S&G PPA Billing Energy, Other Billing Energy, Base Transfer Billing Energy,
Supplemental Billing Energy, and S&G And Supplemental Transfer Billing Energy.

"Billing Unit Entity" shall mean any of CARM, a Member* or a Member* CA.

"Billing Unit Program" shall mean the software program and subroutines that are used by
AEPCO's Power Trading and Scheduling Department for the purpose of determining
monthly each Billing Unit Entity's Billing Energy from Base Resources, Other
Resources, S&G PPA and Supplemental Purchase by hourly allocation and assignment of
energy from Available Base Capacity, Available Other Capacity, Available S&G PPA
Capacity and Available Supplemental Capacity to each of (i) the loads of the CARM, (ii)
the Directed Sales and load of a Member* CA, (iii) the Schedules, (iv) Base Transfers,
(v) S&G And Supplemental Transfers, and (vi) Third Party Economy Sales .

"CARM" or "Collective ARM" shall mean all of the All Requirements Members.

"CARM ACP" shall mean the sum of the ACPs in Existing Resources and in S&G PPA,
as applicable to each All Requirements Member as set forth in Appendix A to Exhibit A-
5 to Rate Schedule A to the ARM Wholesale Power Contracts.

"Coal Energy Cost" shall mean, for a billing period, the accumulated costs of coal and
natural gas expensed during that billing period, related to the operation and dispatch
during that billing period of two coal-fired steam Generating Resources that are Existing
Resources located at the Apache Generating Station, as recorded in RUS Uniform System
of Accounts 501 or its successor for that billing period.

"Coal Energy Rate" shall mean, for a billing period, Coal Energy Cost divided by the
product of Coal Energy Generated multiplied by the difference obtained by subtracting
the Network Loss Factor from one (1).

"Coal Energy Generated" shall mean, for a billing period, the net energy output at the
230 kg bus of the two coal-fired steam Generating Resources that are Existing Resources
located at the Apache Generating Station.

"Daytime Hours" shall mean the 16 hours of each day beginning Hour Ending 0700
through Hour Ending 2200 Pacific Prevailing Time, including Sundays and Holidays.

"Directed Sales" shall mean any transactions in which, at the advance direction of a
Member* CA, AEPCO for such Member* CA's benefit sells to a third party at wholesale
energy from such Member* CA's available AC in AEPCO Resources.
"Directed Sales Credit" shall mean the revenue realized from Directed Sales.

V:\SIERRA\Pw1-Svcs\RateExecutionDo<:s\PRM RATE SCHEDULE A.doc A4-5



"Dispatch Pool Resources"
Supplemental Purchases.

shall mean Existing Resources, the S&G PPA and

"Economy Purchase Cost" shall mean, separately accumulated for Daytime Hours and
Nighttime Hours of a billing period, the total cost incurred by AEPCO (including
transmission expenses, including losses, incurred in delivery from the source of such
purchase to an SWTC Point of Receipt, if any) for Non-Base Economy Purchases and
Replacement Purchases in effect in such Daytime Hours or Nighttime Hours of the
billing period.

"Economy Purchase Rate" shall mean, separately calculated for Daytime Hours and
Nighttime Hours of a billing period, the rate obtained by dividing Economy Purchase
Cost of Daytime Hours or Nighttime Hours of that billing period, by energy received
from Non-Base Economy Purchases and Replacement Purchases in effect in such
Daytime Hours or Nighttime Hours of that billing period.

"Economy Sales Price" shall mean, for Third Party Economy Sales, for each of Daytime
Hours and Nighttime Hours, the quotient obtained by dividing (i) the numerator equal to
the sum of the revenue from all Third Party Economy Sales during the billing period in
Daytime Hours and Nighttime Hours, respectively, reduced by any payments to SWTC or
third parties for transmission used in delivery of such sales, by (ii) a denominator equal to
the MWh of energy delivered as Third Party Economy Sales during such hours.

"Energy Cost Accounting Process" or "ECAP" shall mean the software program and
subroutines that are used by AEPCO's Financial Services Department for the purpose of
determining monthly each Billing Unit Entity's costs for energy from Base Resources,
Other Resources, S&G PPA, and Supplemental Resources,

"Excess Base Capacity" shall mean, for a billing period for each Billing Unit Entity, the
separately accumulated Daytime and Nighttime billing period totals of Available Base
Capacity that is not assigned in an hour pursuant to the Billing Unit Program as Base
Billing Energy.

"Excess S&G And Supplemental Capacity" shall mean, for a billing period for each
Billing Unit Entity having an ACP interest in S&G PPA and/or Supplemental Purchase,
Available S&G PPA Capacity and/or Available Supplemental Capacity, that is not
assigned in an hour pursuant to the Billing Unit Program as S&G PPA Billing Energy
and Supplemental Billing Energy.

"Federal Hydro Power Agreement(s)" shall mean the following contracts:

a) Contract No. 87-BCA-10001 for Firm Electric Service between Western
Area Power Administration and Arizona Power Pooling Association,
dated March 9, 1989 as it may be amended from time to time, and its
successor agreement(s) (SLCA Integrated Projects Agreement), and
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b) Contract No. 87-BCA-10085 Electric Service 'between Western Area
Power Administration and Arizona Power Pooling Association, dated
February 25, 1988 as it may be amended from time to time, and its
successor agreement(s) (Parker-Davis Project Agreement).

"FPPCA" shall mean Fuel and Purchase Power Cost Adjustor determined for the
applicable AEPCO Resources.

"FPPCA Period" shall mean the period of months over which AEPCO is to record S&G
PPA Energy Charge, Supplemental Purchase Cost, Base Energy Cost and Other Energy
Cost for billing or credit to the Class A Members pursuant to the Tariff.

"Future Scheduling Hour" shall mean a clock hour beginning more than sixty (60)
minutes after the current hour,

"Gas Energy Cost" shall mean, for a billing period, the accumulated costs of natural gas
expensed during that billing period, related to the operation and dispatch during that billing
period of the gas-fired Generating Resources that are Existing Resources located at the
Apache Generating Station, as recorded in RUS Uniform System of Accounts 547 or its
successor for that billing period.

"Gas Energy Generated" shall mean, for a billing period, the net energy output at the
applicable bus of the gas-fired Generating Resources that are Existing Resources located at
the Apache Generating Station.

"Gas Energy Rate" shall mean, for a billing period, Gas Energy Cost divided by the product
of Gas Energy Generated.

"Hydro Demand Charge" shall mean, for a billing period, demand charges associated with
Federal Hydro Power Agreements as recorded in RUS Uniform System of Accounts 555 or
its successor for the billing period.

"Hydro Energy Charge" shall mean, for a billing period, energy charges associated with
Federal Hydro Power Agreements as recorded in RUS Uniform System of Accounts 555 or
its successor for the billing period.

"Member*" shall mean a PRM whose load is not assigned to the SWTC metered subsystem
of the Western Area Lower Colorado Balancing Authority in the Desert Southwest Region.

"Member* CA" shall mean a PRM whose load is assigned to the SWTC metered subsystem
of the Western Area Lower Colorado Balancing Authority in the Desert Southwest Region.

"Minimum Other Capacity" shall mean the capacity from Available Other Capacity that must
be operated from time to time to maintain system reliability or for other reasons as described
in Section 4.2 of Schedule B to the Partial Requirements Capacity and Energy Agreements.

V:\SIER.R.A\Pwr-Svcs\RateExecut.ionDocs\PRM RATE SCHEDULE A.doc A4-7



"Network Loss Factor" shall mean the adjustment factor for transmission losses assigned
for network service under the Southwest Transmission Cooperative, Inc. Open Access
Transmission Tariff as in effect from time to time.

"Nighttime Hours" shall mean the eight (8) hours beginning Hour Ending 2300 of one
day continuing through Hour Ending 0600 of the following day, Pacific Prevailing Time.

"Non~Base Economy Purchase" shall mean any purchase of energy by AEPCO from a
third party that is not a Base Economy Purchase which is made at a lower average energy
rate over the purchase period than that which would be associated with energy dispatched
from Available Other Capacity or Available S&G PPA Capacity during such period, and
which is made in lieu of dispatching energy from such capacity.

"Operating Reserve Purchases" shall mean any purchases of operating reserve capacity to
avoid curtailing any energy from any more economical AEPCO Resource that would
otherwise be required to provide such operating reserve capacity.

"Other Adjustor Per Unit Cost" shall mean, for a billing period for each Billing Unit
Entity, the Other Fuel Adjustor Cost divided by the Total Other Billing Energy for the
same Billing Unit Entity for the same billing period.

"Other Average Energy Rate" shall mean, for a billing period for a Billing Unit Entity,
the rate obtained by dividing its Total Other Energy Cost of the billing period by its Other
Billing Energy for the same period.

"Other Billing Energy" shall mean, for a Billing Unit Entity, the energy from Available
Other Capacity assigned and allocated in each hour pursuant to the Billing Unit Program
to its Other Schedule or load, accumulated for a billing period.

"Other Economy Sales" shall mean, for a billing period, the energy from dispatched
Other Capacity and from Post-Transfer S&G And Supplemental Capacity assigned in
each hour to each Billing Unit Entity pursuant to the Billing Unit Program as Third Party
EcQn0my Sales.

"Other Economy Sales Credit" shall mean, for each Billing Unit Entity, the product of the
Other Economy Energy Sales Revenue of Daytime Hours and Nighttime Hours, as
applicable, multiplied by the ratio of (i) for each of separately accumulated Daytime
Hours and Nightt ime Hours of the billing per iod,  the Post-Transfer  S&G And
Supplemental Capacity energy in the case of a Billing Unit Entity with an ACP in such
capacity, the Other Schedule in the case of a Member*, and in the case of CARM or a
Member* CA, its load's use of Available Other Capacity, to (ii) the total of such Post-
Transfer S&G And Supplemental Capacity, such Other Schedules and such uses of
Available Other Capacity by all Billing Unit Entities for the same time periods.
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"Other Economy Sales Revenue" shall mean the difference obtained by subtracting the
Base Economy Sales Credit from the revenue of all Third Party Economy Sales during a
billing period-

"Other Energy Cost" shall mean, for a billing period for each Billing Unit Entity, the
costs of purchased energy and natural gas fuel and oil fuel expensed during that billing
period, related to the operation and dispatch of Available Other Capacity during that
billing period, as recorded in Accounts described in Section 4.0 of Exhibit A-2 to Rate
Schedule A and reported to RUS by AEPCO for that billing period, including purchased
energy expenses, wheeling charges and costs of any transmission losses related to Other
Economy Purchases and Replacement Purchases for Base Resources and Other
Resources as incurred during that billing period.

"Other Energy Mismatch" shall mean, for a billing period, the accumulated net difference
in energy obtained from subtracting (i) the total energy from Available Other Capacity,
Avaiiable Supplemental Capacity, and Available S&G PPA Capacity assigned and
allocated in the billing period in accordance with the Billing Unit Program, from (ii) the
energy actually produced from Available Other Capacity, Available Supplemental
Capacity, and Available S&G PPA Capacity during that billing period.

"Other Energy Mismatch Credit" shall mean, for a billing period, the product of: (i) the
absolute value of any negative value of Other Energy Mismatch for the billing period,
multiplied by (ii) the Gas Energy Rate for the billing period.

"Other Energy Mismatch Charge" shall mean, for a billing period, the product of; (i) any
positive value of Other Energy Mismatch for the billing period, multiplied by (ii) the Gas
Energy Rate for the billing period.

"Other Energy Rate" shall mean, for each Billing Unit Entity, the rate applicable to that
Billing Unit Entity's use of energy from Available Other Capacity as set forth in Exhibit
A-l to Rate Schedule A.

"Other FPPCA" shall mean Fuel and Purchase Power Cost Adjustor determined for a
FPPCA Period for Other Resources, Supplemental Purchase as made for each Billing
Unit Entity, and S&G PPA for each Billing Unit Entity having an ACP interest in S&G
PPA.

"Other Fuel Adjustor Cost" shall mean, for a billing period for each Billing Unit Entity,
the sum of the Total Other Energy Cost, Other Transmission Wheeling Cost, plus, for
those Billing Unit Entities with interests in S&G PPA Capacity or Supplemental
Capacity, Supplemental Demand Charge, Supplemental Wheeling Cost, S&G PPA
Purchase Demand Charge and S8cG PPA Wheeling Cost.

"Other Fuel Bank" shall mean, for a billing period for each Billing Unit Entity, the
accumulation of Other Over or Under Collections.
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"Other Incremental Unit Cost" shall mean, for a billing period for each Billing Unit
Entity, the difference obtained by subtracting (i) the sum of (a) Other Power Cost
Adjustor Base plus (b) Other Power Cost Adjustor Rate from (ii) Other Adjustor Per Unit
Cost, for such Billing Unit Entity for such period.

"Other Over or Under Collection" shall mean, for a billing period for each Billing Unit
Entity, the product of (i) Other Incremental Unit Cost, multiplied by (ii) Total Other
Billing Energy, for such Billing Unit Entity for such period.

"Other Power Cost Adjustor Base" shall mean the Power Cost Adjustor Base for Other
Resources as set forth in the Tariff.

"Other Power Cost Adjustor Rate" shall mean the Power Cost Adjustor Rate for Other
Resources as set forth in the Tariff.

"Other Resources" shall mean all gas-tired combustion turbine and gas-tired steam
Generating Resources that are Existing Resources located at Apache Generating Station,
in which each Class A Member has an ACP, which include GT-1, Steam 1, GT-2, GT-3
and GT-4.

"Other Schedule" shall mean, for each Member*, its Pre-Schedules and Real-Time
Schedules provided to AEPCO by Member*'s Scheduling Agent pertaining to such
Member*'s use of its Available Other Capacity and, separately identified, of its Available
S&G PPA Capacity, if any, as such Pre-Schedules and Real-Time Schedules are
determined consistent with Schedule B to its Partial Requirements Capacity and Energy
Agreement.

"Other Transmission Wheeling Cost" shall mean, for each Billing Unit Entity for a
billing period, the product of (i) the costs recorded in RUS Uniform System of Accounts
565 Transmission of Electricity by Others or its successor, and allocated to Other
Resources, for the same billing period, multiplied by (ii) the Billing Unit Entity's ACP in
Existing Resources.

"Partial Requirements Member" shall mean MEC, SSVEC, TRICO or any other Class A
Member of AEPCO that executes and delivers a Partial Requirements Capacity and
Energy Agreement.

"Planning Contract Member" shall mean a Partial Requirements Member which has
contracted separately from the Partial Requirements Capacity and Energy Agreement to
obtain Planning Services from AEPCO.

"Post-Base Load" shall mean, for CARM or a Member* CA, the load of such Billing
Unit Entity that remains after assignment of such Billing Unit Entity's Post-S8LG And
Supplemental Load to that Billing Unit Entity's Available Base Capacity.
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"Post-Base Other Schedule" shall mean, for a Melnber*, the portion of the Total
Schedule of such Member* that remains after assignment of such Me1nber*'s Base
Schedule to that Me1nber*'s Available Base Capacity.

"Post-Base Transfer Load" shall mean, for CARM or a Member* CA, any load of such
Billing Unit Entity that remains after assignment of such Billing Unit Entity's Post-S&G
And Supplemental Transfer Load to Base Transfers of other Billing Unit Entities,

"Post-Base Transfer Other Schedule" shall mean, for Member*, any Post-S&G And
Supplemental Other Schedule that remains after assignment of such Member*'s Post
S&G And Supplemental Transfer Other Schedule to Base Transfers from other Billing
Unit Entities.

"Post-Sales Base Capacity" shall mean, for each Billing Unit Entity, any Post Transfer
Base Capacity that remains after its allocation to Base Economy Sales.

"Post-S&G And Supplemental Load" shall mean, for CARM or a Member* CA, the load
of such Billing Unit Entity that remains after assignment of such Billing Unit Entity~s
load to that Billing Unit Entity's allocated share of S&G PPA Capacity and Supplemental
Capacity.

"Post-S&G And Supplemental Transfer Load" shall mean, for CARM or a Member* CA,
the load of such Billing Unit Entity that remains after  assignment of S&G And
Supplemental Transfers from another Billing Unit Entity to that Billing Unit Entity's
Post-Base Load.

"Post-S&G And Supplemental Transfer Other Schedule" shall mean, for Member*, the
Post-Base Other Schedule that remains after allocation of S&G And Supplemental
Transfers from CARM or a Member* CA.

"Post-Transfer Base Capacity" shall mean, for a Billing Unit Entity, each hour's Excess
Base Capacity remaining after energy from its Excess Base Capacity has been assigned
as Base Transfers.

"Post-Transfer Load" shall mean, for CARM or a Member* CA, the load of such Billing
Unit Entity that remains after assignment of such Billing Unit Entity's Post-Base Load to
that Billing Unit Entity's allocated share of S&G And Supplemental Transfers and of
Base Transfers from other Billing Unit Entities.

"Post-Transfer Other Schedule" shall mean, for a Member*, the Total Schedule of such
Member* that remains after assignment of such Member*'s allocated share of S&G And
Supplemental Transfers from other Billing Unit Entities to its Post-Base Other Schedule,
and then assignment of such Member*s allocated share of Base Transfers from other
Billing Unit Entities to that Member*'s Post-S&G And Supplemental Transfer Other
Schedule.
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"Post-Transfer S&G And Supplemental Capacity" shall mean, for CARM or Member*
CA having an ACP in S&G PPA and/or an interest in Supplemental Purchase, each
hour's Excess S&G And Supplemental Capacity remaining after energy from its Excess
S&G And Supplemental Capacity has been assigned as an S&G And Supplemental
Transfer, accumulated for a billing period separately for Daytime Hours and Nighttime
Hours.

"Power Sales Resource Demand Revenues" shall mean, for a billing period for each
Billing Unit Entity, the product of (i) the demand-related revenue received pursuant to
Power Sales Resource contracts as recorded in RUS Uniform System of Account 447
Sales for Resale, or its successor, for that billing period, multiplied by (ii) the Billing Unit
Entity's ACP in Existing Resources.

"Power Sales Resource Energy Revenue" shall mean, for a billing period the energy-
related revenue received pursuant to Power Sales Resource contracts as recorded in RUS
Uniform System of Account 447 Sales for Resale or its successor, for that billing period.

"Pre-Schedule" shall mean a Schedule submitted by a Scheduling Agent to AEPCO for
the use of Resources for the following Scheduling Day as defined by WECC.

"PRM" shall mean a Partial Requirement Member.

"Real-Time Schedule" shall mean any Schedule submitted by a Scheduling Agent to
AEPCO that changes a previously submitted Tag or that requires a new Tag to be created
for a Future Scheduling Hour of the current operating day.

"Remaining Base Energy Cost" shall mean, for a billing period, the total of Remaining
Coal Energy Cost, Hydro Energy Charge, Base Economy Purchase Cost and Power Sales
Resource Energy Revenue, for the same billing period as allocated to each Billing Unit
Entity based on the ratio of (i) the Billing Unit Entity's Base Billing Energy for that
billing period to (ii) the total of all Billing Unit Entities' Base Billing Energy for the same
billing period.

"Remaining Coal Energy Cost" shall mean, for a billing period, Coal Energy Cost for the
billing period less the sum of Base Transfer Sales Credits and Base Economy Sales
Credits for all Billing Unit Entities for the same billing period.

"Replacement Purchase" shall mean any purchase of energy made to replace energy that
is not available from any AEPCO Resource due to forced outage, scheduled outage or
aeration of such AEPCO Resource.

"S&G And Supplemental Sales Credit" shall mean, for a billing period for each Billing
Unit Entity with an ACP in S&G PPA or an interest in Supplemental Purchase, the
product of the Economy Purchase Rate multiplied by S&G And Supplemental Transfer,
for such Billing Unit Entity for such billing period.

V:\SIERRA\Pwr-Svcs\RateExecutionDocs\PRM RATE SCHEDULE A.doc A4-12



"S&G And Supplemental Transfer" shall mean, for a Billing Unit Entity with an ACP in
S&G PPA and/or an interest in Supplemental Purchase, energy from its Excess S&G And
Supplemental Capacity that has been assigned and allocated to another Billing Unit
Entity in an hour pursuant to the Billing Unit Program, accumulated for a billing period
separately for Daytime Hours and Nighttime Hours.

"S&G And Supplemental Transfer Billing Energy" shall mean, for a Billing Unit Entity,
energy from the Excess S&G And Supplemental Capacity of another Billing Unit Entity
with an ACP in S&G PPA and/or an interest in Supplemental Purchase that has been
assigned and allocated to the Billing Unit Entity in an hour pursuant to the Billing Unit
Program as an S&G And Supplemental Transfer from the other Billing Unit Entity,
accumulated for a billing period.

"S&G And Supplemental Transfer Purchase Cost" shall mean, for a billing period for
each Billing Unit Entity that is assigned an S&G And Supplemental Transfer pursuant to
the Billing Unit Program, the product of the Economy Purchase Rate multiplied by S&G
And Supplemental Transfer Billing Energy, for such Billing Unit Entity for such billing
period.

"S&G PPA" shall mean either or both of the following purchase power agreements; (i)
the Confirmation Agreement dated August 17, 2004, between AEPCO and South Point
Energy Center, LLC (South Point), by which AEPCO purchases between 25 MW and 55
MW of electric capacity and associated energy in Daylight Hours of May through
October of each year from 2008 through 2014; and (ii) the Confirmation Agreement
dated August 19, 2004, between AEPCO and Griffith Energy, LLC, as currently assigned
pursuant to Assignment and Consent Agreement dated March 14, 2008, by which
AEPCO purchases 25 MW of electric capacity and associated energy in WECC Peak
Hours o f  M ay through October of each year from 2008 through 2014.

"S&G PPA Billing Energy" shall mean, for a billing period for a Billing Unit Entity with
an ACP in S&G PPA, the energy from its Available S&G PPA Capacity assigned and
allocated in each hour pursuant to the Billing Unit Program to its load and its S&G PPA
Transfers, accumulated for a billing period.

"S&G PPA Capacity" shall mean capacity from S8cG PPA.

"S&G PPA Demand Charge" shall mean, for a billing period for each Billing Unit Entity
with an ACP in S&G PPA, the product of (i) the total cost incurred by AEPCO for
capacity from S&G PPA during the billing period multiplied by (ii) the Billing Unit
Entity's ACP in S&G PPA.

"S&G PPA Energy Charge" shall mean, for a billing period for each Billing Unit Entity
with an ACP in S8cG PPA, the product of (i) the total cost incurred by AEPCO for all
energy from S&G PPA during the billing period multiplied by (ii) the Billing Unit
Entity's ACP in S&G PPA.
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"S&G PPA Schedule" shall mean, for a Member* with an ACP in S&G PPA, its Pre-
Schedules and Real-Time Schedules provided to AEPCO by its Scheduling Agent
pertaining to its use of its Available S&G PPA Capacity.

"S&G PPA Wheeling Cost" shall mean, for a billing period for each Billing Unit Entity
with an ACP in S&G PPA, the product of (i) the cost incurred by AEPCO for wheeling
energy from S8LG PPA during the billing period multiplied by (ii) die Billing Unit
Entity's ACP in S&G PPA.

"Schedule" shall mean, for each Member*, any of its Base Schedule, its Other Schedule,
and, if applicable, its S8LG PPA Schedule.

"Scheduling Agent" shall mean the entity designated by a Member* to provide Pre-
Schedules and Real-Time Schedules to AEPCO for such Member*'s hourly use of its AC
in AEPCO Resources.

"Supplemental Billing Energy" shall mean, for a billing period for a Billing Unit Entity
with an interest in Supplemental Purchase, the energy from its Available Supplemental
Capacity assigned and allocated in each hour pursuant to the Billing Unit Program to its
load and its Supplemental Transfers, accumulated for a billing period.

"Supplemental Capacity" shall mean capacity from Supplemental Purchase.

"Supplemental Demand Charge" shall mean, for a billing period for each Billing Unit
Entity with an interest in Supplemental Purchase, the product of (i) the total cost incurred
by AEPCO for capacity from Supplemental Purchase during the billing period multiplied
by (ii) the Billing Unit Entity's ACP in Supplemental Purchase.

"Supplemental Energy Charge" shall mean, for a billing period for each Billing Unit
Entity with an interest in Supplemental Purchase, the product of (i) the total cost incurred
by AEPCO for all energy from Supplemental Purchase during the billing period
multiplied by (ii) the Billing Unit Entity's ACP in the Supplemental Purchase.

"Supplemental Purchase" shall mean, in a billing period, any purchase of Finn energy
made for a period of less than a year to serve load of CARM or a Planning Contract
Member iii excess of CARM's or the Planning Contract Member's ACP shares of
capacity of S&G PPA and Existing Resources.

"Supplemental Purchase Cost" shall mean, for a billing period, the total cost incurred by
AEPCO (including transmission expenses, including losses, incurred in delivery from the
source of such purchase to an SWTC Point of Receipt, if any) for all Supplemental
Purchases during the billing period.

"Supplemental Wheeling Cost" shall mean, for a billing period for each Billing Unit
Entity with an interest in Supplemental Purchase, the product of (i) the cost incurred by
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AEPCO for wheeling energy from Supplemental Purchase during the billing period
multiplied by (ii) the Billing Unit Entity's ACP in Supplemental Purchase.

"Tariff" shall mean, at any time, the currently effective form setting forth the various
AEPCO rates and charges applicable to each Billing Unit Entity as approved by the ACC.

"Third Party Economy Sales" shall mean, for each of Daytime Hours and Nighttime
Hours, any transactions in which AEPCO sells at wholesale energy from available
AEPCO Resources to a third party, which transaction is not a Power Sales Resource, and
which is recorded and reported as an economy sale by AEPCO to RUS Uniform System
of Accounts Number 447.

"Total Other Billing Energy" shall mean, for a billing period for each Billing Unit Entity,
the sum of S&G And Supplemental Transfer Billing Energy, S&G PPA Billing Energy,
Supplemental Billing Energy, Other Billing Energy arid Base Transfer Billing Energy for
such Billing Unit Entity for such billing period.

"Total Other Energy Cost" shall mean, for a billing period for each Billing Unit Entity,
the sum of Other Energy Cost, S&G PPA Energy Charge, Supplemental Purchase Cost,
S&G And Supplemental Transfer Purchase Cost, S&G And Supplemental Sales Credit,
Directed Sales Credit, Base Transfer Purchase Cost, and Other Economy Sales Credit.

"Total Schedule" shall mean, for each Member*, its Base Schedule, plus its Other
Schedule, plus, if applicable, its S&G PPA Schedule.

BILLING UNIT PROGRAM METHODOLOGY;

The Billing Unit Program shall be assembled and maintained to reflect AEPCO's
economic dispatch philosophy and priority as iilrther set forth in Schedule B to the Partial
Requirements Capacity and Energy Agreements. The Parties have divided and defined
AEPCO Resources based on the respective interests therein as assigned under the Billing
Unit Program, the definition of which is set forth in Appendix A to this Exhibit A-4,
attached hereto and a part hereof.

The Billing Unit Program is established hereunder to account for hourly energy,
separately for Daytime and Nighttime hours, first, for each Billing Unit Entity, its
Minimum Other Capacity, then for each Billing Unit Entity having an ACP in S&G PPA
or an interest in Supplemental Purchase, from its interests in Available Supplemental
Capacity and Available S&G PPA Capacity (as dispatched by AEPCO under governing
purchase contracts), then for each Billing Unit Entity its Available Base Capacity and
finally its remaining Available Other Capacity. These hourly amounts for each Billing
Unit Entity are assigned first to any Directed Sales of a Member* CA, to the loads of the
CARM and Member* CA and to each Member*'s Total Schedule, but only to the extent
required by the load of the CARM, by the Directed Sales and load of the Member* CA
and by the Member* 's Total Schedule.
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If a Billing Unit Entity has load or a Schedule that is not satisfied by its Available Base
Capacity, Available Supplemental Capacity and Available S&G PPA Capacity, the
Billing Unit Entity shall be assigned S&G And Supplemental Transfers and Base
Transfers from other Billing Unit Entities' Excess S&G And Supplemental Capacity and
Excess Base Capacity pursuant te the Billing Unit Program, proportionately based on the
need of each Billing Unit Entity for Other Resources to the need of all Billing Unit
Entities for Other Resources. To the extent a Billing Unit Entity still has load or a
Schedule that is not satisfied, energy shall be assigned to it from its Available Other
Capacity.

On the other hand, if a Billing Unit Entity has any Excess S&G And Supplemental
Capacity or Excess Base Capacity, it shall be assigned pursuant to the Billing Unit
Program proportionately based on available excess as S&G And Supplemental Transfers
and Base Transfers, Then any Post-Transfer Base Capacity shall be assigned pursuant to
the Billing Unit Program proportionately based on the amounts of such excess in the hour
as Base Economy Sales, if any, or shall be assigned as Base Energy Mismatch or Other
Energy Mismatch, as applicable.

Finally pursuant to the Billing Unit Program, the Other Economy Sales accumulated for
the billing period will be allocated to each Billing Unit Entity proportionately based on
each Billing Unit Entity's proportionate share of the billing period's accumulated totals
of Post-Transfer S&G And Supplemental Capacity, each Member*'s Other Billing
Energy, CARM Other Billing Energy, and each Member* CA's Other Billing Energy.

The Parties agree that all such assignments and allocations represent sale and purchase
transactions to and iron the Dispatch Pool Resources for which each Billing Unit Entity
shall be credited or billed pursuant to Section 4 below.

Base Energy Mismatch and Other Energy Mismatch may occur due to operating
conditions experienced during any billing period when the assignment and allocation of
energy pursuant to the Billing Unit Program may be more or less than the amount of
energy actually produced by the Dispatch Pool Resources, the causes of which may
include, but are not limited to: (i) energy received from resources of third parties or
provided to third parties for losses repayment; (ii) variations between loss accounting and
actual hourly losses occurring on the system, (iii) energy interchange with other utilities,
(iv) metering errors, and (v) inadvertent flows between AEPCO and its Balancing
Authority. The Billing Unit Program shall compute for each billing period the total net
Base Energy Mismatch and total Other Energy Mismatch and assign a credit or charge
for the period, as applicable, which shall be recovered through the appropriate FPPCA.

The initial logic flow diagram of the Billing Unit Program is attached hereto as
Appendices B through D to this Exhibit A-4 and is a part hereof. The Billing Unit
Program shall be the sole and exclusive method for billing purposes of assigning energy
billing units from Dispatch Pool Resources to Billing Unit Entities, and may only be
modified by a written amendment agreed to by the CEOs of all Billing Unit Entities.
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METHODOLOGY FOR DETERMINING TARIFF ENERGY RATES:

The following describes the method AEPCO shall use to formulate the Base Energy Rate
and the Other Energy Rate.

4.1 Tariff Base Energy Rate.

The Base Energy Rate of the Tariff shall be the quotient obtained by dividing (i)
the Base Energy Cost of the test period, as adjusted for changes expected in the
foreseeable period beyond the test period, inclusive of each Billing Unit Entity's
Base Transfer Sales Credits, Base Transfer Energy Cost, Base Economy Sales
Credits, Base Economy Sales Cost and Remaining Base Energy Cost, by (ii) each
Billing Unit Entity's Base Billing Energy of the test period, as adjusted for
changes expected in the foreseeable period beyond the test period, as determined
pursuant to the Billing Unit Program.

4.1.1 The Base Energy Rate of each A11 Requirements Member shall be the
same as the Base Energy Rate for CARM.

4.1.2 The Base Power Cost Adjustor Base for each All Requirements Member
shall be the same as the Base Power Cost Adjustor Base determined for
CARM.

4.1.3 The Base Billing Energy of each All Requirements Member shall be the
product of (i) the Base Billing Energy of CARM, multiplied by (ii) that
All Requirements Member's ARM ECR.

4.2 Tariff Other Energy Rate.

The Other Energy Rate of the Tariff shall be the quotient obtained by dividing (i)
the Total Other Energy Cost of each Billing Unit Entity of the test period, as
adjusted for changes expected in the foreseeable period beyond the test period,
inclusive of each Billing Unit Entity's applicable Base Transfer Purchase Cost,
S&G PPA Energy Cost, Supplemental Purchase Cost, S8cG And Supplemental
Transfer Purchase Cost, S&G And Supplemental Transfer Sales Credit, Other
Economy Sales Credit and its share of Base Mismatch Energy Credit, Base
Mismatch Energy Charge, Other Mismatch Energy Credit, Other Mismatch
Energy Charge and, if any, by (ii) the Total Other Billing Energy as applicable to
each Billing Unit Entity for the test period, as adjusted for changes expected in
the foreseeable period beyond the test period, as determined pursuant to the
Billing Unit Program.

4.2.1 The Other Energy Rate of each All Requirements Member shall be the
same as the Other Energy Rate for CARM.
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4.2.2 The Other Power Cost Adjustor Base for each All Requirements Member
shall be the same as the Other Power Cost Adjuster Base determined for
CARM.

4.23 The Total Other Billing Energy of each All Requirements Member shall
be the product of (i) the Total Other Billing Energy of CARM, multiplied
by (ii) that All Requirements Member's ARM ECR.

DETERMINING BASE AND OTHER ENERGY CHARGES:

5.1 Each billing period, AEPCO shall charge each Billing Unit Entity a Base Energy
Charge, Base Fuel Adjustor Charge, Total Other Energy Charge and Other Fuel
Adjustor Charge as defined in the Tariff. For each billing period, AEPCO shall
compute each Billing Unit Entity's Base Over or Under Collection and Other
Over or Under Collection for each billing period, which AEPCO shall accumulate
and use to establish future Base Fuel Adjustor Rates and Other Fuel Adjustor
Rates.

5.1.1 Base Energy Charge: The Base Energy Charge for each Billing Unit
Entity for a billing period shall equal the product of the Base Billing
Energy of the Billing Unit Entity, multiplied by the Base Energy Rate as
set forth in the Tariff.

5.1.2 Base Fuel Adjustor Charge: The Base Fuel Adjustor Charge for each
Billing Unit Entity for a billing period shall equal the product of the Base
Billing Energy of the Billing Unit Entity, multiplied by the Base Fuel
Power Cost Adjustor Rate as set forth in the Tariff

5.1.3 Base Over or Under Collection: The Base Over and Under Collection for
each Billing Unit Entity for a billing period shall be determined pursuant
to the methodology approved by the ACC related to the product of (a) any
difference between (i) the Base Adjustor Per Unit Cost and (ii) the sum of
the Base Power Cost Adjustor Base plus the Base Power Cost Adjustor
Rate in the Tariff multiplied by (b) the Base Billing Energy of each
Billing Unit Entity for that period.

5.1.4 Other Energy Charge: The Other Energy Charge for each Billing Unit
Entity for a billing period shall equal the product of the Total Other
Billing Energy of the Billing Unit Entity, multiplied by the Other Energy
Rate as set forth in the Tariff.

5.1.5 Other Fuel Adjustor Charge: The Other Fuel Adjustor Charge for each
Billing Unit Entity for a billing period shall equal the product of the Total
Other Billing Energy of the Billing Unit Entity, multiplied by the Other
Fuel Power Cost Adjustor Rate as set forth in the Tariff

5.
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5.1.6 Other Over or Under Collection: The Other Over and Under Collection
for each Billing Unit Entity for a billing period shall be determined
pursuant to the methodology approved by the ACC related to the product
of (a) any difference between (i) the Other Adjustor Per Unit Cost and (ii)
the sum of the Other Power Cost Adjustor Base plus the Other Power Cost
Adjustor Rate in the Tariff, multiplied by (b) the Total Other Billing
Energy of each Billing Unit Entity for that period.

ENERGY COST ACCOUNTING PROCESS:

The following describes the method of the Energy Cost Accounting Process (ECAP)
AEPCO shall use to formulate for each billing period each Billing Unit Entity's Base
Energy Cost, Base Fuel Adjustor Cost, Total Other Energy Cost and Other Fuel Adjustor
Cost, from which AEPCO shall compute each Billing Unit Entity's Base Adjustor Per
Unit Cost and Other Adjustor Per Unit Cost for the billing period, which shall be used to
calculate for each billing period (i) Base Over and Under Collection and Other Over or
Under Collection for such energy and (ii) fuel adjustor costs, which AEPCO shall
accumulate and use to establish future Base Fuel Adjustor Rates and Other Fuel Adjustor
Rates.

The initial logic flow diagram of the ECAP is attached hereto as Appendices E and F to
this Exhibit A~4 and is a part hereof.

6.1 Formulating Base Ever,qv Cost.

For each billing period, the ECAP shall first compute the Coal Energy Cost and
use it to calculate the Coal Energy Rate based on the Coal Energy Generated.

The ECAP shall then use Base Transfer for the billing period to compute,
separately for Daytime and Nighttime, Base Transfer Sales Credit based on the
Coal Energy Rate, and use Base Transfer Billing Energy to compute, separately
for Day e and Nighttime, Base Transfer Energy Cost, based on the Economy
Purchase Rate. Using the billing units determined for the billing period pursuant
to the Billing Unit Program, the Base Transfer Sales Credits and Base Transfer
Energy Cost will then be allocated to each Billing Unit Entity. Similarly, the
ECAP shall use Base Economy Sales for the billing period to compute Base
Economy Sales Credits (separately for Daytime and Nighttime) and Base
Economy Sales Cost, based on Economy Sales Price (separately for Daytime and
Nighttime) and the Coal Energy rate, respectively, and shall then allocate such
Base Economy Sales Credits and Base Economy Sales Cost to each Billing Unit
Entity pursuant to the billing units assigned by the Billing Unit Program.

The ECAP shall then calculate Base Billing Energy Cost for the billing period, by
adding Remaining Coal Energy Cost, Hydro Energy Charge, Base Economy
Purchases and Power Sales Resource Energy Revenue, and shall allocate such

6.
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Base Billing Energy Cost to each Billing Unit Entity pursuant to the billing units
assigned by the Billing Unit Program.

Finally, the ECAP shall calculate for the billing period each Billing Unit Entity's
(i) Base Energy Cost, which shall be the total of the Billing Unit Entity's Base
Transfer Sales Credit, Base Transfer Energy Cost, Base Economy Sales Credit,
Base Economy Sales Cost and Remaining Base Energy Cost, and (ii) Base
Average Energy Rate, which shall be the quotient of the Billing Unit Entity's
Base Energy Cost divided by its Base Billing Energy determined pursuant to the
billing units assigned by the Billing Unit Program.

6.2 Formulating Base Adjustor Per Unit Cost.

The ECAP shall allocate to each Billing Unit Entity based on the Billing Unit
Entity's Allocated Capacity Percentage the billing period's total Hydro Demand
Charge, Base Transmission Wheeling Cost and Power Sales Resource Demand
Cost, which allocation ECAP shall add to the Billing Unit Entity's Base Energy
Cost to formulate the Billing Unit Entity's Base Fuel Adjustor Cost.

The ECAP shall then determine each Billing Unit Entity's Base Adjustor Per Unit
Cost for the billing period, which shall be the quotient of the Billing Unit Entity's
Base Fuel Adjustor Cost divided by its Base Billing Energy pursuant to the billing
units assigned by the Billing Unit Program.

6.3 Formulating Base Over or Under Collection.

The ECAP shall then determine for the billing period each Billing Unit Entity's
(a) Base Incremental Unit Cost, which shall be equal to the Billing Unit Entity's
Base Adjustor Per Unit Cost less the sum of (i) its Base Power Cost Adjustor
Base and (ii) its Base Power Cost Adjustor Rate, and (b) Base Over or Under
Collection, which shall be the product of the Billing Unit Entity's Base
Incremental Unit Cost multiplied by its Base Billing Energy, Each Billing Unit
Entity's Base Over or Under Collection shall then be added to the balance in its
Base Fuel Bank.

6.4 Formulating Total Other Energy Cost.

Each billing period, the ECAP shall use the Economy Purchase Rate (separately
for Daytime and Nighttime) to detennine S&G And Supplemental Purchase Cost
and S&G And Supplemental Sales Credit based on S&G And Supplemental
Transfer. Such S&G And Supplemental Purchase Cost and S&G And
Supplemental Sales Credit shall then be allocated as appropriate to each Billing
Unit Entity pursuant to the billing units assigned by the Billing Unit Program.

The ECAP shall allocate to each Billing Unit Entity pursuant to the billing units
assigned by the Billing Unit Program (i) the billing period's Other Economy Sales
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Credit as appropriate based on the Billing Unit Entity's proportionate share of the
billing period's Post-Transfer S8cG And Supplemental Capacity and Other Billing
Energy, and (ii) the billing period's Other Energy Cost based on the Billing Unit
Entity's Other Billing Energy. The ECAP shall then assign to each Billing Unit
Entity pursuant to the Billing Unit Entity's ACP and/or interest in and the billing
units assigned by the Billing Unit Program, as applicable, the Billing Unit Entity's
S&G PPA Energy Charge, Supplemental Energy Charge, Base Transfer Purchase
Cost, Other Energy Cost, Directed Sales Credit, and its share of Base Mismatch
Energy Credit, Base Mismatch Energy Cost, and Other Mismatch Energy Credit,

Finally, the ECAP shall determine for the billing period (i) each Billing Unit
Entity's Total Other Energy Cost, which shall be equal to the sum of all the
credits and costs allocated or assigned to the Billing Unit Entity as described in
this Section 6.4, and (ii) each Billing Entity's Other Average Energy Rate, which
shall be the quotient of its Total Other Energy Cost divided by its Total Other
Billing Energy,

6.5 Formulating Other Adjustor Per Unit Cost.

The ECAP shall allocate to each Billing Unit Entity the billing period's (i) total
Other Transmission Wheeling Cost based on the Billing Unit Entity's Allocated
Capacity Percentage, and (ii) S&G PPA Demand Charge, S&G PPA Wheeling
Cost, Supplemental Demand Charge and Supplemental Wheeling Charge,
pursuant to the Billing Unit Entity's ACP share or interest therein, if any, The
ECAP shall then add such allocations to each Billing Unit Entity's Total Other
Energy Cost to formulate the Billing Unit Entity's Other Fuel Adjustor Cost.

The ECAP shall then determine each Billing Unit Entity's Other Adjustor Per
Unit Cost for the billing period, which shall he the quotient of the Billing Unit
Entity's Other Fuel Adjustor Cost divided by its Total Other Billing Energy
pursuant to the billing units assigned by the Billing Unit Program,

6.6 Formulating Other Over or Under Collection.

The ECAP shall then determine for the billing period each Billing Unit Entity's
(a) Other Incremental Unit Cost, which shall be equal to the Billing Unit Entity's
Other Adjustor Per Unit Cost less the sum of (i) its Other Power Cost Adjustor
Base, plus (ii) its Other Power Cost Acliustor Rate, and (b) Other Over or Under
Collection, which shall be the product of the Billing Unit Entity's Other
Incremental Unit Cost multiplied by its Other Billing Energy. Each Billing Unit
Entity's Other Over or Under Collection shall then be added to the balance in its
Other Fuel Bank.
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Exhibit A-5 to Rate Schedule A

Allocated Capacity Percentages (ACP),
Allocated Capacity (AC)

and Reserves

ACP and AC DETERMINATION

An Allocated Capacity Percentage (ACP) was developed for Existing Resources as of the
Effective Date for each Class A Member based on load forecasts from the 1996 Power
Requirements Study (1996 PRS). The ACP in Existing Resources is used to calculate the
Allocated Capacity (AC) for each Partial Requirements Member (PRM), and each All
Requirements Member (ARM) in Existing Resources.

At the outset of AEPCO's restructuring, AEPCO, all AEPCO Class A Members, and RUS had
approved the use of the 1996 PRS for planning purposes. AEPCO and its Class A Members
agreed to the specific use of the 1996 PRS and forecast year 2000 as the basis for calculating the
ACP in Existing Resources because: (i) the annual coincident peak of AEPCO best matched the
Existing Resources in forecast year 2000, and (ii) after forecast year 2000, AEPCO was
projected to need additional Resources. The calculation used in detemiining the ACP in Existing
Resources is summarized in Part A of Appendix A to this Exhibit A-5. The ACP calculation for
Existing Resources utilized the forecasted year 2000 monthly coincident peaks of the Class A
Members, which were obtained by multiplying: (a) each Member's forecasted monthly non-
coincident peak as identified in the 1996 PRS, by (b) a historical three-year average coincident
factor. The resulting twelve monthly coincident peaks were summed both for each Class A
Member and for all Class A Members. The ACP for each Class A Member represents the
percentage quotient of (a) the sum of the monthly coincident peaks for that Class A Member
divided by (b) the sum of the monthly coincident peaks for all Class A Members. The ACP of an
ARM in Existing Resources shall be used. to determine its AC in Existing Resources in the event
such ARM elects to become a Partial Requirements Member pursuant to the Conversion
Agreement between the Class A Members and AEPCO dated August l, 2001 (Conversion
Agreement). The sum of the ACP's of the ARMs shall be the ACP of the Collective ARM
(CARM) for purposes of Rate Schedule A to Easting Wholesale Power Contracts.

The monthly AC assigned to each PRM and the CARM from Existing Resources has been
calculated by: (1) detenriining the capacity (in MW) of the generating units that comprise
Existing Resources, (2) determining the Reserve percentage (described hereinafter) to be set
aside from the generating units that comprise Existing Resources, (3) subtracting the Power
Sales Resources as of the Closing Date of AEPCO's restructuring, including associated reserves
and delivery losses attributable to such Power Sales: (4) fUrther reducing the Existing Resource
generating unit capacity for AEPCO generating unit reserves and delivery losses, (5) adding the
monthly capacity from the Federal Hydro Power Agreements, and (6) multiplying such net
capacity of Existing Resources by the ACP of each PRM and the CARM.

The AC in Existing Resources of each PRM and the CARM is further subdivided into Available
Base Capacity and Available Other Capacity and shall be as shown on Appendix B to this
Exhibit A-5. The Available Base Capacity of each PRM and the CARM shall be the respective
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ACP shares of Base Resources after reduction for delivery losses. The Available Other Capacity
shall be the respective ACP share of Other Resources after reduction for reserves and delivery
losses.

For AEPCO Resources added and not included as Existing Resources (currently the S&G PPA
Resource), each Class A Member participating in the added Resource accepts an ACP in that
Resource pursuant to its agreement with AEPCO. That ACP shall be derived by a method
determined by AEPCO based on adequacy of Resources to meet the forecasted loads of
participating Class A Members under a method adopted by the AEPCO Board of Directors prior
to AEPCO's commitment to the added Resource. Each participating Class A Member's AC in
the Resource shall be the product of its ACP in the added Resource multiplied by the capacity of
the Resource after reduction for delivery losses, and if required, reserves.

The ACP of the participating Class A Members as a PRM or as a part of CARM in an added
Resource shall be set forth in a revision to Appendix A to this Exhibit A-5. The AC of such
participating Class A Members as a PRM and as the CARM in an added Resource shall be set
forth in a revision to Appendix B to this Exhibit A-5. Both the Appendices A and B as so
revised shall be provided by AEPCO to all Class A Members at the time of the commitment by
AEPCO to die added Resource. No such revision of Appendices A and B shall affect the ACP
and AC of the non-participating Class A Members.

The ACP for the S&G PPA Resource for TRICO and the CARM shall be as set forth in the
attached Appendix A to this Exhibit A-5, and the AC for the S&G PPA Resource for TRICO and
the CARM shall be as set forth in the attached Appendix B to this Exhibit A-5. Neither the ACP
nor the AC of the S&G PPA Resource shall be changed absent the agreement of TRICO and the
participating ARMs that comprise the CARM.

RESERVE PERCENTAGE DETERMINATION:

In accordance Mth WECC reliability criteria, AEPCO is required to have in reserve access to
generation sufficient to cover AEPCO's largest single generating unit hazard. AEPCO's largest
single generating hazard consists of an outage of 188 MW of coal-fired steam generating unit
capacity (which includes 13 MW of spinning reserve capacity), and after the first hour of such an
outage includes an additional 29 MW, which 29 MW is subject to call from AEPCO by other
members of the Southwest Reserve Sharing Group pursuant to the Southwest Reserve Sharing
Group agreement, to which AEPCO is party. For the first hour of the outage, AEPCO currently
relies on the generating support of other members of the Southwest Reserve Sharing Group to
cover AEPCO's largest single generating unit outage.

Based on the above, AEPCO shall seek to reduce the MW of generation that would be required
to be set aside for coverage of AEPCO's largest single generating unit by purchasing reserved
transmission capacity from Southwest Transmission Cooperative, Inc., Mohave Electric
Cooperative, Inc. and others as available, in that order of priority. AEPCO shall seek such
transmission capacity in amounts necessary to realize AEPCO's reserve generating unit capacity
percentage as 6.7% from 2011 through 2020, and 7.0% for the period from 2021 through 2035,
which are the reserve capacity percentages as set forth in Appendix B to this Exhibit A-5.
AEPCO and SWTC shall annually agree to a plan for AEPCO to follow to seek to obtain such
transmission capacity, which shall be provided to the Class A Members for review. To the
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extent AEPCO obtains transmission capacity in accordance with the established plan, the Class
A Members agree that AEPCO shall include the costs of such transmission capacity in AEPCO's
rates to such Class A Members.

In the event AEPCO is unsuccessful or less than fully successful in its attempts to timely
purchase such reserved transmission capacity in advance of the start of any calendar year,
AEPCO shall have the unilateral right to increase the reserve capacity percentage of Appendix B
to this Exhibit A-5 for such calendar year. In such event, AEPCO shall provide, timely in
advance of the start of such calendar year, a revised Appendix B to this Exhibit A for such
calendar year that shows the effect of such increased reserve capacity percentage on the
Available Base Capacity and Available Other Capacity of each PRM and the CARM. AEPCO
and the Class A Members shall use such revised Available Base Capacity and Available Other
Capacity for the purposes of Exhibit A-4 in the affected calendar year.
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Appendix A to Exhibit A-5

Schedule of Allocated CapacityPercentages

A. The schedule and calculation of the Allocated Capacity Percentages (ACP) for AEPCO
Existing Resources existing as of August l, 2001 (consisting of Existing Resources as set
forth in Appendix B to Exhibit A-5) is shown below;

Allocated Capacity Percentage
1996 PRS Coincident Peak Demand Forecast - MW

Col.
Lm.

1

2
3
4
5
6
7
8
9

10
11
12
13
14

Year 2000
January

February
March

April
May
June
July

August
September

October
November
December

Annual Total
ACP

1
Anza

6.0
5.6
5.8
4.8
5.2
6.6
6.7
8.0
7.7
6.5
5.7
5.8

74.6
2.5%

2
Duncan

3.2
2.9
2.9
2.8
3.1
3.8
4.3
4.4
3.8
3.2
3.0
3.4

40.8
1.3%

3
Graham

15.9

15.1

15.7

15.8

19.5

25.0

26.3

25.0

22.3

16.8

16.1

16.2

229.8

7.6%

4
Mohave

70.5
62.7
60.4
64.4
80.2

105.4
127.0
130.5
120.8
106.5
79.5
76.4

1084.3
35.8%

5
Sulfur

80.8
76.9
70.9
66.8
77.3
87.3
92.6
88.7
85. 1
78.0
77.0
79.2

960.6
31.7%

6
Trice
57. 1
48.7
44.2
44.0
44.4
49.3
67.4
69.0
60.9
52.7
49. 1
51 .4

638. 1
21.1%

7
Total

233.5
211.9
199.9
198.7
229.7
277.4
324.4
325.6
300.7
263.7
230.4
232.4

3028.2
100.0%

Notes: Line 13 = sum of lines 1 through 12
Line 14, Col. 1 = Line 13, Col. 1 /Line 13, Col. 7
Line 14, Col. 2 = Line 13, Col. 2 / Line 13, Col. 7
Line 14, Col. 3 = Line 13> Col, 3 / Line 13, Col. 7
Line 14, Col. 4 = Line 13, Col. 4 / Line 13, Col. 7
Line 14, Col. 5 = Line 13, Col. 5 /Line 13, Col. 7
Line 14, Col. 6 = Line 13, Col. 6 / Line 13, Col. 7

B. The Allocated Capacity Percentages (ACP's) for the S&G PPA 1 Resource consisting of the
South Point and Griffth PPAs is 0% for both MEC and SSVEC. For the remaining Class A
Members and the CARM, the resulting ACP's for the S&G PPA Resource are as follows:

Allocated Capacity % Anza
0. 1%

DVEC
0.1%

GCEC
3.0%

CARM
3.2%

TRICO
96.8%

Total
100%
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APPENDIX B to Exhibit A-5 to Rate Schedules A
PRM and CARM Monthly Al located Capacity for  201 1

Apr SepMay Aug Oct DecNovMarFeb JunJanAll Valuesm MW Unless educated Jul

175 D
1/5 o

<1
U

175 o
175 o
350 o
1 4
17 3

.568 7
Ba o
ZN D
SO 0
38 o

175 o
1 /5 0
350 O
1 4
24 4
373 8
84 0
20 0
65 0
.58 o

1750
1750
$500
16
173

.5689
82 o
£0 D
65 D
380

350 0
1 4
17 3
.5687
81 D
AO J
65 0
$8 o

175 0
175 J
350 o
1 s
17 3
WB 9
oz o
20 0
55 o
38 O

(1

A05 o
555 o
18 9

573 9

ZJ5 Q
J55 0
18 7

573 7

205 O
555 O
18 7

5 3 7

175 o
175 o
JO  0
s a

HZ 4
d Z

81 O
AD
65 0
38 D
205 O
555 0
29 4
584 2

175 o
175 o
350 0

7 a
£2 4

380 Z
82 o
Z0 o
65 o
Ba o

205 D
555 o
30 2
_,85 Z

175 o
175 O
350 o
BE
224
380 6
Hz o
20 o
as o
38 0

205 o
555 o
AO a

585 6

205 o
ass J
LB 9

57.9 g

175 O
175 o
350 o
7 o
22 4
379 4
B2 o
AS 0
65 0
$8 o

205 o
555 0
29 4
584 4

1/5 D
175 D
350 o
5 9
ZZ 4
379 3
so 0
ZN o
65 0
$8 D

205 o
555 O
£ 9 J

584 3

205 o
555 0
JJ 8

5/B s

175 o
175 o
350 o
7 3
22 4
379 7
B2 o
20 o
65 o
38 0
£05 o
555 o
ZN 7
ssh 7

17s o
17s o
3500
1 5
17 3
368 9
82 o
20 o
as o
CB o

20s o
ass o
18 9

573 9

<21 217 o
50 o
to o
90.0
o o

180 o
37 O

2170
50 0
150
500
£5 D

1aoo
370
67%67°

217 o
so o
15.0
90 g
25.0
180 D
37 0
6 /%

217 o
so 0
40 o
90 o
0 D

180 O
37 o
6 7%

£170
505
400
sao
o f

1800
370
670

2170
500
400
BOO
OO

Lao o
370
67"»

217 D
50 o
15 o
90 o
25 o
180 o
37 o
s /%

2170
sao
400
SOJ
o f

1800
370
€7%

417 D
sao
150
900
£50
1800
370
67%

¢17 o
sao
400
900
o f

1800
$70

S7° o

217 O
50 D
15 o
90 o
45 0
180 0
37 o
8 7%

117 0
500
15 D
900
250
180 0
370
57%(3)

8 o
0 0

8 o
o o

a 0
D o

8 o
o 0

B D

o D

8 o
0 D

8 o
0 o

8 0
0 o

B 0
O 0

s J
o D

a o
o o

B o
O 0

Satiating ulourwvs
Apache QT 2 Coo 8 ed
Apache .T .4 Con med

Subtota Base Un Ni
Fed Hydro sLA IP PPA
Fed Had D Parker-Dans PPA

Sub Teal Base Resources
Apache cb-1
Apache GT-2
Apache GT-3
Apache GT-4

Sub4ota Other Resources
..ubtota Exist ng Res ounce Ur ts
.fubtatal Fed Hydro PPA

Total Ex stung Res ureas
Wnsrve Cacxliaucms
2nd H Reserves Reqd for L.» H P us 29 MW

Lass Ww~Mead Dans Dusplacemerut
Less AEPCO Nhedmg Amnlable
Less ..eTc TlBI'\Sfl'\Lr5l rx Rese'wd
Lass Wester/MEC TransmIsslan Reserved
Less Tra Sm ss nm Import -apecrty (3)

Raman ng Reserve Requrernen! (M W
Rosene Requirement (% M Unit Cap)
l=~o1n¢» r Sake Manuva: ow
E ectncd Distr ct 2 Flem
Salt Rwsr Prcjed F rm

a 0
0 2
O 5

297° I
MW

8 0
0 2
o 5

8 o
O Z
0 5

8 o
o 2
O 5

8 0
o Z
0 5

8 D
o 2
0 5

8 D
0 Z
o 5

8 o
o A
o 5

B D
o 2
o 5

B D
o 2
o 5

Power So as Resources
Less Power Sale: Losses
Less Power Salas Reserves

8 0
o 2
o 5

s D
o 2
o 5

(4)

8s 7 8 / 8 7B 7a 7s 7s 7B 7s 7B 78 7

2 :l1° .
546 3
11 8

534 5
la 9

555 4

546 3
11 8
5.44 5
ZN 7

554 Z

546 3
11 8

534 5
18 7

55.5 2

,>46 3
11 B

534 5
ZN 4
563 g

546 3
11 a
554 5
30 6
565 1

546 3
11 B

554 5
la 9

553 4

she 3
11 e
534 5
23 8

558 3

546 3
11 8
534 5
£9 3

563 B

545 3
11 B
534 s
29 2
sea 7

546 J
11 a

534 5
30 z

554 7

545 3
11 8

534 5
18 7
55.5 2

54s 3
11 a

534 5
18.9
553 4

SO 1
11s 7
198 1
175 4

64 3
119 o
zoo 9
17a a

53 1
115 a
195 1
175 4

SO 1
116 7
19a 1
175 4

64 J
119 1
ZDZ D
178 s

64 3
118 g
201 8
17s 7

$4 4
119 2
404 I
179 o

64 4
ng 2
201 3
179 1

SO 7
117 8
19g g
171 o

63 1
115 8
198 1
175 4

631
1168
198 1
1754

SO 3
119 D
201 9
178 7

11 4° ¢
21.1° .
35 a° .
31.1° .

(5)

6)

4 2
7 7
13 o
11 6
4 D
7 6

42
77
130
116
(As
76

4 Z
7 7
13 o
11 S
4 o
7 6

4 2
7 7
13 1
11 6
4
7 6

4 2
7 7
13 1
11 6
4 o
7 6

4 2
7 7
13 o
11 s
4
7 E

42
77
131
116
<40
76

42
77
130
116
4 I
76

42
77
130
116
we,
76

4 2
7 7
13 o
11 6
4 O
7 6

4 z
7 7
13 1
11 6
4 O>
7 s

4 Z
7 7
13 D
11 6
(4
7 s

SubTotal Br Power Sales Resources
Nat Exldng Flusuwruo ¢&p¢c
Exrshng Resuucre Jnrts after Pwr Sales

Less Member Losses amer Reserve (4)
Net Ex sung Resource Urut Capacity
Exlstmg Fed Hydro Capac¢\y
Total Exust ng Resource Capac Ty
Vnvuon of lumber Gapndty Nu off hassles
OARM Exust ng Resource @ ACP
WR! .J Exust ng Resource @ ACP
MEC Ex sting Resource @ ACP
SS » /EC Ex st ng Resource @ A..P
Mumbo' Reserver 8lu» ns£MW)
CARM Rssenes
TR CO Reserves
MEC Resanns
SS » /EC Resows

Less EuroFresh Reserve Cred t
Net SSVEC from Ex shrug Res urges

.as 538 5 $6 6.56 636 536 s38 5 JB 536.5 8 e36 5lass A Members as 5

25 D
25 O

ZN O
25 o

o o
o

D o
D a

O o
D o

ZN o
25 o

25 o
25 o

25 o
25 D

o o
0 o

25 o
25 o

Total Rennes Req'd of
saBPpAR» ¢¢Aweua
Grimm Purchased Power
South Pol rt Purchased Power

o o
o o

0 o
o o

D O

O o

O O

O O

0 O
O o
O O
0 o

50 D
pa 8
1 6
47 Z

50 o
CB 8
1 6
47 Z

O o

o o
D O

O O

50 D
CB 8
1 6
47 Z

50 o
is B
1 6

47 2

AD o
CB 8
1 e
47 Z

J 2'¢
9e.a° .

50 o
is  8
1 6

47 2

o o
o o
o o
o o

o o
o a
o o
o o

o o
0 o
o o
o o

Se 9
109 1
185 1
167 8

58 9
109 D
185 0
167 a

60 5
156 Z
1 B5 o
167 a

61 7
1584
baa 8
171 1

el B
158 7
189 1
171 4

el 8
158 7
189 3
171 5

61 7
15B 5
188 o
171 3

61 7
158 5
188 9
171 2

so 1

111 .5

188  a

171 1

59 5
110 1
86 9

169 4

58 g
109 1
85 1

187 8

Tata 9&G PPA Resources
Total After Network Losses
CARM Alunlable S&.= Capacuty
TRICO Am Iabls S&G Capfnty

Maat\m¢v Totals AEMMUU14 Qspndiy (MW)
CARM Tata AC
1R!CO Tote AC
MEC Teal AC
SSVEC Total AC

as g
109 1
185 1
167 8

531 J 580 3 ego 9520 7569 5sao581 o581 3580 S525 9Sm s 5209
tasems0Ml14
402 402
745 745
1263 1263
111 a 1118

40 2
/4 5

126 3
111 :S

40 2
74 4
126 2
111 8

40 A
74 4
125 2
111 8

41 4
76 s
no o
115 1

41 5
76 s

130 s
115 4

40 8
75 5
128 1
11.1 4

41 4
76 8
13D 2
115 .S

41 4
78 7
13o 1
115 2

41 4
is 7
130 o
115 1

Tom!
Mtmbsr Avallllzslu 3th Cm paeily Aida:Pnwur Sates,
CARM Ava lab e Base Capaclty (81 11 4° .
1Rlco Aw Isle Base Capacnty (8) 21 1%
MEC Abel able Base -apaclty (8) 35.8%
SS /EC Amiable Base Capac Ty (8) 31 7"1

41 5
76 9
130 5
115 5

$52 8$52 6.452 s$63 1364 1564 4ass 736.1 4565 2.,57 8

187
346
588
sea
1681

is 7
34 e
Se B
56 D
168 1

18 7
34 S
58 8
56 o
168 1

LB 7
.»4 6
58 B
56 D
16B 1

LB 7
.34 6
58 B
as O
168 1

18 7
54 6
Se B
56 0
168 1

18 7
$4 s
58 8
56 0

168 1

18 7
34 e
58 s
Se o

168 1

18 7
34 6
58 e
56 D
168 1

18 7
$4 8
58 8
56 O
168 1

58 9
109 o
85 O

167 8

60 5
156 4
185 o
167 8

61 7
1SB 4
188 8
171 1

61 7
158 s
188 9
171 Z

61 7
158 6
189 0
171 3

58 9
109 1
185 1
167 B

el B
ass 7
189 3
171 5

601
111 .5

1BB 8

171 1

59 5
110 1
186 9

1594 61 8
158 7
189 1
171 4

3518 352 8
nmu twk i

1a 7 18 7
$46 346
58 d 588
560 560
168 I 16a 1

a<a¢=\m»~»meuvP"*>
589 589
109 1 109
185 1 185 1
1878 187 8

Submul Base 100 o° ..
Monnbur Avaliable Otter capnciiy Alit Larson mu
CARM Awulabe Other Cnpacrty (B) 11.4%
TR CO Ava table Other Capes: if (8) 21.1%
MEC Ava table Other Capaclty (8) as 8%
as Et Avmabe Other Cape 1/ BI 31 7%

Subtotal Available Other Cap
Member #we .am¢#at:4»  Qapacny with Avaliable s
CARM Tata Ah lobe apac Ty
TRI O Total Ava lab e Capac U
MEN Total Ava: able Capacity
SS » /EC Tata Alnllable apac Ty

580658D 3Tata 5.31 3525 g520 gsea g 581 .-1 581 o 580 0 5695 5207 520 9

Notes (1) Federal H/d o Esiamated - AEPCO ml! establ sh Fed Hydro pamcn d Avadeble Base Capscuty monthly pursuant to the Federal H/dro Power Agreements
{ } The 49 MW we uh added to LSH Reserves of 158 MW of C/a Urn! Capac Ty (includes Sp nm ng xesene capabulny; ng lequx ed to reel re RG Operate ng Reserves
3) The Class A Merrbers have agreed that AEPCO all purchase transl ssmn import capacity from S NTC or others as needed tn hold genelai kg reserves to 6 7%

(4) The SWTC lass factors are subject to change from ume toume as changes are mplamenied to such loss factors pursuant to SnT..s OATT Ta-nff
(51 MEC Reserver fraction s rounded to ensure total reserves match total! resent mquned of Class A members
6) Crept for Operate ng Reserve contnbunon Num EurvaFresh generstuon contrdied by SS INC pursuant to AEPCO Se INC agreement

(7 Gnf6th PPA s aenleble only m WE -c Peak Hours SouthPoln! PPA us nvanlable only an Days rye Hours
Bl Class A Member As: able Base and o her CapacIty fraduans are rounded up and down as needed to me cl' total AC
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APPENDIX B to Exhibit A-5 to Rate Schedules A
PRM and CARM Monthly Al located Capaci ty for  2012

SapMoy AugJulJan Jun Oct NovAll Values in MW Unless indlcuVsd Mar DecAprFob

175 O
175 O

175 J
175 0

175 O
175 o

17_, O

175 G

17. D
17 D

1754:
175 D

175 o
175 O

175 D
175 O

175 o
175 o

175 o
175 o

175 o
175 D

175 D
175 o

Existing Rssaurcos
Apache ST-2 Goa 4§xed
Apache STD Coe -fired

$50 D
7 o
4  4

350 D
6 9
4 4

350 O
1 4
17 3

3500
4

214

3 o
1 6
17 3

(1)
1)

350 o
1 4
17 3

468 7
H z  0 "
ZN o
65 o
$8 D

205 o
555 o
is 7(1)

379 J
84 D
20 O
s..D
$8

205 o
555'o"
29 J

584 J

_ws 4
82 o
40 o
65 o
.SB O

205 o
5 5 0
ZN4
584 4

$68 7
82 D
20 o
BE o
JB o

205 o
4550
LB 7
_r7.1 75/J

.SSD o
6 8
ZN 4
_we Z
BZ o
10 O
65 o
AB O

205 o
555 0
ZN Z

584 Z

$500
78
4 4
3801
BE 0
ZOO
650
IBO
2050
_,550
302
5852

350 o
7 3
22 4
379 7
82 D
20 D
65 o
38 D

205 0
555 g
£9 7
584 7

3'/J a
84 0
20 O
65 0
.18 D

205 o
555 o
23 8
578 8

3500
1 s
173
3689
820
200
650
380

2050
ss§l o
18 9
573 g

350 o
B 2
22 4
380 S
82 o
20 o
es o
38 o
205 0
555 o
30 s

585 e

3500
LG
173
3689
840
too
550
380
2050
5550
18 9
5739

3689
820
200
650
$80

205 0
5550
18 9
5739

(2) 2170
sao
490
900
00

1800
370
67.

£170
500
50
900
350
1soo
$70
am.

£170
500
50
900
,50

1500
370
67%

217 o
50 0
5 0
AD 0
35 0
180 o
37 o
s 7%

2170
500
50
sao
350
1800
37 D
67%

£17 0
50 o
5.0
90 0
35 o
Lao O
37 o
s 7%

217 0
50 0
40 0
90 D
0 0

180 o
37 0
5 7%

2170
500
400
900
QQ

1800
$70
67/0

2170
500
too
900
OO
800
370
Ev..

2170
5410
400
900
o f

1800
370
e7° .

2170
500
50
900
350

1800
370
Ev..

217 o
500
40 o
900
o o

180 O
37 o
s o . ,(3)

8 0
O 0

a 0
o o

a 0
0 o

8 o
0 o

s 0
o o

s 0
D 0

8 O
o O

a o
0 o

B o
o o

8 0
0 D

s 0
O o

8 o
o G

Subtota Base Un ts
ed H/df!! . SLCA IP PPA
ed Hydro - Parker-Dans PPA

Sub Total Base Rescurees
Apache CC-1
Apache GT-2
Apache GT .3
Apache GT-4

Subtota Other Resources
.subtotal Exlst ng Resource Url ts
Sub!.Aal Fed Hydro PPA

Total Ex s! ng Resources
F l nssma  cwnaum
2nd Hr Reserves Read for LSH Plus 29 MN

Less N N-Mead-Davls D Sp cement
Less AEPCO Nheelmg Avullable
Less SWTC Transrrusslon Reserved
Less Western MEC Transmission Reserved
Less Transmlsslon mpcN apacny (3)

Rama n ng Reserve Requuerrent (MW)
Reserve Requremsm "n ofUnN op)
Poor Sales Ranousuaa MW
E ectncd D strict A » rm
.>dt R »Er Prayed Flrm

2 97'.<41
MN

8
O 2
o s

8 D
0 2
0 5

a o
0 1
0 5

B O
0 Z
0 5

8 o
0 Z
0 5

8 0
o 2
o 5

8 0
O Z
0 5

B o
o z
o 5

8 o
0 2
0 5

8 0
O A
o 5

Power ,ales Resources
ass Power .»a es Losses

Less Power So as Reserves

a o
o 2
o 5

B o
o 2
D 5

8 7 8 7 s 7 8 7a 78 78 78 7 s 7s 7 8 7 8 7

2.31° .
546 s
11 8

534 5
18 g

553 4

sis 3
11 8

s.+4 5
18 7

553 4

546 3
11 B
534 5
29 4
563 9

545 2
11 8

534 5
29 7
564 4

5463
11 8

534 5
187

55.32

546 .5
11 8

564 s
.50 2
564 7

546 .4
11 8
534 5
29 2
563 7

546 3
11 s
534 5
29 3

563 B

546 3
11 a
5.44 5
23 8

558 s

546 3
1 I 8

534 5
18 g

55.5 4

546 3
11 8
534 5
_,Q 6

565 1

546 3
11 8
534 5
18 9

553 4

64 3
119 1
A02 0
178 9

6.5 1
116 8
198 1
1 /  4

et 4
1 9 2
£02 l
179 O

64 4
119 Z
102 A
179 1

63 1
1 is 7
198 1
175 4

64 3
119 o
201 9
17a 7

SO 7
117 8
199 9
1770

SJ 1
116 e
19a 1
175 4

6  1
11  7
198 1
175 4

SO 3
1 8 9
201 8
we 7

64 3
119 [J
201 9
178 B

63 1
116 8
19d 1
1754

11.4%
21.1%
35 8°..
31.7° .

6

4 Z
7 7
15 1
11 6
(4
7 6

4 2
7 7
1 3 0

1 6
4
7 s

4 2
7 7
13 0
11 6
4 o
7 e

4 2
7 7
13 1
11 s
4
7 6

42
77
131
116
(4 J
76

4 2
7 7
13 o
11 6
4
7 6

4 1
7 7
13 0
11 5
4 0
7 6

42
77
130
116
(4 A
76

42
77
131
116
4
76

42
77
130
116
4 )
76

4 Z
7 7
1.1 o
11 G
4 >
7 s

42
77
130
116

I
76

S bTatd Mr Power So es Resources
N o t  2 : I 4 6 4 9  R a i o u f o a  a p e r y
Exusi ng Resoucre Ur ts after Pwr a es

Less Member Losses after Resales (4)
Net Exlstmg Retour e Unt Capac Ty
Exist Hg Fed Hydro capacity
Total Ex st ng Re_»aurce Capacity
Portion at Maribor capacity Mn a Lossuoa
CARM Exist ng Resource @ ACP
TRlCO Exult avg Resource @ ACP
MEC Exxstnng Resource @ ACP
SSVEC Exvstmg Resou Ce @ ACP
mumbo  M wn fvu  s o n» W w)
CARM Reserves
TR CO Reseuss
MEN Rssenes (5)

S /EC Reserves
Less EuroFresh Resins Ersd t
Net  .  /EC f rom Ex st  ng Res. :  ices

D o
o J

$6 6$6 535 5 35 535 536 s36 s $6 5 $6 5 $6 5385

o O
o o

36 6

O o
o o

A5 0
35 O

25 o
$5 0

25 o
35.0

OO
0 o

250
350

o o
o o

ZN 0
35 O

0 o
o O

25 0
35 o

Total Reserves Read of C ass A Members
so ¢>PA aneouauos
Gnsnh Purchased Po vet
South Pint Purchased Pole

O
o O

600
586

o o
D o

600
see

o O
0 o

60 O
58 s

50 D
58 6

O o
o 0

ea o
58 e

Total _,a .= PPA Resources
Tata! After Network Losses

O o
o D

o o
o o

500
586

o 0
o D

3.2%
96.8%

o o
o o

1 g
56 7

1 9
as 7

1 9
56 7

1 9
55 7

0 o
o o

o 0
0 0

1 g
se 7

1 9
56 7

D 0
0 O

o D
o o

59 5
no 1
186 g
169 4

CARM Aw/aalable S&G Capac Ty
1RlCJ Awaalable S&G Capcxty

a»~mh¢»;»Tm»1 Aucausod Capemty (NW)
CARM Tata Ac
TRICK Tata AC
MEC Teal AC
SS /E.. Total AC

62 0
168 1
189 o
171 J

60 B
165 7
185 D
167 8

62 D
167 9
188 B
171 1

so 1

11 1 3

188 B

171 1

64 D
16a O
188 9
171 2

so 9
109 1
185 1
167 8

so 1
168 2
189 1
171 4

so 9
109 1
Las 1
167 a

58 9
109 0
185 D
167 B

BE 1
168 2
189 J
171 s

58 9
109 1
1a5 1
16/ 8

591 1590 1531 .5 589 8590 4525 9 _:Is J590 B 520 / 540 9

40 2
74 4

128 2
111 B

40 2
74 4
128 2
111 B

41 4
76 s

1.90 D
115 1

41 5
76 9

130 .5
1154

41 5
wa s

1 3 0 5
1 1 5 5

41 4
78 7
130 1
115 2

41 4
76 7
no o
115 1

40 8
75 5
128 1
113 4

40 2
74 5
125 3
111 B

520 9 520 9
ovum Salas LcnosaWw)

11.4% 40 2 40 2
21 1°o 74 5 74 5
35 s°. 126 3 126 3
31.7°.. 111 8 11 8

Total
Mumbo Avuitah én a¢»» tzapucdmNiunr P
CARM Avaliable Base Capacity (8)
IR CJ Amllab e Base Capac Ty (8)
MEC An Abe Ease -apacrty (8)
avEc Auadable Base Capacity (B)

41 4
7 6 8

1 3 0 2
1 1 5 3

$54 136.9 1 .163 4 .152 B383 1$57 B 363 7 $52 5 352 8364 4

1 8 7
J 4 6
5 8 8
5 6 0
1681

la 7
$4 B
58 a
56 o
168 1

LB 7
$4 e
CB 8
56 o

158 1

18 7
34 e
58 B
56 0
16B 1

la 7
.54 S
58 a
56 o
168 1

18 7
$4 6
58 a
56 D
158 1

18 7
.so B
so s
as o
168 1

18 7
34 6
as 8
56 D
188 1

18 7
$4 S
5B 8
58.0
165 1

1 8 7
$ 4 6
5 8 8
s e a

1 8 8 1

so 1
111 J
188 s
171 1

e g o
1 6 8 0
18B 9
1/ 1 Z

60 B
165 7
185 D
167 B

Hz o
167 9
18B s
171 1

as 5
110 1
186 9
169 4

62 o
I sa  1
1 8 9 0
171 3

5 8 9
1o9 o
185 D
1 5 7 8

as 9
109 1
1B5 1
157 s

62 1
168 2
189 1
171 4

Hz 1
Les z
189 3
771 5

Subtotal Base 100 o° . .452 B $52 a
Mclnbor Avni#¢N4n Owler Cn|:» |cltyAN- haunt; Rlwilhwes 9898!
CARM Ava table Other nnacfty (6) 11 4% 18 7 18 7
TRlCO Amllable Other Capacity (8) 21 1° . 34 6 34 6
MEC Avaulabla Other Capacity (8) 35 8% sh a 58 s
SSVEC Available Qhef Capac Ty (81 31.7% 56 o 56 o

Subtotal Avalllbla Odmev Cup 168 1 158 1
Illsmhu °l'9'!!\¥ g§i¥ls4:d§ D1¢5¢Y Bgjth Av! Illghle-$86619M=5*Y (INV)
CARM Total Auallab e Capacity 58 9 58 9
1Rlco Total Aellab e Capac Ty 109 1 109 1
MEC Teal Ann ab%e Capacity 185 1 185 1
SS JE r tal A»e4Ieble Capac Ly 157 8 167 8

Total 520 g 579 J589 B551 3 590 1545 9520 g 5 2 0 7 520 9580 8590 4 591 1
a

Notes (1) Federal H/dro Esirmated AEPCO will establish Fed Hydro poMona of Avarlabls Base Capacity monthly pursued to the Federal Hydro Power Agreement,
(2) The 29 MW Vu uh added to LSH Reserves d 188 M N of o-al Un t capacrky (inc ides spmmng resew capab Its; s required to restore SRS.: Operating Reserves
(3) The Class A Members have agreed (ha AEPCJ w'lI put hose transmIasIen rmporl capacity from SW c or others as needed to hold generalurrg reserves to S 7°
(4 The SWTC loss fedora are subject to change 6ern trine z he as changes are rmpiernented to such ass iaetors pursuant to S NTCs OAIIT Tarrff.
(5) MEC Reserve fractrun is rounded xo ensure total reserves match ume: reserves required ofCIass A members
(6) Credrt fer Dperartrng Reserve ccrNnbutIon from EuroFreah gerrerat on ecntrvlled b/ S.) VE pursuant to AEPCO»$S /EC agreement
(7) Lilith PPA s a»mlab!e only rn wEe, Peak Hours SouKhPo<r\l PPA s aver able only In Days me Hours
(8 C ass A Member Avar Abie Ease and Jther apacrty fro Irons are rounded up and down as needed to matcht a l  A
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APPENDIX B to Exhibit A-5 to Rate Schedules A
PRM and CARM Monthly Al located Capaci ty for  2013

Apr May SepAug NovJun OctJan MerAll Values in MW Unless lndncated Feb DeeJul

175 o
175 o

17s o
175 o
350 o

0 s
17 3

175 o
175 0
350 0
7 B
ZA 4

175 D
175 O
$50 0
7 o
4  4

1750
17so
_,_,00
so
244

175 o
ws D
350 o
1 6
17 .4

(1)
( U

1)

3RD.4
Hz o
20 o
65 0
38 o

205 0
s55 O
30 2

585 2

175 o
175 o
350 o
7 a
22 4
379 7
82 o
20 o
65 o
38 0
205 O
555 o
£9 7

584 7

3794
a2 o"
A00
650
$80

2 S J
:>55 O
294
5844

1750
17_,D
.550 D
69
4 4
3793
840
ZOO
650
.980
ZN D
55 a
£93
5843

175 o
ws o
350 o
1 4
17 3
$68 7
82 o
20 o
65 cy
JB O
ADS0
5ss"o
187
57_, /

:we 4
82 o
2D 0
6.1
38 0
A05
553
29 Z
584 2

36B g
oz O
20 D
65 o
38 o
205 o
555 o
18 9

573 9

3500
14
173
A68 7
B20
20 0
65 0
$80

2050
5550
18 7
573 7

175 o
175 o
$50 o
8 2
22 4
380 6
81 J
ZN o
as o
38 G
205 o
555 O
to e

585 e

175 o
175 o
350 o

1 B
17 3
388 9
Bl D
20 o
65 o
8 o
£05 o
555 o".
la 9
Sn 9

17_, D
17_, J
5 0  J
1 4
LZ 4
47. s
BE O
20
55 O
JB O

205 o
55 D
23 B
57B 8"

3689
820
200
650
380

2050
5550

89
J739

(4 A170
sao
(50)
sou
so

18J 0
370
674

A17 O
500
(5 0)
JDO
45 O
180 0
J7 o
67%

117 o
500
KG o
90.0
00

180 o
$7 o

B 7 0

£170
500
(50)
900
4.0
1800
370
67°/n

2170
500
400
900
OO
1800
370
av.,

217 o
50 O
40 D
90 o
o 0

18D D
.37 o
6 7%

217 D
500
too
SOD
OD

1800
370
67"

217 0
50 0
(5 0)
90.0
45.0
180 o
37 o
G 7 n

2170
500
(50)
900
450
1800
_we

674.

2170
sao
(5 0)
90 O
45 o

180 o
37 O
87%

417 D
50
40 O
90
OD

180 O
$7 O
67%

217 o
50 O
40 O
900
OD

180 o
37 o
6 7°.,(4

O O
o O

o O
D O

o o
o O

o o
o o

o o
o (J

0 o
0 O

o o
o o

o O
o o

o o
o O

O o
o o

D o
D 0

0 0
0 o

5X*31"*W Rmnoamaos
Apache T-z .cal-md
Apache T _a -0aI-med

S bi tal Base Un ts
Fed Hydra _.L A IP PPA
Fad Hydro ad<er-Da4s PPA

Sub Total Base Resources
Apache CC-1
Apache GT 2
Apache GT 3
Apache GT-4

Subtotal Other Resources
S biota Exlstlng Resource Urals
Subtola Fed Hydro PPA

Total Exlstl Ag Resources
Resonate taanlnnun
2 d H Reserves Read fur LSH Plus 29 MW

Less NW Mead~Deus Dopa eleM
Less AEPCO Wheeling Aallebl8
Less SNTC Transmlss on Reseted
Less Waster MEN Tuunsmnss on Ravened
Less Tra smlssuon Import Cap8crty (5)

Rama n ng Reserver Requirement (MW)
Reserve Requirement ( of Unt Cap
Pawns Said Raeunrena MW
Elected D strict 2 Flan
$a¢ Rnsr Project Flem

o 0
o D
o 0

2 97"-
o O
O o
o O

o D
o o
o D

o O
o o
o o

D O

D D

D o

O D
o o
O o

o O
o o
o 0

o O
o o
o o

o D
D o
o o

Powef .ales Resources
Less Power des Losses
Lass Power So es Reserves . MW

o o
D o
O o

o o
o O
o D

o o
o O
o o

(or

o o 0 oD D 0 0 o oo oo oD Do o 0 Oo o o o

2 31%
555 o
12 o

543 o
LB 9

561 9

555 o
12 o

5430
29 7
572 7

555 o
12 o

54.4 D
la 7

561 7

basso
120

5430
1a 7

561 7

555 o
12 0
33 0
30 2
Sn 2

555 o
12 O

543 o
.so a
Sn 6

555 O
12 o

543 o
29 4
572 4

555 D
12 o
544 D
29 3
574 3

555 o
12 o

543 O
18 9

561 9

5550
110
5430
¢.4a
5668

555 o
12 D
543 o
18 9
.161 g

555 0
11 o
543 o
29 2
so 2

54 100
Na 500
2D 200
178 100

65 4
121 o
205 4
18 I 8

es 2
120 7
204 9
181 4

65 3
121 o
205 A
181 7

64 o
118 5
201 1
178 1

64 o
118 5
201 1
178 1

65 3
120 8
205 O
181 6

84 1
118 6
201 2
178 1

85 2
120 8
£04 9
1a1 4

54 6
119 s
404 Q
179 7

65 3
120 a
204 9
181 s

64 1
118 6
201 1
178 1

11 .4%
21 1° .
$5 8%
31.7%

(5)

4 2
7 8
13 3
11 7
4 0
7 7

4 z
7 8
13 3
11 7
\4
7 7

4 Z
7 8
15 3
11 7
4
7 7

4 Z
7 8
15 3
11 7
(4 O)
7 7

42
78
133
117
(4
77

4 4
7 8
13 3
11 7
4
7 7

44
78
133
117
(4 D
77

4 z
7 s
13 .9
11
4
7 7

42
78
133
117
4 I
77

4 2
7 B
13 3
11 7
(4 0»
7 7

42
78
133
117
14 )
77

4 2
7 8
13 3
11 7
\4 o
7 7

subTctd for Power Sales Resources
nu 84¢1u1W #Mamma 519449
Exnstmg Rescucre Units aRes Per So;

Less Member Losses after Reserves (4)
Net Ex stung Resource Unit Capaclty
ExxsUng Fed Hydro Capably
Total Exusi ng Resource Capacity
Pmnloa ofmsnv%¢ a'¢ uppdty My darns
CARM ExIstIw Resource @ ACP
RICO ExIsting Resource @ ACP

MEC Exnsl ng Resource @ ACP
SSVEC Exlshng Resource an ACP
MemM¢t § lalrv¢  $048149 (I\Q_
CARM Reserves
TRICO Resales
MEC Reserves
SS INC Raserws

Lass EuroFresh Resins Credll (S
not .» VEC from Ex sung Resources

J o
o O

37 D$7 o37 037 o 37 o$7 03/ o37 o 37 O 37 037 o 37 J

ZN J
45 o

o 0
D D

D o
o o

25 0
45 0

25 0
45 0

25 0
45 o

o D
o o

D 0
o D

25 0
45 0

J J
J 0

25 o
45 0

Teal Reserves Rsqd d Class A Members
$86998 Wmwwluvs
Gr»1'5th Purchased Power
Jouth Point Purchased Power

0 o
0 o

70 0
58 4

0 o
0 D

70 U
GB 4

D J
0 o

70 J
GB 4

70 o
58 4

OO
o O

70 o
68 4

TMJ sos PPA Resources
Tdsl AfterNetwork Losses

0 o
o o

70 o
S-B 4

o o
O D

O o

O o

2 2

GO z
3.2%
95.3%

2 Z
66 Z

D o
o o

2 2
es 2

4 A

SO Z

o g
D o

2 2
es 2

OO
OO

2 2
Se 2

0 0
0 0

o o
o o

59 8
110 7
187 8
170 4

63 J
179 Z
191 7
175 9

59 g
110 B
187 g
17o 4

_,g g
110 s
1st 9

17D 4 63 2
179 1
191 s
17a 7

65 3
179 2
191 s
173 e

so o
113 0
191 6
17J 7

62 0
17s 9
1a7 8
170 4

59 9
110 s
187 9
170 4

es 4
1794
192 1
174 1

so 4
111 B
189 s
172 o

CARM Avuulable S&G ¢apeclty
TRICO Available SG.: Cape Ty

number Tau;11~8¢¢az» d tnpquly my)
CARM Total Ac
IRI¢0 Tata AC
MEC Total AC
as use Tata AC

63 3
179 4
191 9
174 0

533 B 607 66J8 6s07 9539 3 597 1 549 0608 1 609 o 548 /

41 1
76 1

129 1
114 4

42 4
78 4
133 O
117 9

41 7
77 Z
'\.TO 9
116 o

42 4
78 6
1.13 2
118 0

41 1
76 1
129 1
1144

443
754

13ZB
11/7

42 3
7s 3

132 B
117 7

42 5
75 6
133 3
118 1

41 2
76 2
129 1
114 4

TD!BI 529 0 529 o
MariNa: Avstlnlaas Bass Cuyaseity am" ¥'=uv¢¢r Sake. Saxon (MW)
CARM Ala lab e Base Capacity (8) 11 4% 41 2 41 2
1RIC.J Am able Base Capacity (8) 21.1% 76 Z is 2
MEC A./a able Base Capes: Ty (B) 35 8% 129 1 1291
as 1/Ec Anal ab e Base Capaclty (Bl 31 7% 114 4 1144

424
78 4
132 9
117 B

371 1371 z 37 I 7.171 5 3607.565 8 372 2374 5 $609$607

18 7
JO a
58 8
56 o
168 1

187
$4 6
58 8
Se o
168 1

187
346
588
560
1551

i s  7
34 6
58 s
56 o
155 1

18 7
$4 e
58 s
56 o
168 1

s 7
34 s
Se 8
as o

168 1

id 7
34 6
58 8
56 o
ass 1

18 7
'34 e
ss 8
so o
168 1

187
346
588
560
1681

187
34 6
58 s
56 o
168 1

61 o
113 J
191 6
173 7

63 3
179 4
191 7
17.5 5

62 o
we g
187 9
1704

63 3
179 4
192 0
174 o

as 4
1794
192 1
174 1

63 3
179 2
191 a
173 g

63 Z
179 1
191 6
173 7

59 B
11 J 7
187 9
170 4

kg 9
110 8
187 9
170 4

60 4
111 s
189 7
172 o

Subtotal BISB we 0% 360 9 360 9
Member Avai¢ab4» odnnr Cavulvfv ,Alfa»rLn q, 4;-#vol (WW)
CARM A\§ll8b e Other Cape: Ly (Br 11 4% LB 7 18 7
TRICO Amvlabe Other Capac Ty B) 21 1% 34 S 34 S
MEN Alaslabie Other Capably (8 35.8% so B 58 8
SSVEC Anlable Other Capac U 8) 31.7% 560 .>6 D

subwmx Avallable Other Cap 168 1 168 1
Msrobov Tom Awilahls Capedty with Available S8884Pl4=419 NW)
CARM Tote Anal able Capac U 59 9 59 9
TRCO To!a!AmllabeCap£lc¢y 1108 110 8
MEC Total Ava: ab e Capac Ty 1B7 9 187 9
SSVEC Total Arable Capac Ty 1 /O 4 170 4

519 OTotal 549 o 533 g 539 3 6J8 D 605 2 509 o 608 7 507 5 597 4 529 05.48 8

Nones (1) Federal Hydro Estimated - AEPCO was establ sh Fed Hydro pcmon d Ave table Base Cepaclty minh I pursuant to the Federal Hydro Power Agreements
(2) The 29 MW value added to LSH Rest was al 188 MN of Dal u it capacity (Inc ides spann ng reserve capable Its) is required to restore SRSG Operant ng Reserves
(3) The Class A Members have agreed that AEPCO iII purchase lransm as on rmpoN capecrty loom SNTC or others as needed to hod genemtnng reserves to 6 7%
4) The SWTC ass Mctnfs are subject to change from time Io Q me as ranges are lmplemerlled to such ass factors pursuant to SWT 's OATT Tarra
(5) MEC Reserve fvactlon s rounded tn ere re total reserves match totsll resews requnud of Class A members
(6) Credlf fur Operst ng Reserve contnbutlan from Euro:>Flesh gerveratuorv contrdlsd by SS ~/EC puvsuaM to AEPCOSS /EC agreement
(7) GrfMh PPA is amusable only in WECC Peak Hours authPoln! PPA Is evil able only In Days me Hours
(B) Class A Member Ava lab e Base and Other Capac Ty fractmns are rounded up and down es needed lo match tarsal AC
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APPENDIX B to Exhibit A-5 to Rate Schedules A
PRM and CARM Monthly Al located Capaci ty for  2014

AugApr May Jun Jul Der:NovFe bJan Mar OctAll Values In MW Unless Indncamed Sap

175 o
175 O

175 0
175 0

17.> 0
175 J

75 o
75 o

175 O
75 J

11s O
175 0

17s D
175 o

175 o
175 o

175 o1 7 5 0 175 D
175 o

175 D
ws  o

175 D
175 o

Exlliing Raeoureaa
Apache ST 2 Coal fired
Apache ST-3 Coat fired

(1)
1)

350 O
7 J
24 4

379 7
81 0
10 o
65 O
38 O

.350 o
8 A
4  4

_ala 6
SA O
20 0
65 J
38 o

350 o
6 9

2 2 4
379
B l  0
ZN O
55 o
38 o

350 o
1 e

17 3
$68 s
so D
20 o
85 D
.38 o

A50 O
7 8
ZA 4

380 2
BA o
ZN O
65 o
38 o

.550 o
e s
ZJ 4

579 Z
84 0
_ o f
6 5 0
ad o

JSO O
1 4

17 .5
J6B 7
82 D
AT D
65 D
38 O

1)

$50 o
1 6

17 .5
.368 9
82 D
20 D
s  D
JB D

405 D
55575-
18 9

5 7 Th'

.350 O
1 4

17 3
.368 7
84 D
£0 0
65 D
.5 D

£05 O
558 0
18 7

573 7

2050
855 o
ZN 2
5841

205 O
555 o"
30 2

585 2

__. 205 o £05 o
"EES 0 ""88l5 J

297 30 6
584 7 583l€

205 o
5 5 5 0
ZN 3

5B4 3

350 s
1 4
22 4
3738
82o
2 o
65.0
$8 D

2050
555o
£58
5788

J5OO
70
224
3794
820
20 o
650
380

2J50
555 0
£94
5844

405 0
555 D
18 7

57.5 7

405 o
555 o
18 9
575 9

3500
1 B

17 .3
3 6 8 9
8 2 0
ADO
6 5 0
ASO

405 0
555 D
1 8 9

573 g

(41 £17 o
5 0 0

(15 0)
90 o
55 o

180 0
57 0

z17 o
50 0

(15 0)
80 0
55 0
180 0
37 D
67v_,

2170
sao
400
BOO
OO
e u
378
e7.

£170
50 0

(15 J)
90 D
5 5 0

180 D
37 D

6 7  9

217 D
50 D

(150)
90 0
55 0

180 D
$7 0

6 7

£17 0
so 0

(15 O;
9 0 0
55 0

Lao D
37 o

6 7 %

2 1 7 0
5 0 0

(15 0)
SOD
55 0

180 0
$ 7 0

6 7 %

2170
500
too
900
of
BOO
370
67%67°

217 a
SOO
400
900
00

1aoo
370
67°

2170
sao
400
900
OO

1800
370
$7°

217 o
s a o
40.0
90.0
o f
BOO
37 o

6 7  D

217 D
50 O
40 D
90 0
o o

150 o
37 o

e 7931

Subtotal Ease Un is
Fed Hydro . SLCA up PPA
Fed Hydro - Parker Dans PPA

Sub Total Base Resources
Apache C 1
Apache GT-2
Apache GT-J
Apache GT-4

Subtota Other Resources
SubWta Ex stung Resource Ur is
Subtola Fed Hydro PPA

Tubal Exustlng Resources
Re-\-vo CanemWvian
2nd Hr Reserves Read for LSH Plus 19 MW

Less We~Mead-Da JIS D Sp acumen
L e s s  AEPCO Nhe dmg Aa l ls b s
Less SWTC Transm ss on Reserved
Less Wes¢srnlMEC Transm ss on Resensd
Less Transm as Jr Import -apecrty (3)

Rama rung Reserve Requlemeni (MN)
Reserve Requirement (° ,, of J Ni Cap)
lfuwar  Saws  Roaoow» 4m9¥

o o
o o

o o
o o

o o
o O

o 0
o D

o 0
D o

o O
o o

0 D
o o

Q J
O 0

D D
0 D

o D
o 0

o o
o O

o 0
o 0

E ectncal D sync! z Flrrn
al! Rlver Pruned Firm

2.97%
MN

0 o
o o
o o

D 0

o 0

D 0

O o
o o
D o

o D
o 0
o o

o 0
o 0
D o

o o
o D
o O

o o
o 0
o 0

Power .odes Resources
Less Power .wales Losses
Less Pow/er Sales Reserves

o o
G o
D o

J o
o 0
0 D

o O
0 o
0 O

o D
0 o
o o

o o
o o
o 0

(4 J

o o D o 0 0U oo Do o D D D 0D oo Oo OO o

2314
555 D
HZ D

545 D
18 7

561 7

555 o
11 D

543 o
30 5

573 6

555 o
12 U
543 o
29 7
572 7

555 O
n o

543 D
A9 4

572 4

555 D
12 0

54.5 J
ZN 3

572 3

5550
n o
5430
4.18
5668

ass o
120
543 O
18 9

.81 g

555 o
1 2 0

543 o
LB 9

561 9

555 o
11 0

543 o
18 7

561 7

555 0
12 0

54.4 o
29 z

572 2

ass O
12 o
545 o
30 2
573 2

55/ o
12 o

54J o
LB g

561 9

64 6
119 6
204 9
179 7

654
121 O
2054
181 8

$5 3
120 8
205 o
181 6

64 1
118 6
201 2
178 1

65 2
120 s
204 g
181 4

6. 5
mo a
104 9
181 s

64 10
118 600
201 200
178 100

e t  o
118 5
201 1
178 1

as 2
120 7
204 9
181 4

so 1
118 6
201 Z
178 1

64 o
18 5

201 1
17a 1

85 3
121 o
205 2
181 7

11.4%
21.1%
35 a".
31.7%

(5)

4 Z
7
13
11 7

4 2
7 s
13 3
11 7

4 2
7 8
13 J
11 7

4 Z
7 8
13 3
11 7

4 Z
7 8
.s 3

11 7

4 2
7 8
13 .5
11 7

4 2
7 8
13 3
11 7

4 2
7 8
id 3
11 7

4 2
7 B
15 J
11 7

4 2
7 8
1.5 3
11 7

4 2
7 8
15 3
11 7

SubTo(d Wr Power Sales Resources
not Exieuug Nnawrca Cqameny
Exist ng Rescucre Ur ts alter Pwv Sales

Less Member Losses aRr Rest vas (41
Net Ex\stlr\g Resource Unt Caps: Ty
Exlst ng Fed Hydro Capably
Total Exlstx -9 Resource Capacity
Forman of Member Cawnqgr iiunoannn
CARM Exist ng Resource @ ACP
1RI.,J Exist ng Resource @ AOP
ME Exnstlng Resource @ ACP
SS /EC Ex sting Res urge @ ACP
Member Rmilslve Sharus0¢W)
CARM Reserves
TRI..o Reserves
ME Resents
SS /EC Reserves

4 2
7 8
13 3
11 7

4
7 7

4
7 77 7

4
7 7

4
7 7

4
7 7

4
7 7

4
7 7

(40
77

Less EuroFresh Resins Credui (6
Ne! SS JEC from Exxsi ng Rest yes

4
7 7

4
7 7

4
7 7

5/  oJ  O $7 o3/ o .57 D 37 0 3737 o37 o37 O.17 O$7 o

o o
D o

o o
o D

25 D
55 o

25 O
55 D

Tata Reserve Rsq'd d Class A Mere bars
sos PPA Rasourecs
Gnat | Purchased Power
.much P rt Purchased Power

25 o
55 o

25 o
55 0

25 o
55.0

o o
o o

o o
D o

0 o
0 0

o D
0 O

25 o
55 o

<7
(7)

to o
78 Z

0 O
o o

o g
o o

0 o
o o

so 0
CB 2

D o
O O

o 0
0 D

Tata ..»&G PPA Resources
Total After Network Losses

o O
G D

80 o
78 Z

80 o
78 Z

80 O
78 Z

to o
vs 2

3.2%
96.a°.

o O
o o

2 5
75 7

O
0 o

o o
o 0

0 o
o 0

0 o
D o

2 5
75 7

4 5
75 7

o D
o o

2 5
75 7

2 5
75 7

OARM Amiable S&G Capaclty
TRICJ Ana able S&G Cap: Ty

Newman: Toma astaenlmud aapaeny we;

2 5
75 7

6.1 7
w a s
92 1

174 I

59 9
1 IO a
187 9
170 4

59 9
110 8
187 9

1 7 0 4 59 8
110 7
187 8
170 4

64 3
1864
187 8
170 4

e l  o
113 o
191 e
173 7

6.5 s
1887
191 8
1738

59 g
110 8
187 g

1 7 0 4 SG 4
111 e
189 6
172 o

63 5
188 6
191 6
173 7

CARM Total AC
1Rlco Total AC
MEC Teal AC

s INC Tata AC

83 5
188 7
191 7
173 g

6.5 G
188 9
i s  g
174 o

617 9 618 8533 8 528 7606 9617 4618 4 529 O539 3 B17 7

42 4
784
1 3 o
117 9

424
784
1.429
1178

41 7
77 2

130 9
1  6  o

42 5
pa 6

1.1.5 J
118 1

41 1
76 1

129 1
114 4

41 1
76 1

129 1
114 4

42 3
78 A

132 8
117 7

42 4
78 6
1 J3 2
118 o

42 3
78 4

132 8
117 7

529 D ,129 o
¢ r S n k l » i.oea» s8WW)
11.4% 41 2 41 2
21.1"» 76 2 76 2
35.8% 12s 1 129 1
31.7°o 114 4 114 4

41 2
76 2

129 1
1144

Total
K k mh o f  mzn n n a a  B e # §>acsqA8nr Pow
CARM Amllobla Base Capacity 8)
TR CO A»nI ab e Base Capacity (8)
MEC Am able Ease Capacnty (8)
SSVEC Available Base Capacity (8)

374 5371 7 .1607371 1A71 2 .1607 .560 9371 2 371 5see 8

IB 7
34 6
58 8
56 o

168 1

18 7
J4 6
58 7
56 o

168 O

18 7
.A 6
58 7
KG
168 0

18 7
34 5
58 8
56 o

168 1

187
346
587
SGD
168 J

18 7
34 6
58 7
56 o

168 o

18 7
$4 6
58 a
56 o

168 1

18 7
54 6
58 7
56 O

168 0

18 7
34 6
Se 7
56 o

168 o

187
345
588
560
1681

65 6
188 7
191 7
173 9

63 7
baa 9
194 1
174 1

64 5
Las s
131 6
173 7

65 6
1a8 9
191 g
174 o

59 9
110 a
187 9
170 4

BE .a
1as 4
187 8
1 7 0 4

59 8
110  I
187 8
1/O 4

6.5 6
188 7
191 s
173 a

51 o
113 o
194 s
173 7

SO 4
111 B
189 s
172 o

Subtotal Blue 100.0°» 360 9 360 9
uma- Avnhhlo ou~» ¥4#~v»¢-¢>f mum: m1=e»8 n-mv.. wax
CARM Am table Qiher Canacffy (8) 11 4°. 18 7 is 7
mIca Am table Other Capac f y (8) 21.1% 34 e 24 s
MENA»nllable oar Capacity (8) 35 a°. as a soa
ssvEc A»Bll3bl8 Other Capacity (8) 31 7% 58 o 56 0

Subtotal Avmlabla Other Cap EBB 1 163 1
u¢lnb" Tenn! A»1WH~w» aggdngém Av¢l11»¢ see c.p.=ny ma
CARM Total Amnlab e Capacity 59 9 59 9
TR CO Total Amnlab e CapacIty 110 B 110 B
MEC Total Avallab e Capably 187 9 187 9
s. ¢sc Total Amllebls Capaclty 170 4 170 4

Total 5Z9 0 549 0 5.8.1 a 559 3 617 7 517 8 518 8 6  s  9617 4 548 7 529 0618 4

Notes (1) Federal Hydro Eshrnated AEP-O will stab sh Fed Hydro portion ofAua table Base Capacity monthly pursuant to the Federal Hydro Power Agreements
(2) The 29 MN value added lo LSH Reserves d 188 MW or Cca Um! capacity mc ides spann ng reserve capab silty) is lew rod to restore SRSG Opera! ng Reserves
(3) The Class A Members have agreed that AEWCO all put hose lransm ss an wrport :ape :Ty from .» NTC or others as needed to hold generalrrvg reserves to S 7°u
(4) The SWTC loss factors ere subject to change from turns to t me as changes are imp emertad to such ass luclers pursuurvl to SWTC's OATI' Tsnlf
(5) MEC Reserve fvucllon s rounded to ensure trial reserves match trial less es recur ed d'Class A members
(S) Credli Br Opera! ng Reserve conlnbutlon from Eur» aFresh general on control ed bf SSVEC pursuant 1 AEPCJ-SSVE agreement
(7) Grmth PPA is Eva table only in WE Peak H ors SoulhPoM PPA re Ava able on y n Dalt me Hours
81 Class A Member Ava table Base and other Ca U fradrcns are rounded up e d d nm as needed to match tel AC
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APPENDIX B to Exhibit A-5 to Rate Schedules A
PRM and GARM Monthly Al located Capaci ty for  2015 thru 2020

SepAugMay Ju!Mar JunJan rFeb Of No vAll Values m MW Unless indicated Dec

1/5 O
1750
J50 o
8 Z
224
3806

1750
1750
350 D
14
L e
3687

1750
1750
3500
16
2_3
3689

175 0
175 O
_,50 0
7 o

.179 4

175 0
1750
$500
1 6
17 .3
$68 9

175 o
1750
350 O
7 3

3 3
379 7

1 5 0
175 0
$50 0
6 9
4  4
.578 6

1/_,0
17_>D
3500
14
2 4
3738

1750
17 o
,500
78
44
SOA

175 0
175 o
350 O
6 8
44 4
379 2

Ex1stiug8ee91,oes
Apac be ST-2 Coal-ired
Apache ST-3 CoaI4ired

Subtotal Base Un Is
Fed Hydro _ _,LCA IP PPA
Fed Hydro - Parker<Daws PPA

Sub Total Base Resources

75 o
175 o
3500
1 6
17 3
3689

175 D
175 0
$50 0
1 4
1/ 3
ahs 7

(1)
(1)

(1)

8£  o
20 0
6  D
28 o
£05 o
555 o
30 2
585 2

82 0
ZN
6_, D
38 o

205 0
555 D
8  3

584

82 O
20 o
es O
35 o

205 o
555 0
18 7
_>/5 7

82 D
20 O
65 D
8  0

ZD5 O
555 0
18 7

5/d 7

82 0
ZN o
65 o
38 0

£05 0
555 o
29 2
584 2

82 o
200
65 o
38 o

A05 o
555 D
189
57.5 9

82 0
40 o
65 o
$8 D

205 o
555 D
8 4

584 4

82 D
20 O
65 o
$8 o

2050
5550
29 7

5847

B2 o
20 o
es o
38 o

2050
5550
18 9

57 9

ZN
ZOO
GOD
380
4050
5550
238

5788

82 o
100
550
380

2050
555 0
18 9
573 g

82 o
20 D
650
38 O

205 O
5550
30 6

585 6

(A 217 o
sao
400
90 0
o.o

Lao o
370

A170
too
400
900
OO

tBDD
370
67 a

[170
500
40 D
900
OO

18DO
370
a n

4170
500
too
900
00

1800
$70
670

217 O
so o
too
90 o
o o

1800
37 o
67%

2170
500
400
900
of

1800
370
av..57°

217 o
500
400
900
00

1800
37 0
57"o

217 0
50 0

40 o
90 o
O 0

150 o
37 O
6 7%

217 D
50 0
40 o
90 o
O o

180 D
37 o
6 7%

2170
500
400
900
OF

1800
370
5/%

2170
500
40 O
90 D
OO

1 D o
37 o
6 7 4

A170
500
400
JOJ
o f

1800
370
67 n(3

0 0
o o

o O
D 0

OO
O 0

0 O
o o

0 D
0 O

o 0
o 0

0 U
o 0

o o
0 o

o o
DD

OD
O o

OO
OO

0 o
0 0

Apache CC-1
Apache CT-2
Apache JT-3
Apache TO

subtotal Other Resources
Subtata Exls\lng Res.» urce Uruis
Subtota Fed Hydra PPA

Total Ex stung Resources
Reserve caeusman
2nd Hr Reserves Read for LSH Plus £9 MW

Less W N-Mead-Davs Dlsp cement
Less AEPCO Wheellng Aallable
Less: SNTC Transrmsslon Reserved
Less Wes\erWMEC Tlansmlss on Reserved
Less: Tnansmusslon Import Capacity (5

Rama mg Reserve Refusement (M N)
Reserve Requrernent (°., d Unlt Cap)
Vapor suns l%ln¢a» fc¢s
Electnca Dlstnct 2 Firm
Salt Rner Project Flrrrl

2 97%(4 )
0 0
o 0
o o

o D
o f
O D

O D

0 O

o D

o D
o O
o 0

o D
0 o
0 o

DO
o D
OD

D o
o 0
o 0

o O
o o
O D

D 0
0 O
o o

Power Sales Resources
Less Power So es Losses
Less Power Sales Reserves - MW

0 0
o D
o 0

o D
D O
o o

0 0
0 o
O 0

0 Do f 0.0000 0o o0 o0 oO O o OO o o 0

2.31° .
555 o
12 o

543 O
18 7

551 7

555 o
12 o
54.5 o
ZN 7

574 7

555 D
11 D

54.5 o
189
561 9

555 0
120
543 0
187

561 7

555 O
12 D

543 0
LB 9

561 9

555 o
11 0
543 o
29 2
572 2

5550
1J 0

5430
302

5732

555 0
12 0

543 o
30 6
573 8

5550
120

545 o
294
5744

55.) 0
u  0

543 o
29 3
572 3

5550
140

5450
238

5668

555 o
n o

54.4 0
189

561 9

65 3
120 8
205 0
181 6

64 100
118 BDU
£01 200
178 1D0

54 0
118 5
201 1
178 1

64 o
NB 5
201 1
17B 1

as z
120 7
204 g
181 4

es 3
121 o
205 2
181 7

et 1
118 5
201 Z
178 1

65 3
120 8
204 g
181 5

65 2
120 8
204 9
181 4

64 e
119 6
202 9
179 7

64 1
118 6
101 2
178 1

654
141 o
2054
181 8

11.4%
21.1%
35.8%
31.7%

(Bl

4 2
7 8
1_4 3
11 7

4 2
7 8
13 3
11 7

42
78
133
117

4 Z
7 8
13 3
11 7

4 2
7 8
13 3
11 7

4 2
7 8
13 3
11 7

42
78
we
117

43
7B
133
117

4 4
7 a
1.4 3
11 7

a 2
7 8
13 3
11 7

4 2
7 B
13 3
11 7

SubTend for Power Sales Resources
lin8414119 Mwarnouulws ¢= 4¢
Ex song Resoucre Units after Pwr ales

Less Member Losses after Reserves (4)
Net Ex sung Resource Jn! Capacity
Ex sung Fed Hydro Capacity
Total Exlst ng Resource Capac Ty
Pnatian at Member capnliynn of Losses
CARM Ex stung Resource @ ACP
TR CO Ex sung Resource @ ACP
MEC Existing Resource @ ACP
SSVEC Exlstnng Resource @ A P
dunbar Reserve a1 !up1ly9
CARM Reserves
TRICO Reserves
MEC Reserves
SSVEC Reserves

4 2
7 8
13 3
11 7

4 ¢
77

(4 UA
7 7

(4 01
77

4 d
7 7

4 o
7 7

4
7 7

14 g
7  7

4
7 7

4
7 7

4
7 7

4
7 7

Less EuroFresh Reserve CrMnt (5
Net SSVEC from Ex stung Resources

4 O
7 7

37 o37 07 oJ7 37 o 37 o.57 o 37 037 o .37 0

o o
o D

37 0

o o
DD

o o
o o

0.0
o o

0 0
o D

O o
OO

0 0
o D

O 0
o o

0 o
of

of
OO

Total Reserves Req'd of Class A Members
sos in  aaeouv cq
Gnffrth Purchased Power
South P mt Purchased Power

$7 o

0 o
o o

O D
o o

o o
O 0

o D
DO

O D
o D

o o
o 0

0 o
o O

0 o
0 o

DO
OD

o 0
o O

O o
o o

00
00

Total ..&G PPA Resources
Total After Network Losses

o o
o o

OD
00

o o
o o

o o
o o

O D
DO

o o
o o

o o
D O

of
of

O o
0 D

0 o
O o

o 0
0 o

of
of

00
of

0 0
o o

00%
D0°»

61 1
113 2
191 g
174 0

599
no 8
187 g
1704

61 2
113 2
192 1
174 1

604
111 8
189 s
72 o

59 9
110 e
187 9
1704

61 O
112 9
191 6
1737

61 o
11.9 0
191 s
173 7

59 8
ND 7
187 B
1704

61 1
1 IJO
191 7
1739

59 B
110 7
187 8
1704

61 1
1 LE D
191 6
173 B

CARM A»allable S&G Capaclty
TRICO A 1a||4b1e .>&G CapclKy

Nmwbefrwu Alsaeazaa capacity aw;
CARM T tal AC
TRICO Tom! AC
MEC TM4l Ac
S..>VEC Told AC

59 9
1108
187 9
17D 4

539 7 539 2540 2540 6 52B 75J3 s 539 5539 J 528 7 529 D

41 1
7B 1

129 1
114 4

41 7
77 Z
1.0 9
116 o

42 3
78 .1
132 8
117 7

42 4
78 6
133 2
118 0

42 5
78 6
133 3
118 1

529 D 529 D
!.Ames(llW)
41 2 41 2
76 2 76 2

129 1 129 1
1144 1144

424
784
132 g
117 8

42 J
784
1.82 8
117 7

41 1
76 1
129 1
114 4

41.2
7B 2

129 1
114 4

Total
rduenbwAvaitalzriasou é=n» pa¢ny max raw" Situ;
CARM As table Base Capacity (7) 11.4%
TRICO An table Base Capacity (71 21.1%
MEC Anllable Base Capacity (7) 35.8%
as /EC Avanab e Base Capacity (7) 31.7%

424
78 4
133 o
117 9

3607374 1372 2372 5.565 8 371 7$71 53/1 2 J607 $60 Q

is 7
34 e
58 7
56 0
168 0

is 7
346
588
Se 0

168 1

18 7
34 6
58 7
56 D
168 O

18 7
JO 6
58 7
56 o
16  0

18 7
34 6
58 8
56 o
168 1

LB 7
34 6
58 7
56 o

168 o

187
346
588
560

1681

LB 7
34 8
58.7
56 0
1G8 D

187
346
587
560

1680

18 7
as s
5B 8
Se o

168 1

59 8
110 7
187 B
1704

59 B
110 7
187 a
1704

51 o
112 9
191 6
173 7

61 1
113 2
191 g
174 o

el 1
1130
191 7
173 g

el 1
113 o
191 6
1738

604
111 8
189 6
172 o

51 D
113 D
191 6
1737

61 2
1131
192 1
174 1

59 g
110 8
1879
17/ 4

subznul Base 100 0% 360 9 JSO 9
Member Anl8Ibiu> OtI\arEa954=lly Actor Losutx Rsnnnns (IW)
CARM Aualiab e Jther Capacity (7) 11.4% 18 7 18 /
TR CO Aw: able Other Capac Ty (7) 21 1° l $4 6 .14 6
MEC Aw able Other Capacity (7) 35.8% 58 8 58 8
SSVEC Amlable Other C4paclty (7) 31.7% 56 O 56 o

Subtotal Available Other Cap 168 1 16B 1
Mllanher To¢l¥ Availlllili ¢gp¢c1(y with #4889819 S88 ¢¢Pon=lt1r (MW)
<:ARM Total Aanable Capaclty 59 9 59 9
TRICO Total Available Capacity 1108 11D 8
MEC Total Ava able Capacuty 187 9 1879
SS /EC Tote AuaNable Capacuty 170 4 1704

Total 548 7539 7559 5 528 7529 O 540 6 540 l 5.19 A529 0 555 8 539 A 58 o

Notes (1) Fedena Hydro Estimated . AEPCO w I stahl sh Fed Hydro porlIorx cf Ava table Base €apaclty monthly pursuant to the Federal Hydro Power Agreements
2»  The 29 MW value added lo LSH Reserves of 188 MW of Cf al Un t capacity [includes spsnnrng reserve capab tty s requ red Ra restore SRSG Operatrng Reserves
(3) The Class A Members hoe agreed that AEPCO ml! purchase lransm ssrcn tampoN Capac Ty from S NT or others as needed Ra hold generating reserves to 6 7%
(4) The SWTC lass factors are subject to change from t me to t me as changes are implemented to such ass Factors pursuant to SWTC's OAIIT Tan lf
(5) MEC Reserve fraclran is rounded to ensure total reserves match total reserves requ red of .Joss A members
(6 Credt for Operating Reserve contnbutrcn from EuraFlesh genera! on controlled by SSVEC pursuant to AEPCO-SSVEC agreement
(71 Class A Member Aarlab e Base and o her Capacity lractwrrs a e rounded up and down as needed to match total AC
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APPENDIX B to Exhibit A-5 to Rate Schedules A
PRM and CARM Monthly Al located Capaci ty for  2021 thru 2035

Ava sepMay OctJan DecNovJunFob JulMarAll Valuesm MW Unless Mdncntad Apr

175 o
175 D

175 o
175 0

175 O
175 O

175 J
175 o

175 0
17.1 0

175 o
1 5 0

175 o
175 D

175 o
175 o

175 D
175 O

175 o
175 O

175 o
17.. o

Erecting Ruouvcas
Apache ST-2 Oral-fired
Apache ST-3 Ccahiled

175D
175 D

(1)
(1)

350 o
7 8
24 4
sea 2
D o
D 0
o D
58 o

3500
69
Q
$79.9
00
OD
OD
$80

J5O O
1 6
17 J
J68 9
o 0
O o
O O
38 O

(1)

4500
14
173
3887

DD
OO
OO
380
$80

3880
187
4067

350 O
s 8

22 4
$79 2
o o
D o
0 o

38 0

38 o
388 0
29 2
417 2

CB o
sos D
30 2

415 Z

350 a
1 4
17 _+

.158 7
D D
o O
D O
CB D

38 D
J88 o
is  7

406 7

350 D
7 .5
l l  4
379 7
o o
o o
o D
38 D

38 0
see J
ZN 7

417 7

3500
70
8 2
3754

OD
DO
OO
83.2
380
sego
294

4174

.550 0
1 6
17 3
368 s
o o
o o
o D
$8 o

38 o
388 J
18 9

406 9

$50 o
1 6
17 _s

468 9
o o
O o
o 0
38 o
38 o
588 o
18 9

406 9

38 o
388 o
ZN 3

417 3

350 D
8 2
l l  4
380 s

o o
o O
O o
as D

CB 0
388 0
30 s

41s 6

50 D
1 4
l l  4
an  8
o o
O O
o O
JG

$8 0
BB 0
ZN B
411 s

as 0
388 J
18 9

406 g

2) £17 O
50 o
40 0
100 o
0 o

190 0
27 0

217 o
sao
400
1000
o f

1900
270
70°

217 o
50 o
40.0
too o
o o

190 c
27 0
7 O°/

217 o
50 0
40.0
too D
o o

190 o
£7 0
7 O°/

£170
SOD
400
1DQO
OD

1900
l o
7J°n

217 o
SOO
400
100 o
DO

1900
27 D

7 J%

217 o
500
40 o
100 o
OO

190 o
27 o
7 O°9

217 o
so o
40 o
100 0
o 0

1900
27 o
7 0° /

£17 0
50 0
AD 0
105 o
0 o

190 o
A7 D
7 994

A17 o
50 J
KJ o
100 o
o o

190 o
27 o
7 o70°

£170
too
400

1DGO
of

1900
270
7D¢>

£170
500
40 D
1ooo
OD

woo
270
70°(3)

o o
D o

o o
o o

o o
O o

D o
0 o

0 o
o 0

o D

o D

o o
a D

o o
o o

0 o
0 D

o J
o O

o o
0 Q

of
o o

Subtotal Base Units
Fed Hydro . SLCA IP PPA
Fed Hydro - Pnrker~Dn»4s PPA

.lab Total Ease Resources
Apache CC-1
Apache GT-2
Apache GT 3
Apache CT-4

.ubtdal Other Resources
ubtctal Exist ng Resource Units

~,ublQ\3l Fed Hydro PPA
Tata! Ex sung Resources

Nwuvo Caeun» 6an
2nd Hr Rssewes Read for L.H Plus AS MW

Less WW-Mea¢-Davus Displacement
Less AEPCO Wheeling Amiable

Less SWTC Transmrssvon Reserved
Less Nester/MEC, Transmission Resewed
Less Transl as on sport Capacity xi)

Rama n ng Resins Rsqurement (MN)
Rmserw Requrernent (°., of Unt Cap)
Poor SM" nl» =o4» w»  MW
E ectncal Dstnct A Flem
Salt R Er Pried F m

4/
o o
o o
0 0

2.97%
O o
o o
0 o

O 0
o 0
0 0

0 o
0 o
o 0

o  J

o o

o O

O O
D o
o 0M N

o D
0 o
0 D

o D
o o
o o

D o
o o
o O

o o
O o
O 0

Power des Resources
Less Power ».»ales Lassen
ass Power Sales Reserves

o J
o o
o o

o D
D o
D D

o O O O0 o 0 00 00 0 OOo oo Oo oo o DOSubTotal for Power Sales Resources
nm Eclsdawg Rescnnman ¢==U'4U=¢5W
Exist ng Rasoucre Un ts styler Pm Sales

Less Member Losses after Reserves 4 2.31 %
sos o
5 3

379 7
23 8
403 5

288 O
8 3

$79 7
ZN 3

409 0

388 0
B 3

$79 7
A94

409 1

388 o
B 3

579 7
29 2
408 g

388 o
8 3

579 7
30 2

409 9

3880
8 3

$797
189
_see

388 0
8 3

379 7
29 7

409 4

3880
8.9

3797
187
$984

dB o
8 J

379 7
18 7

398 4

388 0
8 3

379 7
189

398 e

388 o
8 3

379 7
18 9
398 e

J88 o
8 3

379 7
30 6

4103

46 6
86 3
146 4
119 7

46 6
85 3
14s 4
149 6

454
as 1
14; 7
126 4

46 6
86 3

1464
129 6

45 4
84 1
142 s
126 3

46 7
ah 4
146 6
129 8

454
84 1

142 7
128 3

45 o
85 1
1444
127 g

454
84 1
142 7
uh 3

46 7
86 5
14a 7
129 9

45 4
84 1

142 6
126 3

46 8
88 s
146 9
130 1

11.4° .
21.1° u
35.8%
31.7%

(al

3 1
5 7
9 6
B 6
4
4 6

31
7

96
fs4__
46

5 1 .3 1
s 7 5 7
g 6 g 6
8 6 8 6
4" " "  " " 4  0
4 e 4 6

3 1
s 7
9 G
s 64 .....

4 6

3 1
5 7
9 6
8 s
4 J
4 6

3
5 7
9 6
d s
4
4 5

31 31
57 57
96 98
as _ S e
5'6"'" "TB
46 46

3 1
5 7
s e
e 6

J
4 6

31
57
96
858-*

46

3 1
5 7
9 6
B 6

(4
4 6

Net Exlshng Resource U Ii Capacity
Ex st ng Fed Hydro Capacity
Told Ex song Resource Capably
Pas iv of Mauser Cspmdty Nu of Loans
CARM Exlsh 9 Resource @ ACP
TRCJ Exxstmg Resource @ ACP
MEC Ex stand Resource @ ACP
SSVEC Exist ng Rwou Ce @ ACP
Mewsbn Wossrvs Slunna dill)
CARM Reserves
TRICD Reserms
MEC Reserves
.S INC Reserves

Less EuroFresh Rssere Cusdrt 8
Net SS ~/EC from Ex sung Resources

27 DAS 0£7 027 o£7 o27 o 27 o27 o A70 27 0ZN o 47 0

o o
a o

0 o
o o

o o
O o

o 0
o o

o O
o O
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January 2011

Total $

Fixed Charge

DOAF

/

kW

kph

12MoRA

s/kwh Total s

O&M Charge

Base Billing Energy

Base Energy Fuel Adjustor

Other Billing Energy

Other Energy Fuel Adjustor

Minimum Base Capacity Charge

Minimum Other Capacity Charge

Demand Overrun Adjustment

Overrun Energy Charge

Power Factor Adjustor

Acc Gross Operating Revenue Assessment

Exhibit A-6: Sample Bill

INVOICE

To: Member *

Address

city, Az

'ATTNz

Member ' ACP %

DATE: February 10, 2011
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MWH
Base Billing Energy

Base Economy Purchases
Off-peak
On-Peak

Base Transfer delivered
Off-peak
On-Peak

Base Economy Sales credits
Off-peak
On-Peak

Base Misnmtch Energy

Other Billing Energy
Off-peak
On-Peak

Supplemental Transfer Billing Energy received
Off-peak
On-Peak

S&G PPA Transfer Billing Energy received
Off-peak
On-Peak

Base Transfer Billing Energy received
Off-peak
On-Peak

Total Other Energy
Off-peak
On-Peak

Othe r Mis match Energy

Other Eeomony Sales credits

""l*-

Exhibit A-6: Sample Data for Bill
Member * 1 M Ollthly
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January, 2011

Total $

Fixe d Change

O & M  C h a n g e

Base Bil l ing Energy

Base Energy Fuel  Adjustor

O t h e r  B i l l i n g  E n e r g y

Supplemental Bill ing Energy

uSupplemental  Bi l l ing Encl  V Fuel  Adjustor

S&G PPA Bi l l ing Energy

S&G PPA Energy Fuel  Ad iusto l

Other Bil l ing Ere :by

Othe r Energy Fuel Adjustor

Minimum Base Capaci ty Charge

Minimum Other  Capaci ty Charge

Demand Overrun Adjustment

Oven'un Energy Charge

Power Factor Adjustor

kph

12MORA

Total s

Exhibit A-6: Sample Bill

INVOICE

To: Member * CA
Address
City, AZ

Member * CA ACP (

DATE: February 10, 2011

$/kwh

DOAF
%
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ATTACHMENT 3 to Third Amendment to Partial Agreement

Schedule B
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SCHEDULE B
TO PARTIAL REQUIREMENTS AGREEMENTS

Dated May 11 , 2010
PRM RIGHTS, ABILITIES, AND CONSTRAINTS ASSOCIATED WITH ENERGY

FROM AEPCO RESOURCES

1 INTRODUCTION

The primary purpose of this Schedule B is to define how a Partial Requirements Member
(PRM) will access its entitlement to energy available from its AC in AEPCO Resources,
such energy purchased pursuant to the Partial Requirements Capacity and Energy
Agreement between Arizona Electric Power Cooperative, Inc. (AEPCO) and Member
(Agreement) at the energy rates set forth in Exhibit A-l to Rate Schedule A. This
Schedule B defines available AEPCO Resources and the minimum capacity requirements
for such resources, and how a PRM will schedule energy from AEPCO Resources in a
manner consistent with such minimums and the Cost Causation principles upon which the
energy rates are detennined pursuant to Exhibit A-4 to Rate Schedule A.

Also recognized in this Schedule B is that the energy available for sale to a PRM at the
energy rates set forth in Rate Schedule A can from time to time be a function of operating
characteristics and limitations associated with the AEPCO Resources.

In addition, this Schedule B specifies the methodology pursuant to which additional
charges shall be made by AEPCO to a PRM in the event that: (l) a PRM requires energy
from AEPCO Resources that is in excess of the energy available to the PRM associated
with its AC in AEPCO Resources, or (2) a PRM does not take its required minimum
capacity and energy from AEPCO Resources because the PRM has used energy from
other sources that displaces the use of such minimum energy from AEPCO Resources.
Such additional charges shall be billed. to the PRM pursuant to Rate Schedule A.

DEFINITIONS

All capitalized terms used and not defined in this Agreement, including this Schedule B,
shall have the respective meanings as set forth in Appendix A to the Agreement.

"AC" shall mean Allocated Capacity.

"AEPCO Federal Hydro Power Capacity" shall mean that amount of capacity on an
hourly basis scheduled by AEPCO pursuant to Federal Hydro Power Agreements.

"AEPCO Minimum Base Capacity" shall mean the capacity from Available Base
Capacity that must be operated from time to time to maintain system reliability or for
other reasons, reflecting AEPCO's determination as to the schedule of energy from the
Federal Hydro Power Agreements and AEPCO Minimum Coal Capacity.

"AEPCO Minimum Coal Capacity" shall mean the minimum output for safe and reliable
operation of Apache Units 2 and 3.

2.
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"AEPCO Resource" shall mean a Resource owned or purchased from others by AEPCO.

"AEPCO Scheduling Portal" shall mean an internet web site maintained by AEPCO and
accessible by all Class A Members for the purpose of AEPCO posting ongoing information
relating to the availability and minimum must run requirements for AEPCO Resources,

"AEPCO Total  Load" shal l  mean  the aggregate of the demand requirements and the
associated energy requirements of: (i) AEPCO Delivered Load plus, (ii) losses related
thereto from the transmission of power and energy, plus, (iii) applicable only to the demand
requirement computation: the greater of (a) applicable installed capacity margin, or (b)
operating reserve requirements.

"Allocated Capacity" or "AC" shall mean the amount of capacity of AEPCO Resources from
which a Partial Requirements Member is entitled to schedule energy in any month as set forth
in its Partial Requirements Capacity and Energy Agreement. The AC for each month for the
term of such agreement is set forth in Appendix B to Exhibit A-5 to Rate Schedule A of that
agreement.

"Available Base Capacity" shall mean the energy from Base Resources, including Base
Economy Purchases, available for dispatch in a Future Scheduling Hour, less losses in
delivery to Class A Members, and excluding (i) any coal-fired capacity that is not available
due to forced outage or scheduled maintenance outage or temporary aeration, (ii) capacities
of Power Sales Resources, and (iii) allocations for losses in delivery of such Power Sales
Resources, and for each Billing Unit Entity, shall mean that Billing Unit Entity's ACP share
of such Availabie Base Capacity,

"Available Other Capacity" shall mean the amount of capacity that is available for dispatch
as determined by AEPCO for  any Future Scheduling Hour  equal to the sum of (i) the
aggregate of the capacities of Other Resources, which shall be as set forth in Appendix B to
Exh ibi t  A-5 of Rate Schedule A to each  Par t ia l  Requiremen ts Capaci ty and Energy
Agreement,  as may be amended, plus (i i) the capacity of any concurrent Replacement
Purchases for Base Resources, less (iii) capacity set aside for Reserves and allocations for
losses in delivery, and for each Billing Unit Entity, shall mean that Billing Unit Entity's ACP
share of such Available Other Capacity.

"Available S&G PPA Capacity" shall mean S&G PPA Capacity, less an allocation for losses
for delivery, that is available for dispatch by AEPCO for any Future Scheduling Hour, and
for  each Billing Unit Entity having an ACP in S&G PPA, shall mean that Billing Unit
Entity's ACP share of such Available S&G PPA Capacity.

"Available Supplemental Capacity" shall mean Supplemental Capacity, less an allocation for
losses for delivery, that is available for dispatch by AEPCO for any Future Scheduling Hour;
and for each Billing Unit Entity having an interest in a Supplemental Purchase, shall mean
that Billing Unit Entity's percentage share of such Available Supplemental Capacity.

"Base Capacity" shall mean for Base Resources the sum of (i) the capacity from Federal
Hydro Power Agreements as adjusted to reflect seasonal and Peak Hours vs. Off-Peak Hours
variations; plus (ii) 350 MW of capacity of AEPCO's coal-fired units.
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"Base Economy Purchase" shall mean a purchase of energy by AEPCO from a third party,
including wheeling charges recorded in RUS Uniform System of Accounts 565 Transmission
of Electricity by Others or its successor for delivery of the purchase to an SWTC Point of
Receipt, if any, which is made at a lower average energy rate over the purchase period than
that associated with energy available from Base Resources during such period, and which
AEPCO chooses to make in lieu of dispatching energy available from such Base Resources.

"Base Energy Cost" shall mean, for a billing period for each Billing Unit Entity, the sum
of Remaining Base Energy Cost plus Base Transfer Sale Credits, Base Transfer Energy
Cost, Base Economy Sales Credit and Base Economy Sales Cost for the same Billing
Unit Entity.

"Base Resources" shall mean the Federal Hydro Power Agreements and two coal-fired
steam Generating Resources that are Existing Resources located at the Apache
Generating Station, in which each Class A Member has an ACP.

"Base Schedule" shall mean, for each lvIember*, its Pre-Schedules and Real-Time
Schedules provided to AEPCO by such Member* or its Scheduling Agent pertaining to
the Member*'s use of its Available Base Capacity, as such Pre-Schedules and Real-Time
Schedules are determined consistent with this Schedule B to the Partial Requirements
Capacity and Energy Agreements.

"Billing Unit Entity" shall mean any of CARM, a Member* or a Member* CA.

"CARM" or "Collective ARM" shall mean all of the All Requirements Members.

"CARM ACP" shall mean the sum of the ACPs in Existing Resources and in S&G PPA,
as applicable to each All Requirements Member as set forth in Appendix A to Exhibit A-
5 to Rate Schedule A to the ARM Wholesale Power Contracts.

"Class A Member" shal l  mean any enti ty which is or becomes such a Member of
AEPCO, TRANSCO or CSP under the relevant cooperative's By-laws.

"Cost Causation" shall mean the identification of all direct and indirect costs, revenue
arid billing units associated. with individual Resources and services, such that costs,
revenue and billing units can be accounted for and billed separately to the specific Class
A Members participating in such Resource or receiving such service.

"Directed Sales" shall mean any transactions in which, at the advance direction of a
Member* CA, AEPCO for such Member* CA's benefit sells to a third party at wholesale
energy from such Member* CA's available AEPCO Resources.

"Dispatch Pool Resources"
Supplemental Purchases.

shall mean Existing Resources, the S&G PPA and

"Existing Resource(s)" shall mean the AEPCO Resource(s) as set forth and designated as
Existing Resources in Appendix B to Exhibit A-5 to Rate Schedule A, consisting of Base
Resource(s) and Other Resource(s).
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"Federal Hydro Power Agreement(s)" shall mean the following contracts:
a) Contract No. 87-BCA-10001 for Firm Electric Service between Western

Area Power Administration and Arizona Power Pooling Association,
dated March 9, 1989 as it may be amended from time to time, and its
successor agreement(s) (SLCA Integrated Projects Agreement), and

b) Contract No. 87-BCA-10085 Electric Service between Western Area
Power Administration and Arizona Power Pooling Association, dated
February 25, 1988 as it may be amended from time to time, and its
successor agreement(s) (Parker-Davis Project Agreement).

"FPPCA" shall mean Fuel and Purchase Power Cost Adjustor determined for the
applicable AEPCO Resources.

"FPPCA Period" shall mean the period of months over which AEPCO is to record S&G
PPA Energy Charge, Supplemental Purchase Cost, Base Energy Cost and Other Energy
Cost for billing or credit to the Class A Members pursuant to the Tariff

"Future Scheduling Hour" shall mean a clock hour beginning more than sixty 160)
minutes after the current hour.

"Intra-Day Schedule" shall mean a Real-Time Schedule.

"Member*" shall mean a PRM whose load is not assigned to the SWTC metered
subsystem of the Western Area Lower Colorado Balancing Authority in the Desert
Southwest Region,

"Member* CA" shall mean a PRM whose load is assigned to the SWTC metered
subsystem of the Western Area Lower Colorado Balancing Authority in the Desert
Southwest Region,

"Minimum Other Capacity" shall mean the capacity from Available Other Capacity that
must be operated from time to time to maintain system reliability or for other reasons as
described in Section 4.2 of Schedule B to the Partial Requirements Capacity and Energy
Agreements.

"Other Resources" shall mean all gas-tired combustion turbine and gas-fired steam
Generating Resources that are Existing Resources located at Apache Generating Station,
in which each Class A Member has an ACP, which include GT-l, Steam 1, GT-2, GT-3
and GT-4.

"Other Schedule" shall mean, for each Member*, its Pre-Schedules and Real-Time
Schedules provided to AEPCO by Mernber*'s Scheduling Agent pertaining to such
Member*'s use of its Available Other Capacity and, separately identified, of its Availabie
S&G PPA Capacity, if any, as such Pre-Schedules and Real-Time Schedules are
determined consistent with this Schedule B.
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"Partial Requirements Member" shall mean MEC, SSVEC, TRICO or any other Class A
Member of AEPCO that executes and delivers a Partial Requirements Capacity and
Energy Agreement.

"Power Sales Resource" shall mean a sale of capacity and energy from Existing
Resources made by AEPCO with a contract term greater than one year (other than sales
to Class A Members pursuant to a Wholesale Power Contract and the Partial
Requirements Capacity and Energy Agreement) including sales to Class B and Class C
Members of AEPCO.

"Pre-Schedule" shall mean a Schedule submitted by a Scheduling Agent to AEPCO for
the use of Resources for the following Scheduling Day as defined by WECC.

"Pre-Schedule Day" shall mean the day on which a Pre-Schedule must be submitted for
the next Scheduling Day.

"PRM" shall mean a Partial Requirements Member.

"Real-Time Schedule" shall mean any Schedule submitted by a Scheduling Agent to
AEPCO that changes a previously submitted Tag or that requires a new Tag to be created
for a Future Scheduling Hour of the current operating day.

"Replacement Purchase" shall mean any purchase of energy made to replace energy that
is not available from any AEPCO Resource due to forced outage, scheduled outage or
aeration of such AEPCO Resource.

"S&G PPA" shall mean either or both of the following purchase power agreements: (i)
the Confirmation Agreement dated August 17, 2004, between AEPCO and South Point
Energy Center, LLC (South Point), by which AEPCO purchases between 25 MW and 55
MW of electric capacity and associated energy in Daylight Hours of May through
October of each year from 2008 through 2014, and (ii) the Confirmation Agreement
dated August 19, 2004, between AEPCO and Griffith Energy, LLC, as currently assigned
pursuant to Assignment and Consent Agreement dated March 14, 2008, by which
AEPCO purchases 25 MW of electric capacity and associated energy in WECC Peak
Hours of May through October of each year from 2008 through 2014.

"S&G PPA Capacity" shall mean capacity from S&G PPA.

"S&G PPA Schedule" shall mean for a Member* with an ACP in S8LG PPA, its Pre-
Schedules and Real-Time Schedules provided to AEPCO by its Scheduling Agent
pertaining to its use of its Available S&G PPA Capacity.

"Schedule" shall mean, for each Member*, any of its Base Schedule, its Other Schedule,
and, if applicable, its S&G PPA Schedule.

"Scheduled Day" shall mean the Scheduling Day, as defined by WECC, for which a Pre-
Schedule has been submitted.
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"Scheduling Agent" shall mean the entity designated by a Member* to provide Pre-
Schedules and Real Time Schedules to AEPCO for such Member*'s hourly use of its AC
in AEPCO Resources.

"Supplemental Capacity" shall mean capacity from Supplemental Purchase.

"Supplemental Purchase" shall mean, in a billing period, any purchase of firm energy
made by AEPCO for a period of less than a year to serve load of CARM or a Member*
CA as a Planning Contract Member in excess of CARM's or such Planning Contract
Member's ACP shares of capacities of S8LG PPA and Existing Resources.

"Tag" shall mean the collection of information in the electronic form of request and
subsequent response as part of the process implemented by the North American Electric
Reliability Corporation for electronically communicating a request for, securing approval
of, and recording an energy transaction via the Internet.

AEPCO RESOURCE AVAILABILITY

3.1 Available Base Capacitv.

AEPCO shall continuously notify each Scheduling Agent of Available Base
Capacity by posting such information to the AEPCO Scheduling Portal. On a
day-ahead and hourly basis, AEPCO will post Available Base Capacity reflecting
AEPCO's determination as to the schedule of the hydropower plus available coal
capacity. A Member* shall create its Base Schedules using its ACP share of
Available Base Capacity as posted to the AEPCO Scheduling Portal.

3.2 Available Other Capacity,

A Member* shall create its Other Schedule of energy from its ACP share of
Available Other Capacity, which may be an amount up to the difference obtained
by subtracting the Member*'s ACP share of Available Base Capacity for each
hour from such Member*'s AC in AEPCO Resources .

3.2.1 Once a Member* has submitted a Pre-Schedule of its Other Schedule, the
Member* may not decrease such Other Schedule on an intraday basis (i. e.
during the Scheduled Day for which the Other Schedule applies);
provided, however, that in the event that a Member* experiences an
unforeseen downward deviation in Native Load as compared to what was
reasonably forecasted in its Pre-Schedule, such Member* shall first
decrease to the extent possible its schedule from Member* Resources, and
then may decrease its Other Schedule by means of an Intraday Schedule.

3.22 In the event that a Member* decreases an Other Schedule by means et an
Intraday Schedule, the Member* shall provide to AEPCO by noon of the
second subsequent Business Day evidence showing that Member*'s
Native Load was, in fact, less than was reasonably forecasted in the Other
Schedule. If AEPCO rejects such evidence, the Member* shall be billed

3 .
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as if such Other Schedule were not decreased, and the Member* shall pay
the amount billed, and may dispute its payment pursuant to the Dispute
Resolution provisions of its Agreement.

3.3 Available S&G PPA Capacity.

On a day-to-day basis, AEPCO will post to the AEPCO Scheduling Portal the
available capacity and. the hours of each day in which AEPCO is obligated to take
such capacity if scheduled., for each of the purchase power agreements which
make up Available S&G PPA Capacity. A Member* shall create its S&G PPA
Schedule using 100% of its ACP share of available capacity from either or both
purchase power agreements of Available S&G PPA Capacity, for all the hours of
the scheduling day for which AEPCO is obligated to schedule capacity from each
such purchase power agreement.

3.5 Obligations of the Parties for the Period Bevon Januarv 1, 2021.

Beginning January 1, 2021, a PRM's AC shall be reduced to reflect the effective
retirement of certain Other Resources. To the extent that such retirement reduces
Available Other Capacity such that a PRM's Available Other Capacity is
available only as reserve capacity, the provisions of Sections 3.2. and 4,2 shall no
longer be of any force or effect. In addition, a PRM's Available Base Capacity
may be reduced in the event AEPCO must use Available Base Capacity to meet
operating reserve requirements, unless the PRM and AEPCO agree that operating
reserves may be supplied from another source.

MINIMUM CAPACITY REQUIREMENTS;

4.1 Minimum Base Capacitv Requirements.

On a day-to-day basis, AEPCO will post to the AEPCO Scheduling Portal
Minimum Base Capacity reflecting AEPCO's discretion as to the schedule of
energy from the Federal Hydro Power Agreements and Minimum Coal Capacity.
A Member* shall schedule and a Member* CA shall take energy available from
its AC in AEPCO Resources in an hour in an amount no less than its share of
AEPCO Minimum Base Capacity. A Billing Unit Entity's share of AEPCO
Minimum Base Capacity shall be the product of its ACP multiplied by AEPCO
Minimum Base Capacity for that hour. If a Billing Unit Entity fails to takes its
Minimum Base Capacity, AEPCO shall charge a Minimum Base Capacity
Charge, as applicable, either pursuant to Section 6.2.1 of this Schedule B for a
PRM or pursuant to Section 2.4 of its Rate Schedule A for an ARM.

4.2 Minimum Other Capacitv Requirements.

From time to time, AEPCO may be required to generate out of merit order energy
from Other Resources for such reasons as: to respond to transmission constraints,
to maintain reliability in certain peak periods of the year, to support generation
needs in the event of an outage of a Base Resource, or to consume scheduled

4.
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natural gas deliveries in the event natural gas storage cannot be utilized. As
Minimum Other Capacity is determined, AEPCO will post to the AEPCO
Scheduling Portal the nature, amount, and aeration of Minimum Other Capacity
as in effect from hour to hour. A Member* must schedule and a Member* CA
must take energy available from its Available Other Capacity in an hour in an
amount no less than its share of Minimum Other Capacity. For each hour of each
month, a Billing Unit Entity's share of AEPCO Minimum Other Capacity shall be
the product of its ACP multiplied by AEPCO Minimum Other Capacity. If a
Billing Unit Entity fails to takes its Minimum Other Capacity, AEPCO shall
charge a Minimum Other Capacity Charge, as applicable, either pursuant to
Section 6.2.1 of this Schedule B for a PRM or pursuant to Section 2.4 of its Rate
Schedule A for an ARM.

4.3 Minimum S&G PPA Capacity.

AEPCO will dispatch, account for, and bill the costs of Available S&G PPA
Capacity in accordance with one or more applicable agreements between AEPCO
and all Class A Members with an ACP in S&G PPA. Schedules submitted by
Members to AEPCO for the use of Available S&G PPA Capacity will comport
with the actual dispatch limitations and requirements of the S&G PPA.

In each hour, a Billing Unit Entity shall be responsible for taking and paying for
its ACP share, if any, of energy from S&G PPA Capacity as dispatched by
AEPCO.

SCHEDULING;

5.1 General Scheduling Concepts.

This section establishes a framework for scheduling AEPCO Resources consistent
with cost causation principles. A Member* shall submit separate Base Schedules,
Other Schedules, and, if applicable, S&G PPA Schedules, to AEPCO, Schedules
submitted by Member*s shall not dictate physical dispatch, except in the case of
the S&G PPA, AEPCO shall retain full generation control, develop forecasts of
resource requirements, and dispatch the resources at its disposal using traditional
economic stacking principles.

5.2 Scheduling Agent.

A Member* shall designate itself or a third party as Scheduling Agent to compute
and provide to AEPCO Base Schedules, Other Schedules, and, if applicable, S&G
PPA Schedules, for use of energy from its AC in AEPCO Resources. The
Member* shall bind its Scheduling Agent to abide by the confidentiality
provisions of this Agreement in order to prohibit sharing of AEPCO Resource
costs and availability information with others.

5.3 Member* Schedules.

5
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The Scheduling Agent shall develop Base Schedules, Other Schedules, and, if
applicable, S&G PPA Schedules, pursuant to this Section 5 and Exhibit B-l
hereof Scheduling Agent shall submit such Schedules to AEPCO in accordance
with the timetables outlined in Exhibit B-1 hereof.

5.4 Scheduling Limitations.

Schedules may be limited in accordance with the following.

5.4.1 Scheduling Limits during Base Resource Outage or Reduction.

AEPCO will notify the Scheduling Agents as soon as practicable after the
outage or reduction of a Base Resource.

For so long as AEPCO is a member of the Southwest Reserve Sharing
Group or its successor (SRSG), the following time frames shall apply for
scheduling in response to an outage or reduction of a Base Resource:

(a) Initial Sixty (60) Minute Period - The replacement energy for the
first sixty (60) minutes following notif ication of the loss to the
SRSG parties will be provided to AEPCO pursuant to the SRSG
Agreement, and Schedules need not be adjusted for such initial
sixty (60) minutes.

(b) After the Initial Sixty (60) Minute Period - The Scheduling Agent
shall reduce the Member*'s Base Schedule by the Member*'s
share of the lost capacity beginning at sixty (60) minutes following
AEPCO's notification of the outage to the SRSG parties. In such
event, the Scheduling Agent may increase its Other Schedule to
replace the lost capacity, otherwise, such capacity will be replaced
by AEPCO. Within ten (10) minutes of notification of a Base
Resource outage or reduction, Scheduling Agent must notify
AEPCO if Member* does not want to increase its Other Schedule
after such sixty (60) minute period to replace the lost capacity;
unless AEPCO receives such notice within such ten (10) minutes,
AEPCO will replace the lost capacity. Any otherwise applicable
requirements of Exhibit B-i that set timeframes for notice will not
apply in such event.

If the SRSG Agreement is terminated or AEPCO is otherwise no longer a
member of SRSG, the Parties agree to diligently work to determine how
the capacity will be replaced in case a Base Resource experiences an
outage or reduction.

5.4.2 Scheduling Limits during Other Resource Outage.
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In the event an outage or De-ration of an Other Resource occurs, AEPCO
shall post notice of such event to the AEPCO Scheduling Portal and
replace the reduced capacity of the Other Resource, and Scheduling Agent
may but shall not be required to alter Member*'s Other Schedule. Within
ten (10) minutes of notification of an Other Resource outage or reduction,
Scheduling Agent must notify AEPCO if Member* plans to alter its Other
Schedule, unless AEPCO receives such notice within such ten (10)
minutes, AEPCO will replace the lost capacity. Any otherwise applicable
requirements of Exhibit B-l that set tiineframes for notice will not apply
in such event.

5.4.3 Overscheduling,

5.4_3.l If a Scheduling Agent submits a Base Schedule in an amount that
exceeds the Member*'s Available Base Capacity, the amount in
excess of Member*'s Available Base Capacity will become part of
the Member*'s Other Schedule for the purposes of the energy
accounting of the Billing Unit Program of Exhibit A-4.

5.4.3.2 If a Scheduling Agent submits Schedules that collectively exceed
the Member*'s AC for an hour, AEPCO is not obligated to provide
the amount above AC, provided, however, that if AEPCO does not
seek to have Member* correct such Schedules, Member* shall be
subject to a penalty, calculated in accordance with Section 6.2.2,

5.5 AEPCO Scheduling Responsibilities.

5.5.1 AEPCO shall communicate by posting to the AEPCO Scheduling Portal all
information required in accordance with this Section 5.5 and Exhibit B-l
hereof. Using the AEPCO Scheduling Portal, AEPCO shall publish and
update Available Base Capacity, Available Other Capacity, and Available
S&G PPA Capacity, all on a real time basis. In addition, AEPCO will
contact and notify Scheduling Agents as soon as practicable when units
become unavailable and/or are aerated, and when units return to service,
in whole or in part.

5.5.2 AEPCO shall be responsible for scheduling and dispatching AEPCO
Resources on an economic basis to meet CARM load requirements,
Member* CA load requirements, and Member* Schedules.

5.5.3 AEPCO shall make Replacement Purchases as necessary to meet load
requirements and Schedules due to outages of AEPCO Resources.

5.6 Unit Limitations.

AEPCO shall maintain Resource Operation and Unit Dispatch Practices, attached
hereto as Exhibit B-2 and made a pant hereof, that among other things establish
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limitations on the dispatching of AEPCO Resources and consequently provide a
basis for AEPCO to make Other Economy Purchases and Replacement Purchases.

ADDITIONAL CHARGES:

6.1 Ordinal Service.

Unless otherwise provided in this Schedule B, the energy sold by AEPCO to a
PRM pursuant to the Agreement shall be at the rates and charges set forth in
Exhibit A-l to Rate Schedule A to their respective Agreements,

6.2 Additional Charges.

In addition to the rates and charges set forth in Exhibit A-1 to Rate Schedule A, a
PRM shall pay AEPCO the following additional amounts resulting from this
Schedule B.

6.2.1 Capacitv and Ener.<1v Below AC.

If a PRM is utilizing a Member* Resource, Future Resource, S&G PPA,
or Supplemental Purchase in any hour to serve Native Load and fails to
schedule or utilize energy from AEPCO Resources sufficient to meet its
share of AEPCO Minimum Base Capacity or Minimum Other Capacity, it
shall pay a charge as set forth in this Section 6.2. 1 .

6.2.1.1 PRM Minimum Base Capacity Charge - In the event that a PRM
has replaced its use of AEPCO Resources with a Member
Resource, Future Resource, S&G PPA or Supplemental Purchase
to serve Native Load in any hour and fails to schedule or utilize
energy from AEPCO Resources sufficient to meet its share of
Minimum Base Capacity, AEPCO shall charge and the PRM shall
pay a charge in an amount obtained by multiplying the lesser of (i)
the amount of Member Resource, Future Resource, S8cG PPA or
Supplemental Purchase used in such hour, or (ii) the amount of the
PRM's pro rata share of all PRMs' collective deficiency in their
combined shares of Minimum Base Capacity in such hour, by the
Coal Energy Rate as defined in Exhibit A-4 to Rate Schedule A
and as determined for the billing period. Member shall only be
subject to PRM Minimum Base Capacity Charge to the extent that
Available Base Capacity dispatched for Class A Members as a
whole is below Minimum Base Capacity.

6.21.2 PRM Minimum Other Capacity Charge - In the event that a PRM
has replaced its use of AEPCO Resources with a Member
Resource, Future Resource, S&G PPA or Supplemental Purchase
to serve Native Load in any hour and fails to schedule or utilize
energy from AEPCO Resources sufficient to meet its share of
AEPCO Minimum Other Capacity, AEPCO shall charge and the
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PRM shall pay an amount obtained by multiplying the lesser of (i)
the amount of Member Resource, Future Resource, S&G PPA or
Supplemental Purchase used in such hour, or (ii) the amount of the
PRM's pro rata share of all PRMs' collective deficiency in their
combined share of Minimum Other Capacity in such hour, by the
Gas Energy Rate as defined in Exhibit A-4 to Rate Schedule A and
as determined for the billing period.

6.2.1.3 In the event that in any hour both Sections 6.2.1.1 and 6.1.1.2
would apply, the PRM Minimum Other Capacity Charge will be
determined first as set forth in Section 6.2.1.2 above, and the
associated PRM Minimum Base Capacity Charge shall be an
amount obtained by multiplying the lesser of (1) the amount of
Member* Resource, Future Resource, S&G PPA or Supplemental
Purchase used in such hour less the amount of energy used as the
basis for the PRM Minimum Other Capacity Charge, or (ii) the
amount of the PRM's deficiency in its share of Minimum Base
Capacity in such hour, by the Coal Energy Rate as defined in
Exhibit A-4 of Rate Schedule A and as determined for the billing
period.

6.2.2 Capacitv and Ever,qv Above AC.

In each month in which a Class A Member's use of AEPCO Resources
exceeds its AC, AEPCO shall charge the Class A Member an amount
equal to the Demand Overrun Adjustment as calculated in Section 2.3 of
Rate Schedule A, and the Class A Member shall also pay for the energy
associated with the Demand Overrun Adjustment at the then-applicable
Other Energy Rate.

REVISIONS TO EXHIBITS:

From time to time events will occur which will necessitate the revision of the Exhibits
attached to this Schedule B. Except when such Exhibits specifically provide for updates
by specific parties, such revisions shall only be made pursuant to mutual agreement of
AEPCO and all PRMs.

7.
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EXHIBIT B-1

MerChant Scheduling Practices and Procedures

FOR MEMBERS* OUTSIDE THE AEPCO PSEUDO BALANCING AREA:

1.1 Introduction.

1.1,1 Prior to each Scheduled Day, the Scheduling Agent will provide Pre-
Schedules identifying anticipated Base Schedules and Other Schedules for
the Scheduling Day, as defined by WECC, by hour, to AEPCO. AEPCO
may commit to natural gas purchases when Other Resources have been
Pre-Scheduled.

1.1.2 On the Scheduled Day, the Scheduling Agent may submit Real-Time
Schedules adjusting Base Schedules within the ramping and other
operating limitations of the Base Resources located at the Apache
Generating Station. Real-Time Schedules may be submitted to adjust
Other Schedules in accordance with Section 3.2.1 and within the ramping
and other operating limitations of the Other Resources located at the
Apache Generating Station, such Real-Time Schedules adjusting Other
Schedules will only be accommodated to the extent they can be
coordinated with Mel scheduling adjustments. (See the operating day gas
unit limitations outlined in the PRM load control transfer agreements.) All
Real-Time Schedules must be submitted no later than seventy (70)
minutes prior to the hour power is to flow.

1.1.3 AEPCO may be able to make exceptions and accommodate Real-Time
Schedules that would require AEPCO to ramp at a faster rate than under
normal operating levels when such adjustments are needed. to deal with
emergency situations; such requests will be dealt with case-by-case.

1.2 Pre-Schedules.

1.2.1 Scheduling Agent shall submit Member*'s preliminary estimated Pre-
Schedules to AEPCO pre-schedulers by 1600 MST of the day prior to
Scheduling Day as defined by WECC. The Pre-Schedules shall separately
identify Base Schedules and Other Schedules. Preliminary Pre-Schedules
may be submitted by phone, fax or e-mail.

1.22 Scheduling Agent shall submit Member*'s final Pre-Schedules to AEPCO
pre-schedulers by 0630 MST of the Pre-Schedule Day. The Pre-Schedules
shall separately identify Base Schedules and Other Schedules. Final Pre-
Schedules may be submitted by phone, fax or e-mail.

1.
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1.2.3 Scheduling Agent is responsible for generating tags in accordance with
WECC time-lines and procedures. AEPCO, as mutually agreed, may
generate tags on behalf of the Scheduling Agent.

1.3 Dav of Scheduling.

1.3.1 Real-Time Schedules must be provided to AEPCO at least seventy (70)
minutes prior to the hour the Schedule is to flow.

1.3.2 Scheduling Agent is responsible for creating or modifying tags in
accordance with WECC time-lines and procedures. AEPCO, as mutually
agreed, may create tags on behalf of the Scheduling Agent.

1.3.3 In the event AEPCO chooses to modify the source of a Base Schedule or
Other Schedule from its originally tagged source, AEPCO will be
responsible for creating the tags associated with the modified source such
Schedule. Upon notice from AEPCO no later than forty (40) minutes in
advance of the hour, Scheduling Agent shall adjust any of the original tags
to accommodate the new tag created by AEPCO, per AEPCO's direction .

1.4 Information Supplied by AEPCO Real Time.

1.4.1
1.422
1.433

Planned generating unit maintenance schedules.
Planned and unplanned full or partial generating unit outages,
AEPCO Minimum Base Capacity and AEPCO Minimum Other Capacity.

1.5 Emergency scheduling.

1.5.1 Schedules which do not meet the requirements in this Section 1 may be
accepted by AEPCO subject to the agreement of all affected parties in the
transaction,

1,6 Procedure for RoundinQ Tenths of MW to Whole MWs.

Initially, AEPCO will report hourly values for AC and for shares of Available
Base Capacity, of AEPCO Minimum Base Capacity and of Minimum Other
Capacity in tenths of a MW. To facilitate the industry standard of the scheduling
of energy in whole MWs, values of hourly AC and shares of Available Base
Capacity, of AEPCO Minimum Base Capacity and of Minimum Other Capacity
in tenths of a MW shall be rounded down to whole MWs. Values for the hourly
share of Available Other Capacity shall then be obtained by subtracting such
rounded down share of Available Base Capacity from such rounded down AC for
the same hour.
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1.7 Infra DaV Schedule Change Requiring Gas Generation.

1.7.1 As of early 2010, gas turbine minimum loading, run times and start-up
cost is as follows. Applicable updates to this information shall be
provided from time to time by AEPCO to Scheduling Agents.

1.7.1.1 Combine Cycle (82 MW): Minimum run time is monthly with a
minimum loading of 20 MW every hour. Start-up is $4,469

1.7.1.2 Steam Unit #1 (72 MW): Minimum run time is monthly with a
minimum loading of 20 MW every hour. Start-up is 864,469

1.7.1.3 Gas Turbine #1 (10 MW): Minimum run time is four (4) hours
with a minimum loading off MW every hour, Start-up is $1,817

1.7.1.4 Gas Turbine #2 (20 MW): Minimum nm time is four (4) hours
with a minimum loading of 2 MW every hour, Start-up is 81 ,646

1.7.1,5 Gas Turbine #3 (65 MW): Minimum run time is six (6) hours with
a minimum loading of 5 MW every hour. Start-up is 881 ,514

1.7,1.6 Gas Turbine #4 (38 MW): Minimum run time is two (2) hours
with a minimum loading of 10 MW every hour. Start-up is 58 (to
be provided by AEPCO)

1.72 El Paso Gas Scheduling Times.

1.7.2.1 Introduction.

The following closing times for each gas scheduling cycle are
provided to assist Scheduling Agent when submitting Other
Schedules. AEPCO requires at least a one (1) hour notice prior to
such closing times in order to purchase gas from suppliers and to
schedule the gas by means of El Paso's software. If there is any
change to applicable closing times, AEPCO shall provide
Scheduling Agents updates of such times.

1.7.2.2 Winter (Nov-Mar).
Pre-Schedule Day
Cycle 1: 0730 MST
Cycle 2: 1530 MST

Day of Flow
Cycle 3: 0930 MST
Cycle 4: 1300 MST
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1.7.2.3 Summer (Apr-Octl.
Pre-Schedule Day
Cycle 1: 0630 MST
Cycle 2: 1430 MST

Day of Flow
Cycle 3: 0830 MST
Cycle 4: 1200 MST

1.8 After-the-Fact Check-Outs.

1.8.1 Mid-month - AEPCO and Scheduling Agent shall perform a mid-month
check-out approximately on the 15th of each month. Check-out should
include Base Schedules and Other Schedules.

1.8.2 Monthly - AEPCO and Scheduling Agent shall perform a month end
check-out of schedule flow as soon as possible after the end of each
month, but no later than four (4) working days after end of the month.

1 .9 AEPCO Contacts.

The following contact information may be updated by AEPCO or a PRM, as
applicable, at any time by providing notice to all contacts listed at the time for at]
other entities.

1,9.1 AEPCO Pre-Schedule Contacts

Ron Goodman
(520) 586-5276
(520) 586~5445 Facsimile
r0oodman@aepco.coon

ii. Daniel Unrest
(520) 586-5528
(520) 586-5445 Facsimile
dunrast(20aepco.coop

E-mails relating to Pre-Schedules shall be sent to all persons listed above.

1.9.2 AEPCO Real-Time Schedule Contacts

Traders
(520) 586-5407
(520) 586-5445 fax
traders@aeDco.coo0

V:\SIERRA\Pwr-Svas\.RateExecutionDncs\Schedule B.doc

i

B-16



1.10 PRM Scheduling Agent Contacts,

1.10.1 PRM Scheduling Agent Pre-Schedule Contacts

Penny Casey
(602) 605-2585
(602) 605-2831 facsimile
Casev(&EwaDa.Qov

Tim Alma
(602) 605-2854
(602) 605-2831 facsimile

1,1022 PRM Scheduling Agent Real-time Schedule Contacts

On-Call Scheduler
(602) 605-2666
(602) 605-2831 fax

1.11 Contacts for After-the Fact Check~Outs.

1.11.1 AEPCO

Ron Goodman
(520) 586-5276
(520) 586-5445 Facsimile
r,Qoodman@aepco.coop

ii. Daniel Unrest
(520) 586-5228
(520) 586-5445
dunrast@aeD<:o.cooD

1.11.2 PRM Scheduling Agent Contacts for After-the-Fact Check-Outs
i ?vvvvvv???

(602) 605-2675
(602) 605-2490 facsimile
John Paulsen
(602) 605-2557
(602) 605-2831 facsimile

ii

FOR MEMBER* CAS INSIDE THE AEPCQ PSEUDO BALANCING AREA:

A Member* CA shall execute a Scheduling, Accounting and Reporting Services
Agreement with AEPCO, which agreement shall identify any applicable scheduling
practices or procedures, including procedures by which Member* CA can direct AEPCO
to sell for Member* CA's benefit a specified amount of the energy to which Member*
CA is entitled.

2.
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EXHIBIT B-2

AEPCO's Resource Operation & Unit Dispatch Practices

INTRODUCTION:

These Resource Operation & Dispatch Guidelines set forth the practices that AEPCO
shall follow in: (a) operating AEPCO Resources, including the AC of the Partial
Requirements Members and sales from AEPCO Resources, when: (i) Pre-Scheduling such
Resources for dispatch by AEPCO on a least cost basis, (ii) placing such Resources out of
service for planned or forced maintenance, (iii) making Third Party Economy Sales from
such Resources and making Non-Base Economy Purchases against such Resources; (iv)
purchasing for sale; (v) making power sales from such Resources, (vi) accounting for energy
uses and costs; (vii) billing and collecting from third parties for capacity and/or energy
sales, purchases, transmission and other services, and (viii) complying with regulatory
requirements of Governmental Authorities having jurisdiction, all in accordance with the
provisions of this Agreement.

AEPCO RESOURCE PRE-SCHEDULE PRACTICES:

AEPCO shall perform Resource pre-scheduling as follows:

2.1. Establishing Pre-schedules - AEPCO shall develop Resource Pre-Schedules in
advance for each hour of the subsequent operating day(s) through midnight of the
next working day in accordance with principles of least-cost dispatch of
AEPCO Resources to the extent practicable. AEPCO shall submit such Pre-
Schedules to TRANSCO for its implementation as required by TRANSCO. Pre-
schedules shall specify sufficient Resources to serve forecast hourly AEPCO Delivered
Load plus the Pre-Scheduled Energy requirements for delivery losses related to
AEPCO Delivered Load. Pre-Schedules shall additionally provide AEPCO
Resources on-line and operating in an unloaded state sufficient to provide Operating
Reserves - Spinning Reserves and for Regulation and Frequency Response Service,
both as required for AEPCO Delivered Load. Pre-Schedules shall additionally
consider AEPCO provisions for unloaded and off-line generating capacity and/or
interruptible load sufficient to provide for Operating Reserve - Supplemental as
required for AEPCO Delivered Load. All AEPCO Resources shall be Pre-Scheduled
to dispatch resources of lowest operating cost first. AEPCO shall coordinate with and
provide Pre-Schedule information to all suppliers and transmitters of the AEPCO
Resources involved in the Pre-Schedule, All Pre-Schedules shall be prepared with
consideration for the following parameters:

2.1.1. Generator operating constraints such as minimum and maximum loading
levels, ramp rates, minimum run times, maximum Mn times, system stability
requirements (e.g., voltage support or VAR support), operating reserve
requirements, planned outages, environmental compliance and any other
constraint or condition affecting generation;

2.

1.
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2.1.2. Generating unit testing requirements in accordance with Prudent Utility
Practice,

2.1.3. Firm purchase contract conditions such as minimum and maximum load
factors, minimum or maximum Energy take requirements, and any other
constraint or condition affecting the ability to receive Capacity or Energy
under the contract,

2.1.4. Generating unit outages which would limit a supplier's ability to deliver
Capacity or Energy pursuant to a purchase contract,

2.1.5. The availability of Non-Base Economy Purchases from market
suppliers, and the opportunity to make Third Party Economy Sales at the
current market price, and

2.1.6, Transmission constraints or limitations and transmission service contract
requirements which would preclude the physical delivery of Energy as
contemplated by the Pre-Schedule, including loss factors.

2.7 Resource Revisions to Pre-Schedules.

Resource Pre-Schedules may be revised by AEPCO in advance of any hour to
recognize changes in load requirements, generator conditions, transmission outages,
market opportunities and such other needs as may occur throughout the day.
AEPCO's primary purpose in making such revisions shall be to keep sufficient
AEPCO Resources on-line at all times to reliably serve AEPCO Total Load. A
secondary purpose shall be to reduce overall operating costs of AEPCO Resources.

REGULATORY REQUIREMENTS:

AEPCO shall comply with regulatory requirements of all Governmental Authorities having
jurisdiction as such requirements may apply with respect to these Resource Operation and
Unit Dispatch Guidelines. In the event of any conflict between such regulatory
requirements and these Guidelines, such regulatory requirement shall govern.

AEPCO COMMITMENT GUIDELINES FOR OTHER RESOURCEST

The following unit commitment guidelines relate to the start-up and operation of Other
Resources. These are intended to recognize Other Resources operation limits iii order to
preserve their lives and reduce the likelihood of experiencing renovation and/or
extraordinary maintenance costs prior to their anticipated retirement at the end of 2020.
These guidelines do not prohibit AEPCO from buying from the market in lieu of starting
and operating these units at any time. The guidelines shall be as follows:

4.1 For peaking GT Units 1 and 3: These units shall be reserved for dispatch
basically in super-peak hours (HE 1200 through HE 2000) in summer months of
June through September (exception: GT-1 when used with Steam 1 in CC
operation)

3.

4.
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4.1.1 No nighttime commitment (off-peak hours Monday through Saturday,
Sunday HE 2300 .- HE 0700).

4.1.2 No winter commitment except if necessary to cover superpeak daytime
periods during base load unit maintenance outages.

4.2 For peaking GT Unit 2: This unit shall not be operated and shall be held in
reserve for meeting 20 MW of AEPCO's non-spinning reserve requirements, but
may be started and dispatched as called upon to fulfill reserve obligations.

4.3 For peaking GT Unit 4; This unit shall be available for operation in Peak Hours
and Sunday HE 0800 through HE 2200 throughout the summer period, in winter
peak months (December, January), and during coal unit Existing Resource
maintenance or forced outages. When operating, a portion of its Capacity as
needed shall be set aside for supplementing the Spinning Reserves supplied from
coal-fired Existing Resources.

4.4 For Steam 1 (in CC or not); This unit shall be available in the summer period
(May through October) for daily operation around the clock as may be required to
preserve load sewing capability and backup to forced outage of coal-fired
Existing Resources. Winter period use is permitted during coal unit maintenance
outage periods and during winter peak months of December and January, but
every effort should be made to utilize market purchases prior to committing the
unit in winter months.

5 GUIDELINES FOR AEPCO PURCHASES AND SALES:

5,1 Maintenance Purchases.

In the event an AEPCO Resource is out of service for planned maintenance or
othewvise has been taken off-line and a Replacement Purchase is needed to meet
AEPCO Total Load, AEPCO may locate and contract for the replacement of such
AEPCO Resource for the expected aeration of the Resource outage.

5.2 Economy Sales and Economy Purchases.

5,2.1 General.

AEPCO shall at all times be cognizant of the opportunities to make and
shall make appropriate Third Party Economy Sales from AEPCO
Resources (with the exception of power purchased under Federal Hydro
Power Agreements) and Non-Base Economy Purchases against AEPCO
Resources to realize the optimum cost of Resources in the Pre-Schedule for
serving AEPCO Deiivered Load. Any single such Third Party Economy
Saie and any single such Non-Base Economy Purchase shall not extend
beyond the subsequent twelve calendar months nor exceed duration of
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twelve (12) consecutive months, and otherwise shall be made in accordance
with the following:

5.2.2 Economv Sales.

At any time that Capacity and Energy from an AEPCO Resource is
available for sale and can be sold without jeopardizing system reliability
and taking into consideration the factors governing such Resource as set
forth in Section 2.1 above, AEPCO may Pre-Schedule such a sale. The
price related. to such Economy Sale shall exceed such Resource's marginal
cost (including appropriate allowances for fixed and variable costs as
determined by AEPCO from time to time) plus transmission service and
ancillary services costs and losses, as applicable (Resource Cost) .

5.2.3 Dump Enerav Sales.

At any time that an AEPCO Resource must be maintained online for testing
or for meeting subsequent hours' loads and is not otherwise needed to serve
current loads, AEPCO may sell the energy surplus of such Resource as dump
energy at the prevailing market price without regard to such Resource's
Resource Cost.

5.2.4 Non-Base Economv Purchases.

AEPCO may Pre-Schedule a Non-Base Economy Purchase at any time an
AEPCO Resource that is (i) currently being dispatched, (ii) can be taken and
remain off line for the purchase period without jeopardizing system
reliability, and (iii) will be replaced with a capacity or energy purchase at a
price lower than its Resource Cost.

5.3 Enerfzv Purchase for Sale.

AEPCO may from time to time enter into purchases of energy at wholesale from third
party suppliers to substitute for Resources that could otherwise be dispatched (or as a
temporary replacement for Resources out of service as an alternative to intemlpting
the sale) to support sales at wholesale from AEPCO Resources (Purchases for Sale),
subject to the following:

5.3.1 The Resource Cost of such purchases plus the cost of other Resources being
used to make the sale (including delivery costs and losses) shall be less than
the price received from the sale;

5.3.2 Such Purchases for Sale shall not increase the operating reserve requirements or
otherwise increase costs to AEPCO unless such costs are recovered in the
sale price, and (iii) such purchase shall be for a aeration of no greater than
the aeration of the sale which it supports.
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EXHIBIT C



SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE. INC.

FIRST AMENDMENT TO PARTIAL REQUIREMENTS
CAPACITY AND ENERGY AGREEMENT

This First Amendment to the Partial Requirements Capacity and Energy Agreement (SSVEC
PRC&EA) is entered into this 11 day of May , 2010, by and between Sulfur Springs

Valley Electric Cooperative, Inc., a non-profit corporation organized and existing under the laws
of the State of Arizona (Member) and Arizona Electric Power Cooperative, Inc., a non-profit
cooperative corporation organized and existing under the generation and transmission electric
cooperative laws of the State of Arizona (AEPCO). Member and AEPCO are also hereinafter
referred to individually as "Party" or collectively as "Parties."

WHEREAS, the Parties have entered into that certain Partial Requirements Capacity and Energy
Agreement dated December 29, 2005 (Partial Agreement) such that Member pursuant to the
Partial Agreement is an "AEPCO Partial Requirements Member," as that term is defined in the
Amended and Restated Appendix A datedMay 13, 2010, attached hereto and referred to herein
as the "2010 Definition Appendix",

WHEREAS, the Parties intend to modify as among themselves, the manner in which rates,
charges and Fixed Charges for electrical service to Member are formulated and designed in order
to effect resolution of certain Rate Allocation Issues and Rate Design Issues which have
developed among AEPCO and the AEPCO Class A Members, as all such capitalized terms are
defined in the 2010 Definition Appendix, pursuant to the Rate Settlement Agreement dated
May 14 , 2010 (Rate Settlement Agreement);

WHEREAS, the Parties recognize the benefit in entering into this Amendment in order to settle
the Rate Allocation Issues and Rate Design Issues, by providing for a fair, equitable and
repeatable allocation of costs and revenues at issue between the PRMs and ARMs based on
principles of cost causation;

WHEREAS, the Patties intend that this Amendment shall be an integral component of the Rate
Settlement Agreement,

WHEREAS, AEPCO filed on October 1, 2009, an application with the Arizona Corporation
Commission (ACC) in ACC Docket No. E-01773A-09-0472 to modify its rates and charges
(AEPCO 2009 Rate Application);

WHEREAS, this Amendment is intended to be entered into contemporaneously with certain
other substantially identical amendments to individual partial requirements capacity and energy
agreements between AEPCO and the other Partial Requirements Members of AEPCO, as
defined in the 2010 Definition Appendix;
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WHEREAS, it is in the best interest of Member and its members to enter into this Amendment to
implement the changes in AEPCO's rate formulation herein contemplated, thereby partially
implementing the Rate Settlement Agreement; and

WHEREAS, the Parties wish to amend the Partial Agreement, as set forth in this Amendment;

NOW, THEREFORE, in consideration of the premises set forth above and for good and valuable
consideration, the receipt and sufficiency of which the Parties hereby acknowledge, the Parties
hereto, intending to be legally bound, mutually agree as follows :

Section 1. Effective Date:

This First Amendment to SSVEC PRC&EA shall become effective on the first day of the month
following the latter of 1) the date of its approval by the Rural Utilities Service (RUS), 2) the date
of approval by the ACC or 3) the effective date of a non-appealable decision in AEPCO's 2009
Rate Application, or its replacement.

Section 2. Amendment to Section 2.12:

Section 2. l .2 Delete the words "take and pay. or" from the first line.

Section 3. Amendment to Section 2. 1 .31

Section 2.1 .3 Shall be deleted in its entirety.

Section 4. Amendment to Section 2.6.1:

Section 2.6.1 shall be deleted in its entirety and replaced with the following:

"The Member shall have an unconditional obligation to make all payments to AEPCO required
hereunder at the rates and charges and on the terms and conditions set forth herein and in Rate
Schedule A. The Member shall make adj payments of charges and energy charges for capacity
and energy provided for under this Agreement, including without limitation, rates and charges
resulting from all Required Modifications and Minor Resource, as the case may be, in a timely
manner whether or not any of the following conditions, as applicable occur: (i) electric energy and
capacity has been or is being provided to the Member hereunder; (ii) AEPCO Resources or any part
thereof are completed, delayed, terminated, available, operable, operating, retired, sold, leased,
transferred, or otherwise disposed of, (iii) the construction or operation of the AEPCO Resources or
any part thereof is suspended, interrupted, interfered with, abrogated, reduced, curtailed or
terminated; (iv) AEPCO is able to purchase or otherwise obtain electric energy and capacity from
any other source; (v) any similar contract with another Member of AEPCO is invalidated; or (vi) any
other contract between the Member, AEPCO, TRANSCO or CSP is invalidated, in any such case for
any reason whatsoever and whether or not due to the conduct, acts or omissions of AEPCO.
Payments by the Member hereunder, and the obligation to pay, shall be absolute and unconditional
and shall not be subject to any reduction, whether by offset, set-off, recoupment or otherwise, and
shall not be conditioned upon performance or limited by any Class A Member under any other
wholesale power sales, power purchase or power marketing agreements entered into by AEPCO.
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Section 5. Amendment to Section 3.4.4 (d) (ii) (cl:

Section 3.4.4 (d) (ii) (c) shall be deleted in its entirety and replaced with the following:

"(c) the rates and charges billed to Member may not be modified to provide for the collection of
the costs, obligations or expenses for such Resource Modification, and Section 3.4.7 shall apply
to Member."

Section 6. Amendment to Section 5.1:

The last two (2) sentences of Section 5.1 shall be deleted in their entirety and replaced with the
following:

"Member shall make all payments to AEPCO that are required pursuant to this Agreement at the
rates, charges, and other adjustments, and on the terms and conditions set forth herein and in
Rate Schedule A, as amended from time to time, in accordance with Section 5.6 hereof. All such
rates, charges and other such adjustments proposed or implemented by AEPCO shall be in
accordance with the requirements of  this Section 5, Section 8, Rate Schedule A and its
obligations to the Financial Entities."

Section 7. Amendment to Section 5.3:

Section 5.3 shall be deleted in its entirety and replaced with the following:

" O&M Charge. AEPCO shall charge, and the Member shall pay all operations and maintenance
costs and expenses based on its ACP through payment by the Member of a monthly O&M
Charge as determined, and set forth in, and due and payable, pursuant to Rate Schedule A, and
Schedule B if applicable."

Section 8. Amendment to Section 5.4:

Section 5.4 shall be deleted in its entirety and replaced with the following:

" Enerav Charges. Subject to Schedule B hereof, AEPCO shall charge, and the Member shall
pay, the cost of energy actually delivered to the Member in accordance with Section 6.1 hereof
through payment by the Member of monthly energy charges as determined, and set forth in, and
due and payable, pursuant to Rate Schedule A."

Section 9. Amendment to Section 5.6:

Section 5.6 shall be deleted in its entirety and replaced with the following:

"Rate and Charge Design and Revision. At such intervals as AEPCO shall deem appropriate, but
in any event not less frequently than once in each calendar year, AEPCO shall review the rates
and charges for electric energy and capacity provided hereunder, under any Partial Requirements
Capacity and Energy Agreement with any other Class A Member, and under the Existing
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Wholesale Power Contracts with AEPCO's All Requirements Members. If such rates or charges
are to be revised, AEPCO shall cause a notice in writing to be provided to the Member, other
Class A Members of AEPCO, and the Administrator, which notice shall set forth the proposed
revisions of the rates or charges with the effective date thereof, and the basis upon which the
rates or charges are proposed to be adjusted and set. The Member agrees that the rates and
charges from time to time set by AEPCO in Rate Schedule A shall be substituted for the rates
herein prov ided and agrees to pay for electric energy and capacity prov ided by AEPCO
hereunder after the effective date of any such revised rates and charges pursuant to such revised
rates and charges; provided that no such revised rates or charges shall be effective if they have
been disapproved in writing by the Administrator. AEPCO shall design and set future rates and
charges based on Rate Schedule A to produce revenues that shall be suff icient, but only
suff icient, with the revenues of  AEPCO from all other sources to satisfy all  of  AEPCO's
Revenue Requirement which is developed to provide revenues sufficient to meet all of AEPCO's
obligations, including, but not limited to: (i) all of AEPCO's costs, obligations, and expenses,
(ii) all payments on account of Indebtedness of AEPCO, including Indebtedness to RUS and
others, (iii) the establishment and maintenance of reasonable financial reserves; and (iv) all
requirements, including f inancial covenants and tests contained in the AEPCO Mortgage,
AEPCO Loan Contract or in any other indenture, mortgage, security agreement or contract
relating to any Indebtedness, the Secured Obligations or any other f inancial obligations of
AEPCO as any of the foregoing may exist from time to time."

Section 10. Amendment to Section 5.7:

Section 5.7 shall be deleted in its entirety and replaced with the following:

"Resource Pool Settlement. Credits and charges from settlements related to the pooled operation
of AEPCO Resources, and any other income belonging to AEPCO derived from the sale or use
of such AEPCO Resources, shall be reflected in the rates end charges charged to the Member in
accordance with Rate Schedule A."

Section 11. Amendment to Section 5.9:

Section 5.9 shall be deleted in its entirety and replaced with the following:

"Reasonable Rate. The Parties agree that the rates, charges, rate methodology, and terms and
condit ions of  serv ice establ ished hereunder are just and reasonable under the current
circumstances and reflect their determination that any revisions, adjustments or changes to such
rates or charges established in accordance with this Agreement shall, in the future, be deemed
just and reasonable and not unlawfully discriminatory under applicable Law. The rates and
charges take into account specific benefits achieved by the Parties through this Agreement and
not otherwise available to the Parties, and reflect the sharing of those benefits without undue
discrimination against any current or future customer or Member of AEPCO."
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Section 12. Amendment to Section 5.11:

Section 5, 11 shall be deleted in its entirety and replaced with the following:

" Cost Responsibilitv. The rates and charges applicable to the Member pursuant to Exhibit A-1 to
Rate Schedule A to meet the Revenue Requirement from Partial Requirements Member shall
take into account all direct and indirect costs and revenues, including administration and general
expenses, margins, revenues from the sale of electric energy, capacity and other services and
investment gain and loss, allocated among the AEPCO Resources. Subject to Section 3.2.2, such
rates and charges shall not take into account costs and revenues allocated by AEPCO to any
Future Resource."

Section 13. Amendment to Section 5. 12:

Section 5. 12 shall be deleted in its entirety and replaced with the following:

"Recoverv of Revenue Shortfall. AEPCO shall at all times design, set, maintain and collect
payments  on the bas is  of ra tes ,  charges  and other adjus tments  to ful ly recover a l l  cos ts ,
ob l iga t ions  and expenses ,  including,  but  not  l imi ted to,  the occurrence of any Revenue
Shortfall."

Section 14. Amendment to Section 6.2.53

Section 6.2.5 shall be deleted in its entirety and replaced with the following:

"The Parties agree that the rates and charge methodology and principles of cost allocation set
forth in this Agreement are just and reasonable."

Section 15. Amendment to Section 16.1 (b):

Section 16. 1(b) shall be deleted in its entirety and replaced with the following:

"No amendment  to the ra te-set t ing methodology of Rate Schedule A governing AEPCO
Resources shall be effective unless: (i) in writing, (ii) executed by the Parties, (iii) approved by
all Class A Members, and (iv) reviewed and approved in writing by the Administrator."

Section 16. Amendment to Section 10 Committees:

Section 10 is hereby amended in its entirety and replaced with the Section 10 attached hereto as
set forth in its entirety as Attachment 1.

Section 17. 2010 Definition AmJendix:

Appendix A is  hereby amended in i ts  ent i rety and replaced by the Amended and Restated
Appendix A dated May 112010, attached hereto,
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Section 18. Amendment to Rate Schedule A and all revisions thereto, attached to the Partial
Agreement:

Rate Schedule A attached to the Partial Agreement and all revisions thereto shall be amended in
its entirety and replaced with the Rate Schedule A dated M a y  l l 2010, attached hereto as
Attachment 2.

Section 19. Amendment to Schedule B and all revisions thereto, attached to the Partial
Agreement:

Schedule B attached to the Partial Agreement and all revisions thereto shall be amended in its
entirety and replaced with the -Schedule B dated May 11, 2010, attached hereto as
Attachment 3.

Section 20, Miscellaneous:

(a) Extent of Amendment. Except as expressly herein set forth, al l  of  the terms and
conditions of the Partial Agreement are herein ratified and confirmed and shall remain in
full force and effect.

(b) Counterparts. This Amendment may be executed in any number of counterparts, and all
of which when taken together shall constitute one and the same instrument. The Parties
hereto may execute this Amendment by signing any such counterpart.

(c) Binding Effect. This Amendment shall be binding upon the Parties and their respective
successors and assigns.

IN WITNESS WHEREOF, the undersigned have duly executed this First Amendment to Partial
Agreement, effective as of the date set forth below.

ARIZONA ELECTRIC ]jeER COOPERATIVE, INC.

MBy:
Name: Garv G. Gri
Title: Senior Vi
Date:

Presid t and Chief Operating Officer
/// /O

SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC.

By:
Name:
Title:
Date:
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Amendment to Rate Schedule A and all revisions thereto, attached to the Partial
Agreement:
Section 18.

Rate Schedule A attached to the Partial Agreement and all revisions thereto shall be amended in
its entirety and replaced with the Rate Schedule A datedM a y  l l 2010, attached hereto as
Attachment 2.

Section 19. Amendment to Schedule B and all rev isions thereto. attached to the Partial
Agreement:

Schedule B attached to the Partial Agreement and all revisions thereto shall be amended in its
ent i rety and replaced wi th the- Schedule B dated M a y  1 1, 2010, attached hereto as
Attachment 3.

Section 20. Miscellaneous:

(a) Extent of Amendment. Except as expressly herein set forth, all of  the terms and
conditions of the Partial Agreement are herein ratified and confirmed and shall remain in
full force and effect.

(b) Counterparts. This Amendment may be executed in any number of counterparts, and all
of which when taken together shall constitute one and the same instrument. The Parties
hereto may execute this Amendment by signing any such counterpart.

(C) Binding Effect. This Amendment shall be binding upon the Parties and their respective
successors and assigns.

IN WITNESS WHEREOF, the undersigned have duly executed this First Amendment to Partial
Agreement, effective as of the date set forth below.

ARIZONA ELECTRIC POWER COOPERATIVE, INC.

By:
Name:
Title:
Date:

INC.

By:
Name :
Title:
Date:

SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE,

'i>¢~» ~» '%<>~<*e<~<~

QA*
5 '  ° w.
Y>¢~ s

l
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ATTACHMENT 1 to First Amendment to Partial Agreement

Section 10. Operations Review Committee.

10.1 The Class A Members of Generating Cooperative (Class A Members), including
Member, shall have an opportunity to make recommendations to the Operations
and Construction Committee (OCC) and the Finance and Audit Committee (FAC)
of the Board of Directors of Generating Cooperative (AEPCO) and to the AEPCO
Board as described below on any matters that relate to the service and cost of the
service provided by AEPCO to Member through the representative of each on a
committee (Representative) herein designated as the Operations Review
Committee (Committee).

10.2 The Committee shall consist of one authorized Representative from each Class A
Member and a Representative designated by AEPCO, who shall serve as
Chairperson of the Committee. Each Class A Member shall designate as its
Representative an employee of such Class A Member with experience in the areas
in which the Committee will function and AEPCO shall designate the
Chairperson, who shall be an AEPCO employee.

10.3 Each Class A Member shall evidence the appointment of its Representative by
written notice to the other Class A Members and AEPCO, and by similar notice,
any Class A Member or AEPCO may change its Representative on the Committee
at any time. The list of Committee Representatives will be updated by the
Chairperson and distributed to each of the Class A Members with appropriate
contact information as necessary to keep the list current as to representation on
the Committee.

10.4 Each Class A Member shall be entitled to one vote through its Representative on
matters that come before the Committee. In the absence of unanimous consent,
the various positions of the Representatives shall be compiled, referred and
communicated to the OCC and or FAC by those Representatives electing to do so.

10.5 The Committee shall meet in person or telephonically quarterly except as
otherwise determined by the Committee, but in no event less frequently than
annually. The Representatives Shall determine the agenda of the Committee and
have access to all information related to the resources used by AEPCO to provide
service.

10,6 Prior to the beginning of each calendar year, and as may be required during any
such calendar year, an agenda for the Committee meeting will be solicited from
the Representatives and the Committee will receive, consider and review all
information requested by the Committee including but not limited to the Apache
Station Operations and Maintenance Budget, Capital Budget and Construction
Work Plans, A & G expenses proposed by AEPCO management, load forecasts,
financial forecasts, cash flow forecasts, rate filings and forecasts, and review
variances, updates and amendments thereto and such other operations data as may
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be requested, Following consideration thereof by the Committee, the Chairperson
wi l l  promptly report  to ei ther the OCC or the FAC, as appropriate,  such
recommendations concerning any issues considered together with alternatives
raised by a Representative. The Representatives may make reports through the
AEPCO Director for the Member they represent on the positions they sponsor if
they differ from the Committee recommendation report to the OCC or the FAC,
Such reports to the OCC and the FAC given by the Chairman and the sponsoring
Director(s) shall present all alternatives considered by the Committee in addition
to the recommendations of the Committee. Representatives of the Committee
may assist in the presentation by their Director(s) of alternatives considered by the
Committee for the Board's review in making the final Board decision.
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Appendix A
Amended and Restated Definitions
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APPENDIX A

AMENDED AND RESTATED: DEFINITIONS
DATED 11, 2010May

1. These Definitions shall have the respective meanings set forth herein for use in the
following agreements and their exhibits and schedules (unless the context in which the term
is used in a particular agreement clearly requires otherwise)1

2.
3.

4.
5.
6.

7.
8.
9.

MEC Partial Requirements Capacity and Energy Agreement,
SSVEC Partial Requirements Capacity and Energy Agreement,
TRICO Partial Requirements Capacity and Energy Agreement,
Resource Integration Agreement,
SSVEC Transmission Agreement,
MEC Transmission Agreement,
TRICO Transmission Agreement,
Network Service Agreement,
Member Agreement between AEPCO, SWTC,
MEC, SSVEC and TRICO.

Sierra and ANZA, DVEC, GCEC,

These Definitions shall not be amended or modified without advance notice, review and
approval by all parties to any of the agreements listed above, and RUS (as hereinafter defined),
which remain executors, and after providing to all parties in advance a listing of any such
agreements in which a proposed amended or modified defined term is contained.

The following shall be used in interpreting these Definitions and the agreements listed above :

3.1 Unless otherwise required by the context in which any term appears:

(8) Capitalized terms used in any agreement listed above shall have the meanings
specified in this Appendix A or, if used solely within an Agreement, as set forth
in such agreement.

(b) The singular shall include the plural and the masculine shall include the feminine
and neuter.

(c) References to "Articles," "Sections," "Schedules," "Appendices" or "Exhibits"
shall be to articles, sections, schedules, appendices, or exhibits of the
agreement(s) specified, and references to paragraphs shall be to separate
paragraphs of the section or subsection in which the reference occurs.

(d) The words "herein," "hereof', "hereinbelow" and "hereunder" shall refer
to an agreement, specified as a whole and not to any particular section
or subsection of such agreement, the words "include," "includes"
or "including" shall mean "including, but not limited to"; and the words "best
effort(s)" shall mean a level of effort which, in the exercise of reasonable
judgment in the light of facts known at the time a decision is made, can

2.

V:\SIERRA\Pwr-Svcs\RateExecutionDocs\A&R Appendix A Deih rev.doc

3.

1.

1



be expected to accomplish the desired result at a reasonable cost, consistent
with Prudent Utility Practice (as hereinafter defined).

(8) Except where the context otherwise indicates, due term "day" shall mean a
calendar day, and whenever an event is to be performed by a particular date,
or a period ends on a particular date, and the date in question falls
on a weekend, a legal holiday in the State of Arizona, or a day when
the relevant cooperative is not open for business, the event shall
be performed, or the period shall end, on the next succeeding business day.

(D All accounting terms not specifically defined herein or by specified
Accounting Requirements (as hereinafter defined) shall be construed
in accordance with Generally Accepted Accounting Principles in the United
States of America, consistently applied.

3.2 All references herein to the term "cooperative" shall be to AEPCO, TRANSCO, CSP
or a Member (as hereinafter defined) cooperative as appropriate from the context
in an agreement.

3.3 All references to a particular entity shall include such entity's successor and
permitted assigns.

3.4 All references herein to any agreement, including its schedules, exhibits and
appendices, shall be to such agreement as amended, supplemented or modified.

3.5 All references herein to any Law (as hereinafter defined) shall be to such Law
as amended, supplemented, modified or replaced.

3.6 The titles of the articles and sections of the agreements have been inserted as a
matter of convenience of reference only and shall not control or affect the meaning
or construction of any of the terns or provisions thereof.

3.7 The parties haveagreed to the wording of the agreements, and none of the provisions
thereof shall be construed against one party on the ground that any party is the author
of such agreement or any part thereof.

3.8 In any defined term which begins with the word "PRM*," the word PRM* may be
replaced with the name of a Partial Requirements Member. When the name of a
Partial Requirements Member is substituted, the definition remains the same but is
applicable only to the named Partial Requirements Member. For example, "'PRM*
Transmission Service' shall mean Network Integration Transmission Service and all
Ancillary Services used to deliver the AC and associated energy of PRM* to PRM*
AEPCO Load." If MEC is substituted, "'MEC Transmission Service' shall mean
Network Integration Transmission Service and all Ancillary Services used to deliver
the AC and associated energy of MEC to MEC AEPCO Load."

"AC" shall mean Allocated Capacity.
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"ACC" shall mean Arizona Corporation Commission or any State of Arizona regulatory
agency succeeding to its powers and functions.

"Accounting Report" shall mean the report prepared by TRANSCO that accounts for all of
the installed cost of each transmission facility constructed or acquired by TRANSCO as a
part of the TTS and classifies such facility or portion thereof and apportions its installed cost
as an All Requirements Resource Facility, an Existing System Facility, a Load Growth
System Facility, a Power Sale Resource System Facility, a Resource Facility, or a Reliability
System Facility, for the purposes of Sections 2 and 6 hereof and consistent with Accounting
Requirements.

"Accounting Requirements" shall mean the requirements of any system of accounts
prescribed by the RUS as long as RUS is the holder of any obligation of a cooperative,
provided, however, that if a cooperative is specifically required by another Governmental
Authority to employ the system of accounts prescribed by that Governmental Authority,
then "Accounting Requirements" means the system of accounts prescribed by that
Governmental Authority, provided, further, however, that if RUS is not a holder of any
obligation or, if a holder, RUS does not prescribe a system of accounts applicable to the
cooperative, and the cooperative is not specifically required by another Governmental
Authority to employ that entity's system of accounts, then "Accounting Requirements"
means the requirements of Generally Accepted Accounting Principles or another
comprehensive basis of accounting applicable to like entities conducting business similar to
that of the cooperative. Generally Accepted Accounting Principles refers to a common set
of accounting standards and procedures that are either promulgated by an audioritative
accounting Rulemaking body or accepted as appropriate due to widespread application in the
United States.

"Additional AEPCO Contract" shall mean each additional contract (set forth on Schedule l
of the Member Agreement and Schedule 6 of the Restructuring Agreement as the case may
be) which either the Member Agreement or the Restructuring Agreement requires to be
executed and delivered by AEPCO.

"Additional CSP Contract" shall mean each additional contract (set forth on Schedule 1 of
the Member Agreement and Schedule 6 of the Restructuring Agreement as the case may be)
which either the Member Agreement or the Restructuring Agreement requires to be
executed and delivered by CSP.

"Additional TRANSCO Contract" shall mean each additional contract (set forth on Schedule
1 of the Member Agreement and Schedule 6 of the Restructuring Agreement as the case may
be) which either the Member Agreement or the Restructuring Agreement requires to be
executed and delivered by TRANSCO.

"Administrator" shall mean the Administrator of RUS or any other federal regulatory
agency or department succeeding to the Administrator's power or functions as a lender or
mortgagee to a cooperative.
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"AEPCO" shall mean Arizona Electric Power Cooperative, Inc., a non-profit generation and
transmission cooperative corporation organized under the Laws of the State of Arizona.

"AEPCO Available Resource(s)" shall mean that portion of AEPCO Resources representing
operating reserves which can be sold on an intemrptible basis and surplus to AEPCO Total
Load.

"AEPCO By-law Amendments" shall mean the amendments to the AEPCO By-laws relating
to governance, in the form adopted by AEPCO in accordance with the terms of the AEPCO
By-laws and the Laws of the State of Arizona.

"AEPCO By-laws" shall mean the By-laws adopted and amended by the Members or Board
of Directors of AEPCO in accordance with the Laws of the State of Arizona.

"AEPCO Class A Member" shall mean (i) any Class A Member which purchases power and
energy from AEPCO pursuant to any Existing Wholesale Power Contract or Partial
Requirements Capacity and Energy Agreement and is listed in Recital B to the Partial
Requirements Capacity and Energy Agreement, or (ii) is determined to be a Class A
member by the terms of the AEPCO By-laws.

"AEPCO Closing Date Allocation and Attribution" shall mean the allocations and
attributions to be made by AEPCO on the Closing Date, as set forth in Section 2.6 of the
Member Agreement and Section 2.3 of the Restructuring Agreement.

"AEPCO Delivered Load" shall mean the aggregate of the demand requirements and the
associated energy requirements of all electric loads served from AEPCO Resources
(including distribution losses but not including reserves or transmission losses), and shall
consist of:
1. The loads of All Requirements Members served from AEPCO Resources,
2. PRM*AEPCO Load,
3. PRM*AEPCO Sales,
4. Power Sales Loads, and
5. CSP AEPCO Load.

"AEPCO Employees" shall mean those individuals employed by AEPCO as of the Closing
Date.

"AEPCO Federal Hydro Power Capacity" shall mean that amount of capacity on an hourly
basis scheduled by AEPCO pursuant to Federal Hydro Power Agreements.

"AEPCO Load Forecast" shall mean a listing of the demand and associated energy
requirements of AEPCO Total Load (by monde for the Resource Forecast Period) to be
served from AEPCO Resources

"AEPCO's Member Peak Demand" shall mean the highest thirty (30) minute integrated
demand in kW experienced during the billing period of the aggregate demands of all Class A
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Members purchased pursuant to the Partial Requirements Capacity and Energy Agreements
and the Existing Wholesale Power Contracts.

"AEPCO Minimum Base Capacity" shall mean the capacity from Available Base Capacity
that must be operated from time to time to maintain system reliability or for other reasons,
reflecting AEPCO's determination as to the schedule of energy from the Federal Hydro
Power Agreements and AEPCO Minimum Coal Capacity.

"AEPCO Minimum Coal Capacity" shall mean the minimum output for safe and reliable
operation of Apache Units 2 and 3.

"AEPCO Mortgage" shall mean the Consolidated Mortgage and Security Agreement, dated
as of June 14, 1989, by and among AEPCO, as mortgagor, and the Government acting
through the Administrator of the RUS, and CFC, as mortgagees, as amended and
consolidated, or restated from time to time, which secures the obligations thereunder and
creates a lien on substantially all of the real and tangible personal property of AEPCO in
favor of such inortgagees, additional substitute mortgagees and other secured parties.

"AEPCO Notes" shall mean written instruments or notes which evidence the obligation of
AEPCO for loans that in whole or in part financed the construction of AEPCO's generation
and transmission facilities, the payment of which is guaranteed by the Government pursuant
to the REAct, and those written instruments or notes of AEPCO outstanding on the Effective
Date (with respect to the MEC Partial Requirements Capacity and Energy Agreement), the
Agreement Date (with respect to the SSVEC Partial Requirements Capacity and Energy
Agreement), or the Approval Date (with respect to the TRICO Partial Requirements
Capacity and Energy Agreement) payable to the Government evidencing loans made by the
Government, acting by and through the Administrator of RUS, pursuant to the REAct, or
evidencing reimbursement obligations of AEPCO to the Government with respect to the
Government's guarantee of the payment of certain notes payable to the order of FFB and all
amendments, supplements, extensions, and replacements to, of, or for, such notes, and loans
made by, or securities issued to, or obligations undertaken to, others, including the Financial
Entities. AEPCO Notes in the future will also include written instruments, which may
evidence additional or new loans or advances that AEPCO may obtain to finance the
construction or purchase of new facilities, Future Resources or the modification of Existing
Resources, as applicable.

"AEPCO Resource" shall mean a Resource owned or purchased from others by AEPCO.

"AEPCO Retained Personnel" shall mean AEPCO management and other personnel
designated as such by the chief executive officer of AEPCO.

"AEPCO's Revenue Requirement" shall mean the total revenues, from any source
whatsoever, necessary to enable AEPCO, utilizing a twelve (12) month test period to: (i)
meet all its anticipated fixed, variable, fuel, and all other costs, obligations and expenses and
payments (including all payments on account of Indebtedness of AEPCO), (ii) establish and
maintain reasonable financial reserves, and, (iii) include appropriate levels of margins and
working capital to satisfy, at a minimum, applicable prescribed annual coverage ratios or
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any other financial covenants or tests imposed by the Financial Entities, as may exist from
time to time, determined in accordance with Accounting Requirements.

"AEPCO's Revenue Requirement from AEPCO's Class A Members" shall mean that portion
of AEPCO's Revenue Requirement less revenues anticipated by AEPCO from all other
sources than the AEPCO Class A Members.

"AEPCO's Revenue Requirement From Partial Requirements Members" shall mean that
portion of AEPCO's Revenue Requirement from AEPCO Class A Members allocated to
Partial Requirements Members in accordance with Section 5 of the Partial Requirements
Capacity and Energy Agreements and Section 3 of Rate Schedules A.

"AEPCO Scheduling Portal" shall mean an Internet web site maintained by AEPCO and
accessible by all Class A Members for the purpose of AEPCO posting ongoing information
relating to the availability and minimum must run requirements for AEPCO Resources.

"AEPCO Secured Obligations" shall mean the AEPCO Notes, loans made by, or securities
issued to, or debt obligations entitled to the lien created by the AEPCO Mortgage.

"AEPCO Total Load" shall mean the aggregate of the demand requirements and the
associated energy requirements of: (i) AEPCO Delivered Load plus, (ii) losses related
thereto from the transmission of power and energy, plus, (iii) applicable only to the demand
requirement computation: the greater of (a) applicable installed capacity margin, or (b)
operating reserve requirements.

"Agreement Date" shall mean the first day of the month following the date upon which the
SSVEC Partial Requirements Capacity and Energy Agreement, the SSVEC Transmission
Agreement and the Resource Integration Agreement, as amended to include SSVEC, shall
have been executed and delivered by the necessary parties and approved by the RUS and, if
required, by the ACC and FERC.

"All Requirements Member" shall mean any Class A Member of AEPCO that is currently a
party to any Wholesale Power Contract with AEPCO which provides for the purchase from
AEPCO of all such Member's requirements of electric power, which as of the Effective Date
consisted of ANZA, DVEC, GCEC, SSVEC AND TRICO, which as of the Agreement Date
consisted of ANZA, DVEC, GCEC and TRICO, and which as of the Approval Date shall
consist of ANZA, DVEC and GCEC.

"All Requirements Resource Facility" shall mean any System Facility, or portion hereof or
Direct Assiginnent Facility that is required to interconnect with and to deliver to the TTS the
capacity and energy of any Resource Modification or Future resource in which MEC and
SSVEC have no ACP.

"Allocated Capacity" or "AC" shall mean the amount of capacity of AEPCO Resources
from which a Partial Requirements Member is entitled to schedule energy in any month as
set forth in its Partial Requirements Capacity and Energy Agreement. The AC for each
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month for the tell of such agreement is set forth in Appendix B to Exhibit A-5 to Rate
Schedule A of such agreement.

"Allocated Capacity Percentage" or "ACP" of a Class A Member shall mean the percentage
allocation with respect to an AEPCO Resource, for which, if it is a Partial Requirements
Member, such Member is responsible, including the allocation of electric capacity, cost
responsibility and revenues, as set forth in its Partial Requirements Capacity and Energy
Agreement. Appendix A to Exhibit A-5 to Rate Schedule A sets forth the ACP for each
Class A Member with respect to Existing Resources and the S&G PPA,

"Ancillary Services" shall mean the ancillary services required by FERC to be made
available with transmission service in accordance with the FERC pro-forma open access
transmission tariff, including, but not limited to scheduling, system control and dispatch
service, reactive supply and voltage control from generation sources service; regulation and
frequency response service, energy imbalance service; operations reserve-spinning reserve
service, and, operating reserve - supplemental reserve service, all as such terms are further
defined by FERC in Order No. 888 and 889 and identified in transmission tariffs and service
agreements of TRANSCO.

"Annual Planning Report" shall mean the annual written report and analysis given to
AEPCO of a Class A Member's short, intennediate and long-range forecast of load and such
other planning data required by the Resource Integration Agreement.

"Annual Transmission Requirements Report" shall have the meaning set forth in Section 5
of Schedule B hereto (Transmission Planning Policies).

"ANZA" shall mean Anna Electric Cooperative, inc., a non-profit electric cooperative
corporation organized and existing under the Laws of the State of California.

"Applicable Additional Contract" shall mean each additional contract as set forth on
Schedule 1 of the Member Agreement and Schedule 6 of the Restructuring Agreement,
which either the Restructuring Agreement or the Member Agreement requires to be
executed by each party to the Agreements _

"Approval Date" shall mean the first day of the month, no earlier than December l, 2010,
following the latter of 1) the date upon which the TRICO Transmission Agreement and the
TRICO PRC&EA shall have been approved by the RUS, 2) the date upon which the TRICO
PRC&EA shall have been approved by the ACC or 3) the effective date of a non-appealable
decision in AEPCO's 2009 Rate Application, or its replacement.

"ARM Energy Cost Responsibility Share or ARM ECR" shall mean the percentage share for
each billing period of an individual All Requirements Member in CARM S&G PPA Energy
Charge, CARM Supplemental Purchase Cost, CARM Base Energy Cost, and CARM Total
Other Energy Cost, determined in such billing period as the ratio expressed in percent
of each All Requirements Member's Member Billing Energy to CARM Billing Energy.

"Assignment for Security" shall mean an assignment, transfer, mortgage or pledge of a

party's interest in an Agreement made as security for any obligation secured by any
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indenture, mortgage, deed, deed of trust, security instrument, or similar lien on its system
assets, without limitation on the right of the secured party to further assign such Agreement.

"Authorized Representative" shall mean a representative designated by a party pursuant to
the terms of an Agreement and authorized to act for such party in certain matters as set forth
in the relevant terns of such Agreement.

"Available Base Capacity" shall mean the energy from Base Resources, including Base
Economy Purchases, available for dispatch in a Future Scheduling Hour, less losses in
delivery to Class A Members, and excluding (i) any coal-tired capacity that is not available
due to forced outage or scheduled maintenance outage or temporary aeration, (ii) capacities
of Power Sales Resources, and (iii) allocations for losses in delivery of such Power Sales
Resources, and for each Billing Unit Entity, shall mean that Billing Unit Entity's ACP share
of such Available Base Capacity.

"Available Other Capacity" shall mean the amount of capacity that is available for dispatch
as determined by AEPCO for any Future Scheduling Hour equal to the sum of (i) the
aggregate of the capacities of Other Resources, which shall be as set forth in Appendix B to
Exhibit A-5 of Rate Schedule A to each Partial Requirements Capacity and Energy
Agreement, as may be amended, plus (ii) the capacity of any concurrent Replacement
Purchases for Base Resources, less (iii) capacity set aside for Reserves and allocations for
losses in delivery, and for each Billing Unit Entity, shall mean that Billing Unit Entity's
ACP share of such Available Other Capacity.

"Available Resource(s)" shall mean the Pooled Resource(s) surplus to Pooled Load
available for sale or dispatch as Merchant Sales.

"Available S&G PPA Capacity" shall mean S&G PPA Capacity, less an allocation for losses
for delivery, that is available for dispatch by AEPCO for any Future Scheduling Hour, and
for each Billing Unit Entity having an ACP in S&G PPA, shall mean that Billing Unit
Entity's ACP share of such Available S&G PPA Capacity.

"Available Supplemental Capacity" shall mean Supplemental Capacity, less an allocation
for losses for delivery, that is available for dispatch by AEPCO for any Future Scheduling
Hour, and for each Billing Unit Entity having an interest in a Supplemental Purchase, shall
mean that Billing Unit Entity's percentage share of such Available Supplemental Capacity.

"Available Transmission Resources" shall mean the transmission facilities and contract
rights of the Parties (as set forth in Schedule E attached) required for the delivery of Pooled
Resources to Pooled Loads.

"Base Adjustor Per Unit Cost" shall mean, for a billing period for each Billing Unit Entity,
the Base Fuel Adjustor Cost divided by the Base Billing Energy for the same Billing Unit
Entity for the same billing period.

"Base Average Energy Rate" shall mean, for a billing period for each Billing Unit Entity,
the rate obtained by dividing the Billing Unit Entity's Base Energy Cost of the billing period
by Billing Unit Entity's Base Billing Energy for the same period.
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"Base Billing Energy" shall mean, for a Billing Unit Entity, the energy from its Available
Base Capacity assigned and allocated in each hour pursuant to the Billing Unit Program to
its Base Schedule or load, accumulated for a billing period.

"Base Capacity" shall mean for Base Resources the sum of (i) the capacity from Federal
Hydro Power Agreements as adjusted to reflect seasonal and Peak Hours vs, Off-Peak Hours
variations, plus (ii) 350 MW of capacity of AEPCO's coal-tlred units.

"Base Economy Purchase" shall mean a purchase of energy by AEPCO from a third party,
including wheeling charges recorded in RUS Uniform System of Accounts 565
Transmission of Electricity by Others or its successor for delivery of the purchase to an
SWTC Point of Receipt, if any, which is made at a lower average energy rate over the
purchase period than that associated with energy available from Base Resources during such
period, and which AEPCO chooses to make in lieu of dispatching energy available from
such Base Resources.

"Base Economy Purchase Cost" shall mean, for all hours of a billing period, the purchase
energy cost incurred by AEPCO for all Base Economy Purchases made in such billing
period, including wheeling costs incurred in delivery from the source of such purchase to an
SWTC Point of Receipt, if any.

"Base Economy Sales" shall mean, for a billing period, the energy from Post-Transfer
Excess Base Capacity assigned in each hour to each Billing Unit Entity pursuant to the
Billing Unit Program as Third Party Economy Sales.

"Base Economy Sales Cost" shall mean, for each Billing Unit Entity for a billing period, the
product of Base Economy Sales multiplied by the Coal Energy Rate.

"Base Economy Sales Credit" shall mean, for each Billing Unit Entity, the product of the
Economy Sales Price, for each of Daytime Hours and Nighttime Hours of a billing period,
multiplied by the Billing Unit Entity's Base Economy Sales for Daytime Hours and for
Nighttime Hours, respectively, of the same billing period.

"Base Energy Cost" shall mean, for a billing period for each Billing Unit Entity, the sum of
Remaining Base Energy Cost plus Base Transfer Sales Credits, Base Transfer Energy Cost,
Base Economy Sales Credit and Base Economy Sales Cost for the same Billing Unit Entity.

"Base Energy Mismatch" shall mean, for a billing period, the accumulated net difference in
energy obtained from subtracting (i) the energy from Available Base Capacity assigned and
allocated in the billing period in accordance with the Billing Unit Program, from
(ii) the energy actually produced from Available Base Capacity during that billing period.

"Base Energy Mismatch Charge" shall mean, for a billing period, the product of (i) any
positive value of Base Energy Mismatch for the billing period, multiplied by (ii) the Coal
Energy Rate for the billing period.
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"Base Energy Mismatch Credit" shall mean, for a billing period, the product of (i) the
absolute value of any negative value of Base Energy Mismatch for the billing period,
multiplied by (ii) the Coal Energy Rate for the billing period.

"Base Energy Rate" shall mean, for each Billing Unit Entity, the rate applicable to that
Billing Unit Entity's use of energy from Available Base Capacity as set forth in Exhibit A-1
to Rate Schedule A.

"Base FPPCA" shall mean Fuel and Purchase Power Cost Adjustor determined for a
FPPCA Period for the Base Resources for each Billing Unit Entity.

"Base Fuel Adjustor Cost" shall mean, for a billing period for each Billing Unit Entity, the
sum of the Base Energy Cost, Hydro Demand Charge, Base Transmission Wheeling Cost
and Power Sales Resource Demand Revenues for the same Billing Unit Entity for the same
billing period.

"Base Fuel Bank" shall mean, for a billing period for each Billing Unit Entity, the
accumulation of Base Over or Under Collections.

"Base Incremental Unit Cost" shall mean, for a billing period for each Billing Unit Entity,
the difference obtained by subtracting (i) the sum of (a) Base Power Cost Adjustor Base,
plus (b) Base Power Cost Adjustor Rate, from (ii) Member Base Adjustor Per Unit Cost, for
such Billing Unit Entity for such period.

"Base Over or Under Collection" shall mean, for a billing period for each Billing Unit
Entity, the product of (i) Base Incremental Unit Cost multiplied by (ii) Base Billing Energy,
for such Billing Unit Entity for such period.

"Base Power Cost Adjustor Base" shall mean the Power Cost Adjustor Base for Base
Resources as set forth in the Tariff.

"Base Power Cost Adjustor Rate" shall mean the Power Cost Acliustor Rate for Base
Resources as set forth in the Tariff.

"Base Resources" shall mean the Federal Hydro Power Agreements and two coal-fired
steam Generating Resources that are Existing Resources located at the Apache Generating
Station, in which each Class A Member has an ACP.

"Base Schedule" shall mean, for each Mernber*, its Pre-Schedules and Real-Time Schedules
provided to AEPCO by such Member* or its Scheduling Agent pertaining to Member*'s use
of its Available Base Capacity, as such Pre-Schedules and Real-Time Schedules are
determined consistent with Schedule B to the Partial Requirements Capacity and Energy
Agreements.

"Base Transfer" shall mean, for a Billing Unit Entity, energy from the Billing Unit Entity's
Excess Base Capacity that has been assigned and allocated to the load or Other Schedule of
other Billing Unit Entities in an hour pursuant to the Billing Unit Program, accumulated for
a billing period separately for Daytime Hours and Nighttime Hours.
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"Base Transfer Billing Energy" shall mean, for a Billing Unit Entity, energy from the
Excess Base Capacity of other Billing Unit Entities that has been assigned and allocated to
the Billing Unit Entity in an hour pursuant to the Billing Unit Program, accumulated for a
billing period separately for Daytime Hours and Nighttime Hours.

"Base Transfer Energy Cost" shall mean, for each Billing Unit Entity for a billing period,
Coal Energy Rate multiplied by Base Transfer.

"Base Transfer Purchase Cost" shall mean, for each Billing Unit Entity that has been
assigned Base Transfer Billing Energy, for each of separately accumulated Daytime Hours
and Nighttime Hours of a billing period, the product of its Base Transfer Billing Energy,
multiplied by the Economy Purchase Rate of Daytime Hours or Nighttime Hours, as
applicable.

"Base Transfer Sales Credit" shall mean, for each Billing Unit Entity, for each of separately
accumulated Daytime Hours and Nighttime Hours of a billing period, the product of (i) the
Economy Purchase Rate of Daytime Hours or Nighttime Hours, as applicable, multiplied by
(ii) its Base Transfer Energy of Daytime Hours or Nighttime Hours, as applicable.

"Base Transmission Wheeling Cost" shall mean, for each Billing Unit Entity for a billing
period, the product of (i) the costs recorded in RUS Uniform System of Accounts 565
Transmission of Electricity by Others or its successor, and allocated to Base Resources, for
the same billing period, multiplied by (ii) the Billing Unit Entity's ACP in Existing
Resources.

"Billing Energy" shall mean the energy of each billing period determined pursuant to the
Billing Unit Program to have served the entirety of the Schedule of each Member*, or the
entirety of the load of CARM or the entirety of the Directed Sales and load of a Member*
CA in such billing period, consisting of the sum of the Billing Unit Entity's Base Billing
Energy, S&G PPA Billing Energy, Other Billing Energy, Base Transfer Billing Energy,
Supplemental Billing Energy, and S&G And Supplemental Transfer Billing Energy.

"Billing Unit Entity" shall mean any of CARM, a Member* or a Member* CA.

"Billing Unit Program" shall mean the software program and subroutines that are used by
AEPCO's Power Trading and Scheduling Department for the purpose of determining
monthly each Billing Unit Entity's Billing Energy from Base Resources, Other Resources,
S&G PPA and Supplemental Purchase by hourly allocation and assignment of energy from
Available Base Capacity, Available Other Capacity, Available S&G PPA Capacity and
Available Supplemental Capacity to each of (i) the loads of the CARM, (ii) the Directed
Sales and load of a Member* CA, (iii) the Schedules, (iv) Base Transfers, (v) S&G And
Supplemental Transfers, and (vi) Third Party Economy Sales.

"Bonds" shall mean the CFC Guaranteed Solid Waste Disposal Revenue Bonds (Series
l 994Adw) and the CFC Guaranteed Pollution Control Revenue Refunding Bonds (Series
1997c).
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"CARM or Collective ARM" shall mean all of the All Requirements Members.

"CARM ACP" shall mean the sum of the ACPs in Existing Resources applicable to each All
Requirements Member of AEPCO as set forth in Appendix A to Exhibit A-5 to the Rate
Schedule A of the ARM Wholesale Power Contracts.

"CFC" shall mean the National Rural Utilities Cooperative Finance Corporation, a
corporation organized under the Laws of the District of Columbia, or similar successor
agency.

"Class A Member" shall mean any entity which is or becomes such a Member of AEPCO,
TRANSCO or CSP under the relevant cooperative's By-laws.

"Closing" shall mean the execution and delivery of any and all documents and the tendering,
transferring or delivering of all payments required to be made or otherwise necessary or
desirable to consummate the transactions contemplated by the Restructuring Agreement and
the Member Agreement, including such actions and documents described in the Closing
Memorandum as specified in Section 8.1 of both the Restructuring Agreement and the
Member Agreement, following satisfaction or waiver, if any, of the conditions for Closing
therein.

"Closing Date" shall mean the date on which the Closing occurs.

"Closing Memorandum" shall mean the memorandum agreed to by the parties to the
Member Agreement prior to the Pre-Closing which sets forth the consents, assignments,
transfers, delivery of other approvals, documents, legal opinions, payments and transaction
documents to be furnished by the parties, other conditions for Closing, and events and
actions required to effect the Closing

"Coal Energy Cost" shall mean, for a billing period, the accumulated costs of coal and
natural gas expensed during that billing period, related to the operation and dispatch during
that billing period of two coal-tired steam Generating Resources that are Existing Resources
located at the Apache Generating Station, as recorded in RUS Uniform System of Accounts
501 or its successor for that billing period.

"Coal Energy Rate" shall mean, for a billing period, Coal Energy Cost divided by the
product of Coal Energy Generated multiplied by the difference obtained by subtracting the
Network Loss Factor from one (1).

"Coal Energy Generated" shall mean, for a billing period, the net energy output at the 230
kg bus of the two coal-fired steam Generating Resources that are Existing Resources located
at the Apache Generating Station.

"Collected Funds" shall mean deposited funds in a banking institution that are immediately
available for use without any float restrictions .
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"Contract Rate of Interest" shall mean the lesser of; (i) the interest rate equal to the effective
"Prime Rate" per annum as specified in the "Money Rates" section of the Wall Street
Journal or, (ii) the maximum interest rate permitted by applicable Law in the State of
Arizona if any is so stated.

"Cost Causation" shall mean the identification of all direct and indirect costs, revenue and
billing units associated with individual Resources and services, such that costs, revenue and
billing units can be accounted for and billed separately to the specific Class A Members
participating in such Resource or receiving such service.

"CSP" shall mean Sierra Southwest Cooperative Services, Inc., a non-profit corporation
organized under the generation and transmission cooperative corporation Laws of the State
of Arizona.

"CSP Actual AEPCO Load Data" shall have the meaning set forth in Section 4 of the
Resource Planning Policies.

"CSP AEPCO Load" shall mean the sum of the demand and associated energy requirements,
including distribution losses, but not including reserves or transmission losses, of the
Member JMP Load of each Class A Member and of those other loads for which CSP
purchases capacity and energy from AEPCO as specified in separate sales agreements
between AEPCO and CSP.

"CSP AEPCO Load Forecast" shall have the meaning set forth in Section 4 of the Resource
Planning Policies .

"CSP Assets" shall mean all capital stock of TSEPP, personal property, authorization to
make Retail Sales, intangible assets, employee benefit plans, intellectual property, software
licenses, employee or consultant agreements, equipment leases and contracts, licenses, any
chose in action, and other agreements related to the performance of the CSP Business
identified on Schedule 2 to the Restructuring Agreement.

"CSP Business" shall mean (i) the business of power sales and retail sales, (ii) the provision
of personnel and consulting services to AEPCO, TRANSCO, and others pursuant to
contract, and, (iii) the ownership and use of the CSP Assets, including responsibility for
CSP Liabilities.

"CSP JMP Load" shall mean the demand and energy requirements, including distribution
losses but not including reserves or transmission losses, of those loads within a Member's
Distribution Service Area served using capacity and energy provided by CSP from CSP
Resources pursuant to a Joint Marketing Agreement between a Class A Member and CSP.

"CSP Liabilities" shall mean (i) the CSP liabilities identified on Schedule 2 to the
Restructuring Agreement, as such obligations exist as of the Closing Date, and (ii) such
other obligations relating to the performance of the CSP Business as CSP, AEPCO and
TRANSCO may agree upon from time to time in other agreements, and (iii) any liabilities
which CSP assumes in accordance with its By-laws.
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"CSP Member" shall mean AEPCO, TRANSCO and the Class A Members of AEPCO on
the Closing Date and any Person, which has become and retains membership in CSP in
accordance with the CSP By-laws.

"CSP Resource" shall mean a Resource owned or purchased by CSP from third parties.

"Daytime Hours" shall mean the 16 hours of each day beginning Hour Ending 0700 through
Hour Ending 2200 Pacific Prevailing Time, including Sundays and Holidays.

"Debt Service Coverage Ratio" or "DSC" shall mean the financial ratio determined, based
on figures shown on RUS Form 12 for each calendar year-end as submitted in accordance
with Accounting Requirements by AEPCO or TRANSCO, by; (1) adding (a) depreciation
and amortization expense, (b) interest on long-term debt (increased by one-third of the
amount, if any, by which long-tenn leases exceed two percent of total margins and equities
less regulatory assets), and (c) net patronage capital or margins and (2) dividing the turn
obtained by the total of interest and principal billed under long-term debt and debt service
requirements.

"Deficiency Purchase" shall mean the purchase of additional capacity and energy through
die First Right(s) of RefUsal among AEPCO and MEC pursuant to Section 10.1.1 herein,
which purchase is required to supply capacity and associated energy to meet AEPCO Total
Load, if it is the Purchasing Party, or MEC Total Load if MEC is the Purchasing Party.

"Delivery Point" shall mean the interconnection between the TTS and the transmission,
distribution system or load of a Class A Member at which TRANSCO is to deliver capacity
or energy pursuant to the Transmission Agreement or the Network Service Agreement.

"Demand Overrun Adjustments" shall have the meaning set forth in Section 2.2 of Rate
Schedule A.

"Direct Assignment Facilities" shall mean those transmission lines, substation facilities (or
components thereof) and firm wheeling purchased by TRANSCO, for the sole use and
benefit of a TRANSCO Member or of a particular transmission customer receiving service
under the TRANSCO Tariff.

"Directed Sales" shall mean any transactions in which, at the advance direction cf a
Member* CA, AEPCO for such Member* CA's benefit sells to a third party at wholesale
energy from such Member* CA's available AC in AEPCO Resources.

"Directed Sales Credit" shall mean the revenue realized from Directed Sales.

"Dispatch Pool Resources" shall mean Existing Resources, the S8cG PPA and Supplemental
Purchases.
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"DVEC" shall mean Duncan Valley Electric Cooperative, Inc., an electric cooperative non-
profit membership corporation organized and existing under the Laws of the State of
Arizona.

"Economy Pur<:hase(s)" shall mean a wholesale purchase of capacity and/or energy for a
term not to exceed one year (including all renewal periods) entered into by AEPCO.

"Economy Purchase Cost" shall mean, separately accumulated for Daytime Hours and
Nighttime Hours of a billing period, the total cost incurred by AEPCO (including
transmission expenses, including losses, incurred in delivery from the source of such
purchase to an SWTC Point of Receipt, if any) for Non-Base Economy Purchases and
Replacement Purchases in effect in such Daytime Hours or Nighttime Hours of the billing
period.

"Economy Purchase Rate shall mean, separately calculated for Daytime Hours and
Nighttime Hours of a billing period, the rate obtained by dividing Economy Purchase Cost
of Daytime Hours or Nighttime Hours of that billing period, by energy received from Non-
Base Economy Purchases and Replacement Purchases in effect in such Daytime Hours or
Nighttime Hours of that billing period.

"Economy Sale(s)" shall mean a wholesale sale by AEPCO of capacity and energy from
AEPCO Available Resources made for monthly, daily or hourly periods of the next twelve
months on a pre-scheduled basis.

"Economy Sales Price" shall mean for Third Party Economy Sales, for each of Daytime
Hours and Nighttime Hours, the quotient obtained by dividing (i) the numerator equal to the
sum of the revenue from all Third Party Economy Sales during the billing period in Daytime
Hours and Nighttime Hours, respectively, reduced by any payments to SWTC or third
parties for transmission used in delivery of such sales, by (ii) a denominator equal
to the MWh of energy delivered as Third Party Economy Sales during such hours,

"Effective Date" shall mean either (i) , or (ii) the Closing Date.

"Eligible Customer For TRANSCO " shall mean any of the following: (i) any electric utility
(including AEPCO, CSP or any power marketer), Federal Power Marketing Agency, or any
Person generating electric energy for sale for resale (electric energy sold or produced by any
such entity may be produced in the United States, Canada or Mexico) or (ii) any Person
offering retail electric service to others or taking retail service pursuant to a state
requirement that TRANSCO offer unbundled transmission service or to a voluntary offer of
such service by TRANSCO.

"Energy Cost Accounting Process" or "ECAP" shall mean the software program and
subroutines that are used by AEPCO's Financial Services Department for the purpose of
determining monthly each Billing Unit Entity's costs for energy from Base Resources, Other
Resources, S&G PPA, and Supplemental Resources.

"Engineering Analysis Requirement" shall mean have the meaning set forth in Section 3.3.2 of
the Partial Requirements Capacity and Energy Agreement.
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"Equity" shall be defined in accordance with Accounting Requirements.

"Excess Base Capacity" shall mean, for a billing period for each Billing Unit Entity, the
separately accumulated Daytime and Nighttime billing period totals of Available Base
Capacity that is not assigned in an hour pursuant to the Billing Unit Program as Base Billing
Energy

"Excess S&G And Supplemental Capacity" shall mean, for a billing period for each Billing
Unit Entity having an ACP interest in S&G PPA and/or Supplemental Purchase, Available
S&G PPA Capacity and/or Available Supplemental Capacity, that is not assigned in an hour
pursuant to the Billing Unit Program as S&G and Supplemental Billing Energy.

"Exercise Date" shall mean date certain on or before which The Possible Selling Party or
Parties shall provide notice to the Purchasing Party or Parties of an election pursuant to
Section 10. l .l herein to exercise The First Right of Refusal among AEPCO and MEC.

"Existing Resource(s)" shall mean the AEPCO Resource(s) as set forth and designated as

Existing Resources in Appendix B to Exhibit A-5 to Rate Schedule A, consisting of Base

Resource(s) and Other Resource(s).

"Existing System Facility" shall mean any System Facility that is in service or has been
acquired as of the Agreement Date, and improvements thereto and replacements thereof
occurring during the term of the Agreement.

"Existing Wholesale Power Contract" shall mean the Wholesale Power Contract between
AEPCO and a Class A Member, and when used in the plural shall mean such contract and
similar contracts between AEPCO and each of the Class A Members pursuant to which, in
either case, such Class A Member purchases or purchased all its requirements of electric
power from AEPCO prior to its becoming a Partial Requirements Member.

"FERC" shall mean the Federal Energy Regulatory Commission, an agency of the United
States Department of Energy, or regulatory agency succeeding to the powers and functions
thereof

"Federal Hydro Power Agreement(s) shall mean the following contracts:
a) Contract No. 87-BCA-10001 for Firm Electric Service between Western Area Power

Administration and Arizona Power Pooling Association, dated March 9, 1989 as it
may be amended from time to time, and its successor agreernent(s) (SLCA Integrated
Projects Agreement), and
Contract No. 87-BCA-10085 Electric Service between Western Area Power
Administration and Arizona Power Pooling Association, dated February 25, 1988
as it may be amended from time to time, and its successor agreement(s) (Parker-
Davis Project Agreement).

b)
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"FFB" shall mean the Federal Financing Bank, an instrumentality and wholly owned
corporation of the Government or any agency or department of the Government succeeding
to the powers and functions thereof.

"Final Load Ratio Share of PRM*" shall mean the Load Ratio Share of PRM* in effect as of
the Last Service Date.

"Financial Entities" shall mean collectively RUS, CFC, FFB, the trustees and bondholders of
the Bonds and other lending institutions or issuers of debt who have made loans to or hold
securities or other obligations of a cooperative.

"First Right(s) of Refusal" shall mean reciprocal one-time rights of first refusal to sell
capacity and associated energy granted by the purchasing party to the selling party pursuant
to Section 10.1 of the Resource Integration Agreement. Certain conditional first rights
of refusal provided by CSP to AEPCO as set forth in Section 14 of the Resource Integration
Agreement shall not be deemed to font a part of this defined term.

"First Right(s) of Refusal Period" shall mean the time period during which the First Right(s)
of Refusal among AEPCO and MEC pursuant to Section 10.1 of the Resource Integration
Agreement shall be in effect commencing on the Effective Date and ending on September l,
2001 .

"Fixed Charge" shall mean the charge computed in accordance with Section 5.2 of a Partial
Requirements Capacity and Energy Agreement which recovers the share of a Partial
Requirements Member of certain fixed costs and expenses of AEPCO.

"Force Majeure" shall mean the occurrence or 11011-OCCUIT€l1C€ of any act, event or cause
beyond the control of a party to an Agreement whereby the party is unable to perform its
obligation, other than the obligation to pay money, which act, event or cause by that party's
exercise of due diligence could not have reasonably been expected and avoided, or which
even with the exercise of due diligence, the party has not been able to overcome or avoid or
cause to be avoided. Such act, event or cause shall include, but not be limited to: acts of
God, failure or direct of immediate failure of facilities, explosions, flood, drought,
earthquake, storm, tire, pestilence, lightning and other natural catastrophes, epidemic, war,
riot, civil disturbance or disobedience, strike, or labor disturbance, disputes or unrest of
whatever nature, civil disputes or unrest of whatever nature, labor, material or fuel shortage,
sabotage, vandalism, restraint by court order or public authority, a failure or threat of failure
of any generating or transmission facility, which is likely to cause an outage of electric
service to customers served from that party's system (including transmission curtailments by
a transmission provider) or to cause such party to experience a rapid decline in system
voltage or frequency, and, action or non action by or inability to obtain the necessary
authorizations or approvals from any Governmental Authority (but not including the ACC or
RUS), provided however, that no act, event or cause that is the result of the lack of
necessary financial resources shall constitute an event of "Force Maieure," nor shall an act,
event or cause that is the result of the negligence of the party claiming Force Majeure
constitute an event of "Force Majeure."
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"Form 12A Balance Sheet" shall mean RUS Form 12a, Section B, Balance Sheet.

"FPPCA" shall mean Fuel and Purchase Power Cost Acliustor determined for the applicable
AEPCO Resources.

"FPPCA Period" shall mean the period of months over which AEPCO is to record S&G PPA
Energy Charge, Supplemental Purchase Cost, Base Energy Cost and Other Energy Cost for
billing or credit to the Class A Members pursuant to the Tariff.

"Future Resource" shall mean (i) any new AEPCO Generating Resource, or (ii) any AEPCO
Power Purchase Resource with a term of greater than one (1) year, either of which Resource
would require the assignment of a new ACP to each Class A Member participating in such
Resource and an amendment, or a new Exhibit to Rate Schedule A.

"Future Scheduling Hour" shall mean a clock hour beginning more than sixty (60) minutes
after the current hour.

"Gas Energy Cost" shall mean, for a billing period, the accumulated costs of natural gas
expensed during that billing period, related to the operation and dispatch during that billing
period of the gas-fired Generating Resources that are Existing Resources located at the
Apache Generating Station, as recorded in RUS Uniform System of Accounts 547 or its
successor for that billing period.

"Gas Energy Generated" shall mean, for a billing period, the net energy output at the
applicable bus of the gas-fired Generating Resources that are Existing Resources located at
the Apache Generating Station.

"Gas Energy Rate" shall mean, for a billing period, Gas Energy Cost divided by the product
of Gas Energy Generated.

"GCEC" shall mean Graham County Electric Cooperative, Inc., an electric cooperative non-
profit membership corporation organized and existing under the Laws of the State of
Arizona

"Generally Accepted Auditing Standards" shall mean a common set of auditing standards
and procedures that have been developed over time by several auditing boards, the most
current set of standards and procedures of which is the Auditing Standards Board.

"Generating Resource" shall mean an interest in any existing, additional, modified or
repowered generating facility or unit, which may be owned (jointly or individually), leased
or otherwise acquired by AEPCO, provided that in connection with any lease of an Existing
Resource, such leasehold interest shall not be deemed to be a Future Resource for purposes
of the Partial Requirements Capacity and Energy Agreement.

"Generation Business" shall mean with respect to AEPCO: (i) the business of generation
of electricity, (ii) operation of the Resource Pool, and, (iii) the use, ownership, rights,
obligations and duties associated with the generation assets including its agreements for
Power Purchase Resources, Power Sales Resources, Economy Purchases and Economy
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Sales including, but not limited to, the Existing Wholesale Power Contracts and the Partial
Requirements Capacity and Energy Agreement.

"Government" shall mean the federal government of the United States of America.

"Governmental Authority" shall mean any local, state, regional, federal, or national
administrative, legal, judicial, or executive governmental agency, commission, department,
or other governmental entity having jurisdiction over AEPCO, TRANSCO, CSP, their
respective Members, or any of their activities.

"Hydro Demand Charge" shall mean, for a billing period, demand charges associated with
Federal Hydro Power Agreements as recorded in RUS Uniform System of Accounts 555 or
its successor for the billing period.

"Hydro Energy Charge" shall mean, for a billing period, energy charges associated with
Federal Hydro Power Agreements as recorded in RUS Uniform System of Accounts 555 or
its successor for the billing period.

(2)
(3 )

(4)
(5)

"Indebtedness" shall mean:
(1) debt incurred or assumed by a cooperative for borrowed money, or debt incurred for

the reimbursement of money advanced under any credit support agreements if in
either case categorized as debt according to Accounting Requirements,
lease obligations, if categorized as debt according to Accounting Requirements,
debt incurred or obligations assumed for facilities or power purchases included in a
Member's ACP ,
debt incurred or obligations issued to finance the amount of a pre-payinent, or
debt for any Person (other than debt otherwise treated as Indebtedness hereunder)
described in clauses (I), (2), (3) or (4) above which are guaranteed (whether
by payment or collection) by the cooperative, provided that none of the following
shall constitute Indebtedness:
(A ) guarantees of performance or payment by, or any obligations of, any Person

under contracts to pay for fuel for the system, and
guarantees of performance by any Person for other than payment of debt
incurred or assumed for borrowed money, or any obligation if categorized as
debt according to Accounting Requirements, including, without limitation,
all debt (other than indebtedness otherwise treated as Indebtedness
hereunder) for borrowed money or the acquisition, construction or
improvement of property or capitalized lease obligations guaranteed directly
or indirectly, in any manner by a cooperative, or in effect guaranteed,
directly or indirectly, by such cooperative through an agreement, contingent
or otherwise, to assume any such indebtedness or to advance or supply funds
for the payment or purchase of any such indebtedness or to purchase
property or services primarily for the purpose of enabling the debtor or seller
to make payment of such indebtedness, or to assure the owner of the
indebtedness against loss, because of such indebtedness or to supply funds
to or in any other manner invest in the debtor (including any agreement to

(B)
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pay for property or services irrespective of whether or not such property is
delivered or such services are rendered) or otherwise.

"Interest Expense" shall mean an amount constituting interest on long-term Indebtedness
(less any interest during construction and allowance for funds used during construction
including an interest rate swap collar, floor forward or other hedging agreement,
arrangement or security, however denominated) and other interest expense computed in
accordance with Accounting Requirements .

"Intra-Day Schedule" shall mean a Real-Time Schedule.

"Joint Marketing Agreement" shall mean an agreement by and between CSP and a Class A
Member pertaining to joint competitive retail electric marketing and sales activities, in
accordance with applicable Law, within such Member's Distribution Service Area.

"Joint Marketing Plan" shall mean a plan designed by and entered into between CSP and a
Class A Member concerning Retail Sales, the font of which is set forth in Exhibit B to the
Joint Marketing Agreement.

"Last Service Date" shall mean the last date on which TRANSCO provides service to PRM*
pursuant to Section 2 of a PRM* Transmission Agreement, unless otherwise extended by
mutual agreement of the Parties as set forth in writing,

"Law" shall mean any applicable treaty, statute, code, constitutional provision, ordinance,
rule, regulation, order, judgment, decree, decision, injunction, process or any similar font of
legally binding decision or directive issued by any Governmental Authority including
pennies and regulatory approvals and any applicable common law.

"Legal Requirement" shall mean any obligation of AEPCO or TRANSCO required by Law.

"Load Forecast" shall mean he projections of monthly coincident peak kilowatt and total
monthly kilowatt-hour loads of a party to an Agreement.

"Load Growth System Facility" shall mean any System Facility or portion thereof that is not
an All Requirements Resource Facility or a Resource Facility and is constructed or acquired
by TRANSCO to deliver the power and energy of any Fuse Resource or Resource
Modification to All Requirements Members for serving the portion of total load of All
Requirements Members that is in excess of the sum of the collective AC of All
Requirements Members in Existing Resources with all Power Sales Resources reduced to
zero.

"Load Pool" shall mean those Pooled Loads served from Pooled Resources.

"Load Ratio Share" shall have the meaning set forth in the TRANSCO Tariff

"Load Ratio Share of PRM*" shall mean the ratio, expressed as a decimal, that results from
dividing: (i) the demand of PRM* AEPCO Load at the time of the TRANSCO system Peak,
by (ii) the sum of: (a) the actual total of the demands of all firm loads of all TRANSCO
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customers at the time of the TRANSCO system peak, including PRM* plus (b) the reserved
transmission capacity of all TRANSCO customers receiving firm point to point transmission
service under the TRANSCO Tariff, less (c) the actual demands at the time of the
TRANSCO system peak of the loads of TRANSCO's customers receiving firm point to
point transmission service under the TRANSCO Tariff Such ratio shall be calculated on a
rolling twelve month basis,

"Long Term" shall mean with respect to a forecast deficiency of AEPCO Resources with
respect to AEPCO Total Load, a time period extending beyond the subsequent five calendar
years.

"Long Term Debt" shall have the meaning given in accordance with Accounting
Requirements.

"MEC" shall mean Mohave Electric Cooperative, Inc., an electric cooperative non-profit
membership corporation organized and existing under the Laws of the State of Arizona.

"Member" shall mean a member of AEPCO, a CSP Member or a TRANSCO Member, as
applicable.

"Member Actual AEPCO Load Data" shall have the meaning set forth in Section 3 of the
Resource Planning Policies.

"Member AEPCO Load Forecast" shall have the meaning set forth in Section 3 of the
Resource Planning Policies.

"Member Agreement" shall mean the Member Agreement as executed and delivered by and
among the Class A Members, AEPCO, TRANSCO and CSP, dated July 2, 2001 .

"Member Billing Demand" shall mean as to Member, the demand of Member in kW
integrated over the thirty (30) minute period occurring coincident in time with the AEPCO's
Member Peak Demand purchased by Member from AEPCO pursuant to a PRM* Partial
Requirements Capacity and Energy Agreement, which consists of the demands of PRM*
AEPCO Load and PRM* AEPCO Sales.

"Member Billing Energy" shall mean the energy in kph received by PRM* from AEPCO
during the billing period pursuant to a PRM* Partial Requirements Capacity and Energy
Agreement which consists of the energy requirements of PRM* AEPCO Load and PRM*
AEPCO Sales.

"Member IMP Load" shall mean the demand and energy requirements, including distribution
losses but not including reserves or transmission losses of loads located within a Member's
Distribution Service Area served using capacity and energy provided by CSP as a result of a
Joint Marketing Agreement between CSP and a Class A Member, for which CSP purchases
capacity and energy from AEPCO.
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"Member Transaction" shall mean (i) the consolidation or merger by the Partial
Requirements Member with any other Person, (ii) the reorganization or change of the form
of the Partial Requirements Member's business organization from an electric cooperative
non-profit membership-owned corporation, or, (iii) the sale, transfer, lease, or other disposal
of all or substantially all the Partial Requirements Melnber's assets to any Person (or any
effort or agreement therefor), whether accomplished in a single transaction or contemplated
through a series of transactions as set forth in Section 12 of the Partial Requirements
Capacity and Energy Agreement and the Transmission Agreement.

"Member*" shall mean a PRM whose load is not assigned to the SWTC metered subsystem
of the Western Area Lower Colorado Balancing Authority in the Desert Southwest Region.

"Member* CA" shall mean a PRM whose load is assigned to the SWTC metered subsystem
of the Western Area Lower Colorado Balancing Audlority in the Desert Southwest Region.

"Member's Distribution Service Area" shall mean the geographical electric service territory
of a Class A Member as certificated by the ACC, the California Public Utility Commission
or the New Mexico Public Utility Commission, as applicable, to supply distribution service
as well as all other territory so served by such Class A Member pursuant to applicable Law,
or any inter-utility border agreement.

"Merchant Purchase(s)" shall mean a wholesale purchase of capacity and/or energy (pursuant
to Section ll herein) for periods occurring in the next twelve months and for a duration not
to exceed twelve consecutive months (including all renewal periods) arranged for and
entered into by AEPCO as operator of Pooled Resources to: (i) minimize the cost of energy
production from Pooled Resources, and (ii) displace energy Hom Pooled Resources
of higher Pool Price.

"Merchant Sale(s)" shall mean a wholesale sale of capacity and/or energy (pursuant to
Section 11 herein) from Surplus Resources for periods occurring in the next twelve months
and for a duration not to exceed twelve consecutive months (including all renewal periods)
arranged for and entered into by AEPCO as operator of Pooled Resources to use Surplus
Resources for the economic benefit of the Pool Resource Owners.

"Minimum Other Capacity" shall mean the capacity from Available Other Capacity that
must be operated from time to time to maintain system reliability or for other reasons as
described in Section 4.2 of Schedule B to the Partial Requirements Capacity and Energy
Agreements.

"Minor Resource Modification" shall mean an addition, improvement, repair or modification
to an AEPCO Generating Resource or the modification or extension of an AEPCO Power
Purchase Resource for five years or less, undertaken by AEPCO in its sole discretion, which
will not: (i) increase of greater than ten percent the capacity of the AEPCO Resource being
modified, (ii) result in an increase of greater than five percent in AEPCO's Revenue
Requirement From AEPCO's Class A Members upon the operation of such addition,
improvement, repair and modification or extension, as the case may be, or, (iii) extend the
term of any Existing Wholesale Power Contract or Partial Requirements Capacity and
Energy Agreement.

V:\SIERRA\Pwr-Svcs\RateExea:utiouDocsl\A&R Appendix A Dean rev.doc 22



"Must-Pool Load(s)" shall mean those loads of AEPCO, CSP and MEC which Section 3
herein requires be served from the Resource Pool.

"Must-Pool Resources" shall mean AEPCO Resources and those Resources of CSP and the
Partial Requirements Member, which are required to be included in the Resource Pool.

"Native Load" shall mean (i) for AEPCO, the electric load of wholesale power customers of
AEPCO on whose behalf AEPCO, by Law, tariff or contract, has undertaken an obligation
to construct, or otherwise obtain, reliably operate and provide AEPCO Resources (including
Purchase Power Resources of AEPCO) to meet the electric requirements of such customers
and shall include, but not be limited to, AEPCO Delivered Load, (ii) for TRANSCO,
"Native Load" shall mean the electric loads of the TTS customers on whose behalf
TRANSCO, by Law, tariff or contract (including as TTS successor to AEPCO) has
undertaken an obligation to construct and operate the TTS and shall include, but not be
limited to, AEPCO Delivered Load, and (iii) for a Member, "Native Load" shall mean the
electric load of the customers of a Member to whom such Member sells power and/or
energy and on whose behalf the Member, by Law, tariff or contract, has undertaken an
obligation to construct, or otherwise obtain, and reliably operate the Member's system to
meet the power supply requirements of such customers.

"Near Term" shall mean" shall mean with respect to a forecast deficiency of AEPCO
Resources with respect to AEPCO Total Load, a time period not to exceed the subsequent
two calendar years.

"NERC" shall mean the North American Electric Reliability Council, or entity or agency
succeeding to its powers and functions.

"Net Utility Plant" shall mean total utility plant less accumulated depreciation as computed
consistent with Accounting Requirements.

"Network Integration Transmission Service" shall described in Part III of the TRANSCO
Tariff.

'Network Loads" shall have the meaning set forth in Section 1 of the TRANSCO Tariff The
Delivery Points of the Network Loads of Member served pursuant to this Agreement are set
forth in Schedule C hereto.

"Network Loss Factor" shall mean the adjustment factor for transmission losses assigned for
network service under the Southwest Transmission Cooperative, Inc. Glen Access
Transmission Tariff as in effect from time to time.

"Network Resources" shall have the meaning set forth in Section 1 of the TRANSCO Tariff.

"Network Service Agreement" shall mean the Network Service Agreement by and between
TRANSCO, AEPCO and the All Requirements Members, substantially in the form attached
as Exhibit B-l to the Member Agreement.
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"Nighttime Hours" shall mean the eight (8) hours beginning Hour Ending 2300 of one day
continuing through Hour Ending 0600 of the following day, Pacific Prevailing Time.

"Non-Base Economy Purchase" shall mean any purchase of energy by AEPCO from a third
party that is not a Base Economy Purchase which is made at a lower average energy rate
over the purchase period than that which would be associated with energy dispatched from
Available Other Capacity or Available S&G PPA Capacity during such period, and which is
made in lieu of dispatching energy from such capacity.

"Non-Generation Assets" shall mean as determined in accordance with Accounting
Requirements, all assets of AEPCO of every kind, description, and location which shall be
acquired by TRANSCO from AEPCO, as of the Closing Date, which are set forth in
Schedule l to the Restructuring Agreement.

"Non-Pool Loads" shall mean those loads of a Partial Requirements Member or CSP or
applicable portions of such loads which are not included in Pooled Loads.

"Non-Pool Resource" shall mean any Resource obtained by a Partial Requirements Member
or CSP and which is not included in the Resource Pool.

"O&lvl" shall mean the general accounting term used to describe activities and expenses
involved with the use, operation, maintenance and repair of a cooperative's plant and
facilities including expenses associated with activities intended to prevent or remedy an
impending or actual breakdown of those facilities. The term O&M does not include the
enlargement or improvement of the property owned or leased and operated by a cooperative
nor does it include the replacement of retirement units.

"O&M Charge" shall mean the charge computed in accordance with 5.3 of a Partial
Requirements Capacity and Energy Agreement which recovers the share of a Partial
Requirements Member of certain fixed costs and expenses of AEPCO.

"Off-Peak Hours" shall mean those hours defined by the Western Systems Coordinating
Council to represent off-peak load periods, which for each day consist of the eight hours
of the hour ending at 2300 through hour ending at 0600, Mountain Standard Time, and the
remaining hours of each Sunday and of each of six holidays (New Years Day, Memorial
Day, Independence Day, Labor Day, Thanksgiving Day, and Christmas Day).

"Operating Committee" shall mean the standing committee(s) established in the Partial
Requirements Capacity and Energy Agreement and assigned by the parties thereto to deal on
a prompt and orderly basis with certain technical and operating issues that may arise in
connection with system development or operations .

"Operating Reserve Purchases" shall mean any purchases of operating reserve capacity to
avoid curtailing any energy from any more economical AEPCO Resource that would
otherwise be required to provide such operating reserve capacity.

"Optional Pool Resources" shall mean those Resources which a party may commit to the
Resource Pool.
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"Order No. 888" shall mean that certain FERC order Promoting Wholesale Competition
Through Open Access Non-discriminatory Transmission Services by Public Utilities,
Recovery of Stranded Costs by Public Utilities and Transmitting Utilities, Order No. 888, 61
Fed. Reg. 21,540 (1996), FERC Stats. & Recs. Para. 31,036 (1996), order on reh'g,
Order No. 888-A, 62 Fed. Reg. 12,274 (1997), FERC Stats. & Recs. Para. 31,048 (1997),
order on reh'g, Order No. 888-B, 81 FERC Para. 61,248 (1997), order on reh'g, Order No.
888-C, 82 FERC Para. 61,046 (1998).

"Order No. 889" shall mean that certain FERC order Open Access Same-Time Infonnation
System and Standards of Conduct, Order No. 889, 61 Fed. Reg. 21,737 (1996), FERC Stats.
& Recs. Para. 31,035 (1996), order on reh'g, Order No. 889-A, 62 Fed. Reg. 12,484 (1997),
FERC Stats. & Recs. Para. 31,049 (1997), order on reh'g, Order No. 889-B, 81 FERC
61,253 (1997).

"Other Adjustor Per Unit Cost" shall mean, for a billing period for each Billing Unit Entity,
the Other Fuel Adjustor Cost divided by the Total Other Billing Energy for the same Billing
Unit Entity for the same billing period.

"Other Average Energy Rate" shall mean, for a billing period for a Billing Unit Entity, the
rate obtained by dividing its Total Other Energy Cost of the billing period by its Other
Billing Energy for the same period.

"Other Billing Energy" shall mean, for a Billing Unit Entity, the energy from Available
Other Capacity assigned and allocated in each hour pursuant to the Billing Unit Program to
its Other Schedule or load, accumulated for a billing period.

"Other Economy Sales" shall mean, for a billing period, the energy from dispatched Other
Capacity and from Post-Transfer S&G And Supplemental Capacity assigned in each hour to
each Billing Unit Entity pursuant to the Billing Unit Program as Third Party Economy Sales.

"Other Economy Sales Credit" shall mean, for each Billing Unit Entity, the product of the
Other Economy Energy Sales Revenue of Daytime Hours and Nighttime Hours, as
applicable, multiplied by the ratio of (i) for each of separately accumulated Daytime Hours
and Nighttime Hours of the billing period, the Post-Transfer S&G And Supplemental
Capacity energy in the case of a Billing Unit Entity with an ACP in such capacity, the Other
Schedule in the case of a Member*, and in the case of CARM or a Member* CA, its load's
use of Available Other Capacity, to (ii) Me total of such Post-Transfer S&G And
Supplemental Capacity, such Other Schedules and such uses of Available Other Capacity by
all Billing Unit Entities for the same time periods .

"Other Economy Sales Revenue" shall mean die difference obtained by subtracting the Base
Economy Sales Credit from the revenue of all Third Party Economy Sales during a billing
period.

"Other Energy Cost" shall mean, for a billing period for each Billing Unit Entity, the costs of
purchased energy and natural gas fuel and oil fuel expensed during that billing period,
related to the operation and dispatch of Available Other Capacity during that billing period,
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as recorded in Accounts described in Section 4.0 of Exhibit A-2 to Rate Schedule A and
reported to RUS by AEPCO for that billing period, including purchased energy expenses,
wheeling charges and costs of any transmission losses related to Other Economy Purchases
and Replacement Purchases for Base Resources and Other Resources as incurred during that
billing period.

"Other Energy Mismatch" shall mean, for a billing period, the accumulated net difference in
energy obtained from subtracting (i) the total energy from Available Other Capacity,
Available Supplemental Capacity, and Available S&G PPA Capacity assigned and allocated
in the billing period in accordance with the Billing Unit Program, from (ii) the energy
actually produced from Available Other Capacity, Available Supplemental Capacity, and
Available S&G PPA Capacity during that billing period.

"Other Energy Mismatch Credit" shall mean, for a billing period, the product of: (i) the
absolute value of any negative value of Odder Energy Mismatch for the billing period,
multiplied by (ii) the Gas Energy Rate for the billing period.

"Other Energy Mismatch Charge" shall mean, for a billing period, the product of: (i) any
positive value of Other Energy Mismatch for the billing period, multiplied by (ii) the Gas
Energy Rate for the billing period.

"Other Energy Rate" shall mean, for each Billing Unit Entity, the rate applicable to that
Billing Unit Entity's use of energy from Available Other Capacity as set forth in Exhibit A- l
to Rate Schedule A.

"Other FPPCA" shall mean, Fuel and Purchase Power Cost Adjustor determined for a
FPPCA Period for Other Resources, Supplemental Purchase as made for each Billing Unit
Entity, and S8LG PPA for each Billing Unit Entity having an ACP interest in S&G PPA.

"Other Fuel Adjustor Cost" shall mean, for a billing period for each Billing Unit Entity, the
sum of the Total Other Energy Cost, Other Transmission Wheeling Cost, plus, for those
Billing Unit Entities wider interests in S&G PPA Capacity or Supplemental Capacity,
Supplemental Demand Charge, Supplemental Wheeling Cost, S&G PPA Purchase Demand
Charge and S&G PPA Wheeling Cost.

"Other Fuel Bank" shall mean, for a billing period for each Billing Unit Entity, the
accumulation of Other Over or Under Collections.

"Other Incremental Unit Cost" shall mean, for a billing period for each Billing Unit Entity,
the difference obtained by subtracting (i) the sum of (a) Other Power Cost Adjustor Base
plus (b) Other Power Cost Adjustor Rate from (ii) Other Adjustor Per Unit Cost, for such
Billing Unit Entity for such period,

"Other Over or Under Collection" shall mean, for a billing period for each Billing Unit
Entity, the product of (i) Other Incremental Unit Cost, multiplied by (ii) Total Other Billing
Energy, for such Billing Unit Entity for such period.
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"Other Power Cost Adjustor Base" shall mean the Power Cost Adjustor Base for Other
Resources as set forth in the Tariff.

"Other Power Cost Adjustor Rate" shall mean the Power Cost Adjustor Rate for Other
Resources as set forth in die Tariff.

"Other Resources" shall mean all gas-fired combustion turbine and gas-tired steam
Generating Resources that are Existing Resources located at Apache Generating Station, in
which each Class A Member has an ACP, which include GT-1, Steam 1, GT-2, GT-3 and
GT-4.

"Other Schedule" shall mean, for each Member*, its Pre-Schedules and Real-Time
Schedules provided to AEPCO by Member*'s Scheduling Agent pertaining to such
Member*'s use of its Available Other Capacity and, separately identified, of its Available
S&G PPA Capacity, if any, as such Pre-Schedules and Real-Time Schedules are determined
consistent with Schedule B to its Partial Requirements Capacity and Energy Agreement.

"Other Transmission Wheeling Cost" shall mean, for each Billing Unit Entity for a billing
period, the product of (i) the costs recorded in RUS Uniform System of Accounts 565
Transmission of Electricity by Others or its successor, and allocated to Other Resources, for
the same billing period, multiplied by (ii) the Billing Unit Entity's ACP in Existing
Resources.

"Partial Requirements Member" shall mean MEC, SSVEC, TRICO or any other Class A
Member of AEPCO that executes and delivers a Partial Requirements Capacity and Energy
Agreement.

"Peak Hours" shall mean all hours of each day which are not Off-Peak Hours.

"Performance Default" shall meant the default by either party to a Partial Requirements
Capacity and Energy Agreement, a Transmission Agreement, a Network Service
Agreement, or a Joint Marketing Agreement, whereby, as provided by the terms of each
such Agreement, such party fails to comply, after any notice of such failure and opportunity
to cure, with any of the respective terms, conditions, obligations or covenants of such
Agreement.

"Person" shall mean an individual, partnership, association, limited liability company,
corporation, membership corporation, business trust, joint stock company, trust, cooperative,
unincorporated organization, joint venture, or other entity.

"PGR Purchase Agreement" shall mean the Power Purchase Agreement between Panda Gila
River, LP., and AEPCO, dated April 15, 2003, as amended.

"Planning Contract Member" shall mean a Partial Requirements Member which has
contracted separately from the Partial Requirements Capacity and Energy Agreement to
obtain Planning Services from AEPCO.
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"Planning Services" shall mean
procurement services.

bulk power supply planning and Future Resource

"Pool Price" shall mean the price, in mills/kWh, established for a Pooled Resource pursuant
to Appendix A-2 of the Resource Pooling Policies.

"Pool Resource Owner" shall mean a Party that has committed Resources to the Resource
Pool pursuant to Section 4 herein.

"Pooled Loads" shall mean the aggregate total electric load and sales of the parties that are to
be served by Pooled Resources, including distribution losses and not including reserves or
transmission losses.

"Pooled Resources" shall mean those Resources which have been committed to the Resource
Pool.

"Possible Selling Party" shall have the meaning set forth in Section 10,1 of the Resource
Integration Agreement.

"Post-Base Load" shall mean, for CARM or a Member* CA, the load of such Billing Unit
Entity that remains after  assignment of such Billing Unit  Entity's Post-S&G And
Supplemental Load to that Billing Unit Entity's Available Base Capacity.

"Post-Base Other Schedule" shall mean, for a Member*, the portion of the Total Schedule of
such Member* that remains after assignment of such Member*'s Base Schedule to that
Member*'s Available Base Capacity.

"Post-Base Transfer Load" shall mean, for CARM or a Member* CA, any load of such
Billing Unit Entity that remains after assignment of such Billing Unit Entity's Post-S&G
And Supplemental Transfer Load to Base Transfers of other Billing Unit Entities.

"Post-Base Transfer Other Schedule" shall mean, for Member*, any Post-S&G And
Supplemental Other Schedule that remains after assignment of such Member*'s Post S&G
And Supplemental Transfer Other Schedule to Base Transfers from other Billing Unit
Entities.

"Post-Sales Base Capacity" shall mean, for each Billing Unit Entity, any Post Transfer Base
Capacity that remains after its allocation to Base Economy Sales.

"Post-S8cG And Supplemental Load" shall mean, for CARM or a Member* CA, the load of
such Billing Unit Entity that remains after assignment of such Billing Unit Entity's load to
that Billing Unit Entity's allocated share of S&G PPA Capacity and Supplemental Capacity.

"Post-S&G And Supplemental Transfer Load" shall mean, for CARM or a Member* CA,
the load of such Billing Unit  Ent ity tha t  remains after  assignment  of S&G And
Supplemental Transfers from another Billing Unit Entity to that Billing Unit Entity's Post-
Base Load.
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"Post-S&G And Supplemental Transfer Other Schedule" shall mean, for Member*, the Post-
Base Other Schedule that remains after allocation of S&G And Supplemental Transfers from
CARM or a Member* CA.

"Post-Transfer Base Capacity" shall mean, for a Billing Unit Entity, each hour's Excess
Base Capacity remaining after energy from its Excess Base Capacity has been assigned as
Base Transfers .

"Post-Transfer Load" shall mean, for CARM or a Member* CA, the load of such Billing
Unit Entity that remains after assignment of such Billing Unit Entity's Post-Base Load to
that Billing Unit Entity's allocated share of S&G And Supplemental Transfers and of Base
Transfers Hom other Billing Unit Entities.

"Post-Transfer Other Schedule" shall mean, for a Member*, the Total Schedule of such
Member* that remains after assignment of such Me1nber*'s allocated share of S&G And
Supplemental Transfers from other Billing Unit Entities to its Post-Base Other Schedule,
and then assignment of such Member*s allocated share of Base Transfers from other Billing
Unit Entities to that Member*'s Post-S&G And Supplemental Transfer Other Schedule.

"Post-Transfer S&G And Supplemental Capacity" shall mean, for CARM or Member* CA
having an ACP in S&G PPA and/or an interest in Supplemental Purchase, each hour's
Excess S&G And Supplemental Capacity remaining after energy from its Excess S&G And
Supplemental Capacity has been assigned as an S&G And Supplemental Transfer,
accumulated for a billing period separately for Daytime Hours and Nighttime Hours.

"Power Factor" shall mean the cosine of the phase angle between the voltage and the current.
Power Factor can be lagging or leading indicating whether the current is lagging or leading
the applied voltage.

"Power Factor Adjustment" shall have the meaning set forth in Section 2.2 of Rate Schedule
A.

"Power Purchase Resource" shall mean capacity and energy or energy purchased by a party
under a contract with a term greater than one year, including any such capacity and energy
or energy purchased or acquired pursuant to (i) the Public Utility Regulatory Policies Act of
1978, as it may be amended from time to time, or (ii) the Environmental Portfolio Standard
set forth in A.A.C. R14-2-1618, as it may be amended from time to time, as adopted
by the Arizona Corporation Commission.

"Power Sale(s)" shall mean a wholesale sale of capacity or energy for a term of one year or
more. Power Sales do not include Retail Sales.

"Power Sales Load" shall mean the demand and energy requirements of the load associated
with Power Sales Resource(s).
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"Power Sales Resource" shall mean a sale of capacity and energy from Existing Resources
made by AEPCO with a contract term greater than one year (other than sales to Class A
Members pursuant to a Wholesale Power Contract and the Partial Requirements Capacity
and Energy Agreement) including sales to Class B and Class C Members of AEPCO.

"Power Sales Resource Demand Revenues" shall mean, for a billing period for each Billing
Unit Entity, the product of (i) the demand-related revenue received pursuant to Power Sales
Resource contracts as recorded in RUS Uniform System of Account 447 Sales for Resale, or
its successor, for that billing period, multiplied by (ii) the Billing Unit Entity's ACP in
Existing Resources.

"Power Sales Resource Energy Revenue" shall mean, for a billing period, the energy-related
revenue received pursuant to Power Sales Resource contracts as recorded in RUS Uniform
System of Account 447 Sales for Resale or its successor, for that billing period

"Power Sales Resource System Facility" shall mean any System Facility or portion thereof
that is required to enable delivery of capacity and energy to Class A Members from expired
Power Sales Resources which existed as of the Effective Date.

"Pre-Closing" shall mean the execution and delivery of all documents that are a condition to
Closing, as further described in the Closing Memorandum,

"Pre-Schedule" shall mean a Schedule submitted by a Scheduling Agent to AEPCO for the
use of Resources for the following Scheduling Day as defined by WECC.

"Pre-Schedule Day" shall mean the day on which a Pre-Schedule must be submitted for the

next Scheduling Day.

"PRM" shall mean a Partial Requirements Member.

"PRM *" shall mean a term in definitions which may be replaced with the name of a PRM so

that the definition would apply only to the specified PRM (see Section 3,8 above).

"PRM* AEPCO Load" shall mean the demand and energy requirements, including
distribution losses but not including reserves or transmission losses, of loads located within
the Member's Distribution Service Area (or served from line extensions therefrom) for
which PRM* purchases capacity and energy pursuant to the PRM* Partial Requirements
Capacity and Energy Agreement, but shall not include PRM* Wheeling Load. Such demand
and energy requirements are included within PRM* Metered kW and PRM* Metered kph.
The demand component of PRM* AEPCO Load numerically consists of the coincident
aggregate, at a specific time, of: (i) PRM* Metered kw, less (ii) kW of PRM* Wheeling
Load, less (iii) kW of Member JMP Load of PRM*, less (iv) kW of CSP JMP Load of
PRM*, (v) less Kw of PRM* Internal Load, The energy component of PRM* AEPCO Load
numerically consists of the aggregate during a specific time interval of: (i) PRM* Metered
kph, less (ii) kph of PRM* Wheeling Load, less (iii) kph of Member JMP Load of
PRM*, less (iv) kph of CSP IMP Load of PRM*, less, (v) kph ofPRM* Internal Load.
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"PRl\/I* AEPCO Sales" shall mean the demand and associated energy requirements,
including any distribution losses and not including reserves or transmission losses, of those
sales of PRM* to wholesale buyers or to end use loads which are external to Member's
Distribution Service Area of PRM* for which PRM* purchases capacity and energy
pursuant to the PRM* Partial Requirements Capacity and Energy Agreement. The demand
and energy requirements of PRM* AEPCO Sales shall be metered (or determined) as agreed
between PRM* and TRANSCO, on the basis of actual capacity and energy supplied
at the applicable points of delivery,

'PRM* External Load" shall mean the demand and energy requirements, including
distribution losses but not including reserves or transmission losses, of loads located external
to the Member's Distribution Service Area of PRM* (and not served from line extensions
therefrom) for which PRM* sells capacity arid energy from PRM* Resources. The demand
and energy requirements of PRM* External Load are not included in PRM* Metered kW
and Member* Metered kph, respectively.

"PRM* Internal Load" shall mean the demand and energy requirements, including
distribution losses but not including reserves or transmission losses, of loads located within
the Member's Distribution Service Area of PRM* (or served from line extensions
therefrom) for which Member* sells capacity and energy from PRM* Resources. The
demand and energy requirements of PRM* Internal Load are included in PRM* Metered
kW and PRM* Metered kph, respectively,

"PRM* Metered kw" shall have the meaning set forth in Section 1 of the PRM* Partial
Requirements Capacity and Energy Agreement.

"PRM* Metered kph " shall have the meaning set forth in Section 1 of the PRM* Partial
Requirements Capacity and Energy Agreement.

"PRM* Partial Requirements Capacity and Energy Agreement" shall mean the Partial
Requirements Capacity and Energy Agreement, by and between AEPCO and PRM*.
"PRl\/I* Resource(s)" shall mean a Resource of a Partial Requirements Member of AEPCO,
PRM* Resource does not include the capacity and energy purchased from AEPCO under the
PRM* Partial Requirements Capacity and Energy Agreement, or purchased by AEPCO
under separate contract.

"PRM* Transmission Agreement" shall mean the Transmission Agreement by and between
TRANSCO and PRM* for the purposes of PRM* Transmission Service.

"PRM* Transmission Service" shall mean Network Integration Transmission Service and all
Ancillary Services used to deliver the AC and associated energy of PRM* to PRM* AEPCO
Load.
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"PRM* Wheeling Load" shall mean the demand and energy requirements, including
distribution losses but not including reserves or transmission losses, of loads located within
Member's Distribution Service Area of PRM* (or sewed from line extensions therefrom),
which are supplied by capacity and energy from third parties (and not from Member
Resources or the AC of PRM*) and for which PRM* provides delivery services over its
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distribution system. The demand and energy requirements of PRM* Wheeling Load are
included within PR* Metered kW and PRM* Metered kph, respectively.

"Project Approval" shall mean the approval required by Section 3.4.5 of the Partial
Requirements Capacity and Energy Agreement for a Resource Modification.

"Proposal and Analysis" shall have the meaning set forth in Section 3.43 of the Partial
Requirements Capacity and Energy Agreement.

"Prudent Utility Practice" shall mean any of the practices, methods and acts engaged in or
approved by a significant portion of the electric utility industry during the relevant time
period, or any of the practices, methods and acts that, in the exercise of reasonable judgment
in light of the facts known at the time the decision was made, could have been expected to
accomplish the desired result at a reasonable cost consistent with good business practices,
reliability, safety, and expedition. Prudent Utility Practice is not intended to be limited to
the optimum practice, method, or act, to the exclusion of all others, but rather to include a
spectnim of possible practices, methods, or acts generally acceptable in the region that could
be expected to accomplish the desired result at a reasonable cost consistent with reliability,
safety and expedition in light of the circumstances.

"Purchasing Party" shall have the meaning set forth in Section 10.1 of the Resource
Integration Agreement.

"Rate Schedule A" shall mean the Schedule A to the Partial Requirements Capacity and
Energy Agreements or to an Existing Wholesale Power Contract.

"REAct" shall mean the Rural Electrification Act of 1936.

"Real-Time Schedule" shall mean any Schedule submitted by a Scheduling Agent to
AEPCO that changes a previously submitted Tag or that requires a new Tag to be created for
a Future Scheduling Hour of the current operating day.

"Receipt Point" shall mean the interconnection between the TTS and the transmission, sub-
transmission, generating resource or distribution facilities at which TRANSCO is to accept
capacity or energy from AEPCO Resources for delivery pursuant to the Transmission
Agreement or Network Service Agreement, and from which TRANSC() provides
transmission service to the Delivery Point.

"Reliability System Facilities" shall mean System Facilities and/or improvements that are
constructed and installed or acquired by TRANSCO to enhance or maintain the reliability of
the TTS as required by the transmission system perfomriance criteria of the NERC, as
applied within the WECC, consistent with Prudent Utility Practice.

"Remaining Base Energy Cost" shall mean, for a billing period, the total of Remaining Coal
Energy Cost, Hydro Energy Charge, Base Economy Purchase Cost and Power Sales
Resource Energy Revenue, for the same billing period as allocated to each Billing Unit
Entity based on the ratio of (i) the Billing Unit Entity's Base Billing Energy for that billing
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period to (ii) the total of all Billing Unit Entities' Base Billing Energy for the same billing
period.

"Remaining Coal Energy Cost" shall mean, for a billing period, Coal Energy Cost for the
billing period less the sum of Base Transfer Sales Credits and Base Economy Sales Credits
for all Billing Unit Entities for the same billing period.

"Remaining Equity Investment of TRANSCO" shall mean that portion of the installed cost
of a System Facility or Direct Assignment Facility financed by an equity contribution of
TRANSCO (with interest accrued thereon) which remains u depreciated on the Last Service
Date (or the date of closing of a transaction between the parties involving the disposition of
a Direct Assignment Facility).

"Remaining Indebtedness of TRANSCO" shall mean the principal balance remaining
unamortized as of the Last Service Date (or the Date of Closing of a transaction between the
Parties involving the disposition of a Direct Assignment Facility) of that portion of the
installed cost of a System Facility or Direct Assignment Facility financed by TRANSCO
debt, with interest accrued thereon, which remains unamortized on the Last Service Date or
tennination or exercise of an option to purchase the Direct Assignment Facilities sewing
SSVEC (plus any actual prepayment penalties incurred from the prepayment of such debt).

"Replacement Purchase" shall mean any purchase of energy made to replace energy that is
not available from any AEPCO Resource due to forced outage, scheduled outage or aeration
of such AEPCO Resource.

"Required Modification" shall have the meaning set forth in Section 3.3.2 of the Partial
Requirements Capacity and Energy Agreement.
"Resource" shall mean either a Generating Resource or Power Purchase Resource.

"Resource Acquisition" shall mean the performance of analyses of Resource needs or
Resource sales proposals, the recommendation of a Power Purchase Resource or Generating
Resource, and the negotiation of and acquisition for AEPCO of a Resource.

"Resource Deficiency" shall mean a deficiency in AEPCO Resources available to serve
Class A Members and Power Sales Loads.

"Resource Facility" shall mean any System Facility, or portion thereof, or Direct Assignment
Facility required to interconnect with and to deliver to the TTS the capacity and energy of
any Resource Modification or Future Resource in which SSVEC has all ACP.

"Resource Forecast Period" shall mean the period beginning January 1 of the next calendar
year (following the year in which the forecast is prepared) and ending upon the earlier
of:(a)the twentieth anniversary thereafter or (b) the last service date of a Class A Member's
Wholesale Power Contract, as set forth in the Resource Planning Policies.

"Resource Integration Agreement" shall mean the multi-party agreement by and between
CSP, TRANSCO, AEPCO and MEC and dated July 2, 2001, as amended to include SSVEC
and TRICO as parties.
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"Resource Modification" shall mean any addition, improvement, repair or modification to a
Generating Resource or the modification or extension of the term of an existing Power
Purchase Resource made by AEPCO which would: (i) increase the capacity of the AEPCO
Resource by more than ten percent, or (ii) result in an increase of more than live percent in
AEPCO's Revenue Requirement upon the operation of such addition, improvement, repair
and modification, or extension, as the case may be, or (iii) require an extension of the tern
of an Existing Wholesale Power Contract or Partial Requirements Capacity and Energy
Agreement. A Resource Modification shall not be construed to include a Minor Resource
Modification.

"Resource Operation Policies" shall mean the resource operation policies set forth in
Schedule B to the Resource Integration Agreement and Exhibit BE to Schedule B of the
Partial Requirements Capacity and Energy Agreement.

"Resource Planning" shall mean the process used to identify a deficiency in the amount of
existing Resources needed to reliably meet anticipated load requirements (including
reserves). Resource Planning includes a review of alternative Resources and the selection of
the preferred Resources to be constructed or acquired to meet the deficiency.

"Resource Planning Policies" shall mean the resource planning policies set forth in resource

planning and acquisition documents.

"Resource Pool" shall mean the capacity and energy pool which integrates the electric
capacity and associated energy of AEPCO Resources with Resources owned or contracted
for by the Partial Requirements Members and CSP, which the Partial Requirements Member
or CSP is required to include or has designated for inclusion in such pool.

"Resource Pool Operation" shall mean that load and resource integration service provided by
AEPCO.

"Resource Pooling Policies" shall mean the resource pooling policies set forth in Schedule A
of the Resource Integration Agreement.

"Resource Pre-Schedule" shall mean a schedule of energy needed from the Resources of the
Resource Pool to meet the aggregate of the Pooled Loads made on a least energy cost and a
day-ahead basis.

"Restructuring Agreement" shall mean the Restructuring Agreement as executed and
delivered by and among AEPCO, TRANSCO and CSP, dated the 1 1th day of October 2000.

"Retail Sales" shall mean sales arranged or made by CSP in the competitive retail electric
market, including sales at retail from Surplus AEPCO Resources. Retail Sales do not
include Power Sales.

"Revenue Shortfall" shall mean the failure of a cooperative to receive sufficient revenue to
cover its revenue requirement.
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"Rights of Way" shall mean the various rights of way and easements held by TRANSCO
from time to time.

"RUS" shall mean the Rural Utilities Service, as successor-in-interest to the Rural
Electrification Administration, which is an agency of the United States Department of
Agriculture, or any agency of the Government succeeding to its powers and functions

"S&G And Supplemental Sales Credit" shall mean, for a billing period for each Billing Unit
Entity with an ACP in S&G PPA or an interest in Supplemental Purchase, the product of the
Economy Purchase Rate multiplied by S&G And Supplemental Transfer, for such Billing
Unit Entity for such billing period.

"S&G And Supplemental Transfer" shall mean, for a Billing Unit Entity with an ACP in
S&G PPA and/or an interest in Supplemental Purchase, energy from its Excess S&G And
Supplemental Capacity that has been assigned and allocated to another Billing Unit Entity in
an hour pursuant to the Billing Unit Program, accumulated for a billing period separately for
Daytime Hours and Nighttime Hours.

"S&G And Supplemental Transfer Billing Energy" shall mean, for a Billing Unit Entity,
energy from the Excess S&G And Supplemental Capacity of another Billing Unit Entity
with an ACP in S&G PPA and/or an interest in Supplemental Purchase that has been
assigned and allocated to the Billing Unit Entity in an hour pursuant to the Billing Unit
Program as a S&G And Supplemental Transfer from the other Billing Unit Entity,
accumulated for a billing period.

"S&G And Supplemental Transfer Purchase Cost" shall mean, for a billing period for each
Billing Unit Entity that is assigned an S&G And Supplemental Transfer pursuant to the
Billing Unit Program, the product of the Economy Purchase Rate multiplied by S&G And
Supplemental Transfer Billing Energy, for such Billing Unit Entity for such billing period.

"S&G PPA" shall mean either or both of the following purchase power agreements: (i) the
Confirmation Agreement dated August 17, 2004, between AEPCO and South Point Energy
Center, LLC (South Point), by which AEPCO purchases between 25 MW and 55 MW of
electric capacity and associated energy in Daylight Hours of May through October of each
year from 2008 through 2014, and (ii) the Confirmation Agreement dated August 19, 2004,
between AEPCO and Griffith Energy, LLC, as currently assigned pursuant to Assignment
and Consent Agreement dated March 14, 2008, by which AEPCO purchases 25 MW of
electric capacity and associated energy in WECC Pea Hours of May through October of
each year from 2008 through 2014.

"S&G PPA Billing Energy" shall mean, for a billing period for a Billing Unit Entity with an
ACP in S&G PPA, the energy from its Available S&G PPA Capacity assigned and allocated
in each hour pursuant to the Billing Unit Program to its load and its S&G PPA Transfers,
accumulated for a billing period.

"S&G PPA Capacity" shall mean capacity from S&G PPA.
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"S&G PPA Demand Charge" shall mean, for a billing period for each Billing Unit Entity
with an ACP in S&G PPA, the product of (i) the total cost incurred by AEPCO for capacity
from S&G PPA during the billing period multiplied by (ii) the Billing Unit Entity's ACP in
S&G PPA.

"S&G PPA Energy Charge" shall mean, for a billing period for each Billing Unit Entity with
an ACP in S&G PPA, the product of (i) the total cost incurred by AEPCO for all energy
iron S&G PPA during the billing period multiplied by (ii) the Billing Unit Entity's ACP in
S&G PPA.

"S&G PPA Schedule" shall mean, for a Member* with an ACP in S&G PPA, its Pre-
Schedules and Real-Time Schedules provided to AEPCO by its Scheduling Agent pertaining
to its use of its Available S&G PPA Capacity.

"S&G PPA Wheeling Cost" shall mean, for a billing period for each Billing Unit Entity with
an ACP in S&G PPA, the product of (i) the cost incurred by AEPCO for wheeling energy
from S&G PPA during the billing period multiplied by (ii) the Billing Unit Entity's ACP in
S&G PPA.

"Schedule" shall mean for each Member*, any of its Base Schedule, its Other Schedule, and,
if applicable, its S&G PPA Schedule.

"Scheduled Day" shall mean the Scheduling Day, as defined by WECC, for which a Pre-

Schedule has been submitted.

"Scheduling Agent" shall mean the entity designated by a Member* to provide Pre-
Schedules and Real-Time Schedules to AEPCO for such Member*'s hourly use of its AC in
AEPCO Resources.

"Scheduling Party" shall mean the owner of an Optional Pool Resource that qualities to be a
Pooled Resource but is not included in the Resource Pool and which is separately scheduled
by such owner.

"SEC" shall mean the Securities and Exchange Commission, or any agency of the
Government succeeding to its powers and functions .

"Separation of Functions and Standards of Conduct" shall mean the Separation of Functions
and Standards of Conduct referenced in Section 15 of the Resource Integration Agreement
and set forth as Schedule F attached thereto.

"Service Agreement" shall mean the agreement entered into by a transmission customer or
network customer and TRANSCO for transmission service or network service under Part II
or Part III respectively, of the TRANSCO Tariff.

"Service Agreement(s) for Firm and Non-Firm Transmission and Ancillary Services" shall
mean any Service Agreement by and between TRANSCO and AEPCO for transmission
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service pursuant to Part II of the TRANSCO tariff, substantially in the form of agreement
attached to the TRANSCO Tariff

"Short Term" shall mean with respect to a forecast deficiency of AEPCO Resources with
respect to AEPCO Total Load, a time period greater than the subsequent two calendar years
but lasting less than five calendar years.

"Southwest" shall mean TRANSCO.

"SSVEC" shall mean Sulfur Springs Valley Electric Cooperative, Inc., an electric

cooperative non-profit membership corporation organized and existing under the Laws of
the State of Arizona.

"Staffing Agreement" shall mean each of the individual staffing agreements whereby CSP
shall furnish personnel series to TRANSCO or AEPCO, respectively.

"Standards of Conduct" shall mean the Separation of Functions and Standards of Conduct as
set forth as Schedule F to the Resource Integration Agreement.

"Stranded Costs" shall mean any actual charge or cost (including any transmission or
distribution surcharges, fee, competition transition charge, wires charge, adjustment, rate,
system benefit charge, regulatory charge, regulatory asset surcharge, exit fee or any other
mechanism or systematic recovery program approved for use for the recovery of stranded
investments) that are permitted by the ACC pursuant to the ACC Electric Competition
Rules, A.A.C. R14-2-1601, et seq. or successor rule, or otherwise assessed or levied in order
to recover the expenses and liabilities associated with stranded investments including
without limitation, regulatory assets, or costs associated with the introduction of competition
in the retail sales of electric energy and capacity.

"Supplemental Billing Energy" shall mean, for a billing period for a Billing Unit Entity with
an interest in Supplemental Purchase, the energy from its Available Supplemental Capacity
assigned and allocated in each hour pursuant to the Billing Unit Program to its load and its
Supplemental Transfers, accumulated for a billing period.

"Supplemental Capacity" shall mean capacity from Supplemental Purchase.

"Supplemental Demand Charge" shall mean, for a billing period for each Billing Unit Entity
with an interest in Supplemental Purchase, the product of (i) the total cost incurred by
AEPCO for capacity from Supplemental Purchase during the billing period multiplied by (ii)
due Billing Unit Entity's ACP in Supplemental Purchase.

"Supplemental Energy Charge" shall mean, for a billing period for each Billing Unit Entity
with an interest in Supplemental Purchase, the product of (i) the total cost incurred by
AEPCO for all energy from Supplemental Purchase during the billing period multiplied by
(ii) the Billing Unit Entity's ACP in the Supplemental Purchase
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"Supplemental Energy lntrachange" shall have the meaning set forth in Section 6 of the
Resource Pooling Policies.

"Supplemental Purchase" shall mean, in a billing period, any purchase of firm energy made
by AEPCO for a period of less than a year to serve load of CARM or a Member* CA
Planning Contract Member in excess of CARlvI's or such Planning Contract Member's ACP
shares of capacity of S&G PPA and Existing Resources.

"Supplemental Purchase Cost" shall mean, for a billing period, the total cost incurred by
AEPCO (including transmission expenses, including losses, incurred in delivery from the
source of such purchase to an SWTC Point of Receipt, if any) for all Supplemental
Purchases during the billing period.

"Supplemental Wheeling Cost" shall mean, for a billing period for each Billing Unit Entity
with an interest in Supplemental Purchase, the product of (i) the cost incurred by AEPCO
for wheeling energy from Supplemental Purchase during the billing period multiplied by (ii)
the Billing Unit Entity's ACP in Supplemental Purchase.

"Surplus AEPCO Resource(s)" shall mean AEPCO Resources available and not necessary or
used to serve AEPCO Total Load.

"Surplus Resource" shall mean a Pooled Resource(s) that is surplus to Pooled Load and its
operating reserves as determined by a Pool Resource Owner in accordance with Prudent
Utility Practice.

"System Facilities" shall mean the transmission lines, substation facilities or components
thereof and firm wheeling purchased by TRANSCO, which do not constitute Direct
Assignment Facilities and are used to deliver capacity and energy to the Members and other
transmission customers of TRANSCO.

"Tag" shall mean the collection of information in the electronic form of request and
subsequent response as part of the process implemented by the North American Electric
Reliability Corporation for electronically communicating a request for, securing approval of,
and recording an energy transaction via the Internet.

"Tariff" shall mean at any time, the currently effective form setting forth the various AEPCO
rates and charges applicable to each Billing Unit Entity as approved by the ACC .

"Third Party Economy Sale" shall mean, for each of Daytime Hours and Nighttime Hours,
any transactions in which AEPCO sells at wholesale energy from available AEPCO
Resources to a third party, which transaction is not a Power Sales Resource, and which is
recorded and reported by AEPCO as an economy sale to RUS Uniform System of Accounts
Number 447.

"Times Interest Earned Ratio" or "TIER" " shall mean the financial ratio determined based
on figures shown on Form 12 Balance Sheet for each calendar year-end as submitted in
accordance with Accounting Requirements by AEPCO or TRANSCO, by: (1) adding (a) net
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patronage capital or margins and (b) Interest Expense on long-tenn Indebtedness, and (2)
dividing the sum obtained by Interest Expense on long-term Indebtedness.

"Total Assets" shall mean an amount constituting the total assets of a Class A Member
detennined in accordance with Accounting Requirements.

"Total Other Billing Energy" shall mean, for a billing period for each Billing Unit Entity,
the sum of S&G And Supplemental Transfer Billing Energy, S&G PPA Billing Energy,
Supplemental Billing Energy, Other Billing Energy and Base Transfer Billing Energy for
such Billing Unit Entity for such billing period.

"Total Other Energy Cost" shall mean, for a billing period for each Billing Unit Entity, the
sum of Other Energy Cost, S&G PPA Energy Charge, Supplemental Purchase Cost, S&G
And Supplemental Transfer Purchase Cost, S&G And Supplemental Sales Credit, Directed
Sales Credit, Base Transfer Purchase Cost, and Other Economy Sales Credit.

"Total Schedule" shall mean for each Member*, its Base Schedule, plus its Other Schedule,
plus, if applicable, its S&G PPA Schedule.

"TRANSCO", which is also known as "Southwest", shall mean Southwest Transmission
Cooperative, Inc., a non-profit corporation organized under the Laws of the State of
Arizona.

"TRANSCO Assumed AEPCO Debt" shall mean that portion of AEPCO's Indebtedness that
TRANSCO assumes pursuant to the TRANSCO CFC Note (if required), the TRANSCO
FFB Note(s), the TRANSCO RUS Note(s) and the TRANSCO Assumption and Indemnity
Agreements, in each case, in accordance with applicable Law.

"TRANSCO Assumption and Indemnity Agreements" shall mean collectively the
Assumption and Indemnity Agreements between TRANSCO and AEPCO and the trustees
of certain financial instmrnents, the fonts of which are set forth in Appendix A to the
Restructuring Agreement pursuant to which TRANSCO will agree to assume the obligation
to pay that portion of AEPCO's debt secured under the AEPCO Mortgage that AEPCO and
TRANSCO have agreed will be assumed as part of the payment of the purchase price for
such assets and liabilities.

"TRANSCO By-laws" shall mean the By-laws, in the form adopted by the TRANSCO
Board of Directors or the TRANSCO Members, as appropriate.

"TRANSCO Employees" shall mean all persons employed by TRANSCO, including
TRANSCO Management and systems operations personnel designated by the chief
executive officer of TRANSCO, but shall not include persons employed by CSP or any
other contractor.

"TRANSCO FFB Note(s)" shall mean the note(s) in the form required by FFB pursuant to
which TRANSCO will assume and replace AEPCO as an obligor with respect to that portion
of AEPCO's Indebtedness to the FFB outstanding as of the Effective Date that each of
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AEPCO and TRANSCO have agreed will be assumed as part of the payment of the purchase
price for such assets and liabilities.

"TRANSCO Member" or "Southwest Member" shall mean any of the Class A Members of
TRANSCO, and others, including AEPCO and CSP, that become members of TRANSCO
in accordance with the TRANSCO By-laws.

"TRANSCO Mortgage" shall mean the Mortgage and Security Agreement, dated as of the
Ef fective Date, made by and among TRANSCO, RUS and CFC which secures the
TRANSCO Secured Obligations.

"TRANSCO Notes" shall mean written instruments or notes which evidence the obligation
of TRANSCO for its assumption of a portion of the AEPCO Indebtedness (the TRANSCO
Assumed AEPCO Debt) to purchase the Transmission Business as evidenced and effected
by delivery of the TRANSCO FFB Note(s) and the TRANSCO RUS Note(s), payable to or
guaranteed by the Government, acting through the RUS, and by its assumption of the
repayment obligations of a portion of the loans made by, or securities issued to, or
obligations undertaken to the Financial Entities, and which in the future will also include
written instruments which may evidence additional or new loans or advances TRANSCO
may obtain to finance the construction or purchase of new facilities for the TTS or the
modification of existing TTS facilities, as applicable.

"TRANSCO RUS Note" shall mean the simple allocation of the AEPCO Note owed to RUS.

"TRANSCO Secured Obligations" shall mean collectively, the TRANSCO Notes, certain of
the loans made by others to TRANSCO, or securities issued to others by TRANSCO, or debt
obligations entitled to the lien created by the TRANSCO Mortgage.

"TRANSCO Tariff' or "Southwest Tariff" shall mean the open access transmission tariff
under which transmission services and Ancillary Services are offered by TRANSCO.

"TRANSCO Transmission System" or "TTS" shall mean the electric transmission system of
TRANSCO including all transmission lines, substations, microwave and telecommunication
facilities, system control and data acquisition system, inventories, works in progress,
contract rights to provide or receive transmission services, leases, interests in joint
transmission projects, licenses, other related transmission agreements and all other such
transmission related assets.

"Transferee" shall mean any of the following Persons: (i) the Person formed as a result of a
Member Transaction by any consolidation of the Partial Requirements Member with any
other Person, (ii) the survivor of any merger or reorganization of the Partial Requirements
Member, (iii) or a Person that acquires or leases all or substantially all of the electric assets
of the Partial Requirements Member.

"Transmission Agreement" shall mean the Transmission Agreement by and between
TRANSCO and a Partial Requirements Member,
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"Transmission Business" shall mean the performance of transmission services and Ancillary
Services, and the ownership and use of any rights, obligations, duties, approvals and licenses
to the Non-Generation Assets, including the Transmission Resources, and shall include
responsibility for the Non-Generation Liabilities.

"Transmission Forecast" shall mean with respect to any Person, such Person's forecast, on an
annual basis, of its transmission requirements from TRANSCO.

"Transmission Forecast Period" shall mean the period beginning January 1 of the next
calendar year (following die year in which the forecast is prepared) and ending at least the
tenth anniversary thereafter.

"Transmission Planning" shall mean the process by which the performance of an electric
transmission system is evaluated with respect to specified load-serving capability in
accordance with Prudent Utility Practice and by which future modifications, improvements
and additions to such electric transmission system are determined by TRANSCO .

"Transmission Requirements Study" shall have the meaning set forth in Section 4 of the
Network Service Agreement.

"TRICO" shall mean Trico Electric Cooperative, Inc., an electric cooperative non-profit
corporation organized and existing under the Laws of the State of Arizona.

"TRS Work Plan" shall have the meaning set forth in Section 4 of the Network Service
Agreement.

"TSEPP" shall mean TSE Promotional Products, Inc., an Arizona corporation.

"TTS" shall mean TRANSCO Transmission System.

"WECC" shall mean Western Electricity Coordinating Council, a regional division of
NERC, and successor to WSCC.

"Wholesale Power Contract" shall mean a contract, including its amendments and
modifications, including the Existing Wholesale Power Contract and the Partial
Requirements Capacity and Energy Agreement, between AEPCO and a Class A Member of
AEPCO, for the wholesale sale by AEPCO of electric power or electric power and
transmission services to such Class A Member.

"Withdrawal Agreement" shall mean the
Member Agreement as Exhibit D.

form of withdrawal agreement attached to the

"WSCC" shall mean Western System Coordinating Council, a regional division of NERC.
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ATTACHMENT 2 to First Amendment to Partial Agreement

Partial Requirements Members Rate Schedule A
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Partial Requirements Members

RATE SCHEDULE A
Dated , 2010May 11

INTRODUCTION:

This Rate Schedule A specifies the rates and charges and the methodology for developing
and administering those rates and the charges for capacity and energy sales made by
AEPCO to Member pursuant to its Partial Requirements Capacity and Energy Agreement
(the "Agreement") to which this Rate Schedule A is attached.

Exhibit A-1 to this Rate Schedule A sets forth the rates and charges which are currently
in effect in accordance with the Agreement. Exhibit A-2 specifies the methodology for
calculating the rates and charges, utilizing the treatment of expenses and certain revenues
or credits depicted in Exhibit A-3 and the calculation of ACP and AC in Exhibit A-5.
Exhibit A-4 sets forth the methodologies for determining billing units, energy rates and
energy charges using cost causation principles. Exhibit A-6 sets forth a sample of the bill
to be presented to Member by AEPCO for services provided pursuant to the Agreement.

This Rate Schedule A applies to Existing Resources, the S&G PPA and Supplemental
Purchases (the "Dispatch Pool Resources"). AEPCO may include the Dispatch Pool
Resources in a larger pool for dispatch purposes, provided that the Billing Unit Program
is maintained pursuant to Exhibit A-4 and the rights and benefits of each Class A
Member are not diminished. No additional members may be added to the existing Class
A Members with rights in the Dispatch Pool Resources, and changes in the membership
shall be subject to Sections 12 and 13 of the Agreement.

AEPCO shall not enter into contracts for or acquire (i) any new AEPCO Generating
Resource, or (ii) any AEPCO Power Purchase Resource with a term of greater than one
year, unless AEPCO has first entered into a written agreement between AEPCO and all
Class A Members agreeing to participate in such Resource, under which no related direct
and indirect costs, charges and revenues derived from such Resource would be assigned
to any non-participating Class A Members.

CONDITIONS OF sERvicE;

2.1 Applicability.

The rates, charges, and adjustments and the methodology for setting and adjusting
such rates, charges and adjustments are set forth in this Rate Schedule A.
Member shall make payment for electric service under the Agreement through the
rates, charges and adjustments established by AEPCO in accordance with the
Agreement and this Rate Schedule A. Member shall remain obligated at all times
during the term of the Agreement, including periods in which a Force Majeure has

2.
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been declared, to pay its Fixed Charge and O&M Charge as determined in
accordance with this Rate Schedule A.

2.2 Power Factor Adjustment.

If the Power Factor of Member measured at the aggregated Member's Delivery
Point(s) at the time of Member peak demand is outside a bandwidth of 95%
leading to 95% lagging, a Power Factor Adjustment shall be separately charged to
such Member. The Power Factor Adjustment shall be the product of Member's
power factor adjustment (as set forth below) multiplied by the quotient of
Member's O&M Charge divided by the sum of the Member's 12 month rolling
average demand, The power factor adjustment shall be any non-negative number
determined from the following formula:

pfakW = ((kW/ mpj')(bpj)) - kW

Where:
pfakW Z

k w  Z
mp =
pf =

power factor adj vestment in kw, and
Member Metered kw, and
measured power factor at the time of Member peak demand, and
0_95.

2.3 Demand Overrun Adjustment.

If in any hour, (i) Member's Schedule (if Member is not in AEPCO's Control
Area), or (ii) Member's metered load less capacity obtained from sources outside
the Dispatch Pool (if Member is in AEPCO's Control Area) exceeds its Allocated
Capacity, then Member shall be charged a Demand Overrun Adjustment. Such
Demand Overrun Adjustment shall equal the product of Member's Fixed Charge
multiplied by the demand overrun adjustment factor. The demand overrun
adjustment factor shall be any non-negative number detennined from the
following formula:

doaf= (( mbdkw) /A c) _ 1

Where :
loaf
mbdkW

AC

demand overrun adjustment factor
Member Schedule in kW or Metered kW less capacity from
sources outside the Dispatch Pool, as applicable, and
Allocated Capacity of Member, in kw.

2.4 Taxes and/or Assessments.

The rates and charges set forth in Exhibit A-1 to Rate Schedule A herein do not
include sales taxes, transaction privilege taxes or regulatory assessments or
similar governmental impositions which are, or may in the future be, levied on
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AEPCO by any Governmental Authority having jurisdiction and which are not
included in the AEPCO Revenue Requirement used to develop the rates and
charges. Therefore, bills rendered under the terms of this Rate Schedule A shall
include all such federal, state and local sales taxes, transaction privilege taxes,
assessments or similar governmental impositions. Such taxes and/or assessments
shall be itemized and added to the bill in addition to the rates and charges for
capacity and energy sales for payment by Member.

2.5 Charges.

The monthly charge billed to Member in accordance with Section 5.1 of the
Agreement and as provided for in applicable provisions of Section 5 of the
Agreement, shall consist of the following:

1 the Fixed Charge as set forth in Exhibit A-I hereof, plus,

the O&M Charge as set forth in Exhibit A-1 hereof, plus,

the Base Energy Charge and Base Fuel Cost Adjustor Charge, calculated
as set forth in Exhibit A-4, plus

the Other Energy Charge and Other Fuel Cost Adjustor Charge, calculated
as set forth in Exhibit A-4; plus

any Power Factor Adjustment pursuant to Section 2.2 hereof, plus,

any Demand Oven'un Adjustment pursuant to Section 2.3 hereof, plus,

all taxes and/or assessments pursuant to Section 2.4 hereof if any, plus

any charges incurred pursuant to Schedule B to this Agreement.

2.6 Sample Bill.

A form of bill which sets forth for illustrative purposes rates, charges and
adjustments to be made by AEPCO to Member pursuant to the Agreement,
including this Rate Schedule A, is attached to this Rate Schedule A as Exhibit A-6
and made a pan hereof, Actual billings made by AEPCO to Member pursuant to
Section 5.1 of the Agreement shall be substantially in the Tomi of, and contain the
information set forth in, such sample bill.
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RATE DEVELOPMENT;

3.1 Rate Administration.

The Board of Directors of AEPCO shall review the level of revenues generated by
the rates and charges set forth in Exhibits A-l to Rate Schedules A and revenues
generated from other rates and charges to the Class A Members, together with
revenues generated from all other sources, to determine their sufficiency to meet
AEPCO's Revenue Requirement. In the event that the rates and charges as set
forth in Exhibits A-l to Rate Schedules A and revenues generated from other
rates and charges to the Class A Members do not provide revenues sufficient, but
only sufficient, to satisfy AEPCO's Revenue Requirements from Class A
Members, the Board of Directors of AEPCO shall establish new rates and new
charges for electric service to Member pursuant to the procedures set forth in
Section 5.6 of the Agreement and otherwise comply with those provisions
pertaining to rates and the charges as set forth in Section 5 of the Agreement.
Such new rates and charges established in conjunction with new rates and charges
for all other Class A Members shall be submitted to the RUS and shall become
effective unless they have been disapproved in writing by the RUS, and Exhibits
A-l (and other Exhibits, as may be applicable) to Rate Schedules A shall be
modified to reflect such new rates and charges in effect.

3.2 Development of Cost of Service and Revenue Requirement.

AEPCO rates and the charges developed under this Rate Schedule A for charging
Member and rates and charges for charging the other Class A Members shall be
based upon AEPCO's Revenue Requirement, and cost of service studies utilizing
a twelve-month test period ending not more than six months before proposed rates
and charges based on such cost of service studies and Revenue Requirement are
approved by the AEPCO Board of Directors. Accounting data for such test period
shall be taken from the books and records of AEPCO.

The test period data for the cost of service studies shall be adjusted to reflect
laiown and measurable changes to expenses and billing determinants that have
occurred during the test period and/or are expected to continue to occur after the
test period, i_e., data shall be normalized for the test period. The cost of service
studies may also be normalized for changes that are known and measurable which
will occur after the test period (out of period changes).

The fixed, O&M and energy components of all Class A Members shall be
developed pursuant to this Rate Schedule A.

3.
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3.3 Classification of Expenses.

The expenses and revenue credits included in the cost of service studies shall be
classified as fixed, O&M, or energy as set forth in Exhibit A-2 and depicted in
Exhibit A-3 hereto .

3.4 Development of Rates, Charges. and Billing Determinants.

Once the components of fixed, O&M, and energy of AEPCO's Revenue
Requirement from All Class A Members are determined pursuant to Section 3.2,
and all expenses are classified pursuant to Section 3.3~ the rates and charges for
electric service pursuant to the Agreement shall be determined in accordance with
Exhibit A-2. The billing determinants for Member's Fixed Charge and Member's
O&M Charge shall be the ACP as specified in Section 3.5 below. The billing
determinants for the energy rates shall be determined pursuant to Exhibit A-4 and
as set forth in Section 5.4 of Exhibit A-2 .

3.5 Allocated Capacity Percentage (ACP) and Allocated Capacity (AC).

Appendix A to Exhibit A-5 sets forth the Allocated Capacity Percentages (ACP)
that shall be used to develop the Fixed Charge and O&M Charge for Member.
Appendix B to Exhibit A-5 to this Rate Schedule A identities AEPCO Resources
in the Dispatch Pool as well as the Allocated Capacity (AC) for Member.
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Exhibit A-1 to Rate Schedule A
Partial Requirements Member

Rates and Fixed Charge
(Effective as of Agreement Date)

Fixed Charge
S per month *

0&M Charge S per month *

Energv Rates :
Base Energv Rate $ per kph *

of base resources used during
the billing period.

Other Energy Rate $ per kph *
of other resources used
during the billing period.

Power Cost Adjustor Rate for FPPCA:
Base Resources $ per kph *

Other Resources $ per kph *

*based on test year data with pro forma adjustments as approved by the ACC.

V:\SIERRA\Pwr-SvcsXRateExecutionDocs\PRM RATE SCHEDULE A.doc A1-1



Partial Requirements Members
Exhibit A-2 to Rate Schedule A

Development of Rates and Fixed Charge

1.0 INTRODUCTION;

This Exhibit A-2 specifies the methodology for the development of rates and the charges
applicable for AEPCO Resources in which Member has an ACP. This methodology shall
be applied to AEPCO expenses and revenues described herein which are maintained
under the RUS Uniform System of Accounts and classified as (a) fixed, (b) O&M, or (c)
energy. All amounts described hereunder and included in such accounts shall be those
amounts recorded in AEPCO's financial records for the test period used in the applicable
cost of service study from which the rates and charges are to be developed. Such
amounts when adjusted for appropriate credits and normalized with appropriate
adjustments are the AEPCO costs and expenses which shall be used as the basis for the
cost of service which determines AEPCO's Revenue Requirement which is the sum of:
(i) revenues to be recovered from Member through charging the rates and charges
developed pursuant to the Agreement, plus (ii) revenues to be recovered from other
Partial Requirements Members through rates and charges pursuant to their Partial
Requirements Capacity and Energy Agreements; plus (iii) revenues to be recovered from
the All Requirements Members through rates and charges pursuant to their Existing
Wholesale Power Contracts, plus (iv) AEPCO revenues from all other sources.

2.0 CLASSIFICATION OF EXPENSES AND REVENUES:

2.1 Classifications.

For purposes of this Exhibit A-2 to Rate Schedule A, classifications shall be made
of the AEPCO expenses and revenues from sources other than sales to AEPCO
Class A Members and maintained and identified using the RUS Uniform System
of Accounts, for the purpose of identifying such expenses as either: (a) fixed (F),
(b) Operations and Maintenance (O&M) (O), or(c) energy (E), as follows:

(The account numbers refer to accounts maintained under the RUS Uniform
System of Accounts by AEPCO in ilsfnancial records.)

Amounts in Accounts 500 through 554, with the exception of Accounts 501 and
547, shall each be classified as Production-O (consisting of operations and
maintenance expenses related to steam and other power generation).

Amounts in Accounts 501 and 547 shall be separated and classified either as:
Fuel-F (consisting of O&M and gas transportation reservation charges), or as
Fuel-E (consisting ofreinaining Accounts 501 and 547 Expenses).

V:\SIERRAI\Pwr-Svcs\RateExecutionDocs\PRM RATE SCHEDULE A.doc
A2-1



Amounts in Accounts 555 shall be separated and classified as: Purchased Power-
F (capacity or demand charges), Purchased Power-O (O&M related charges), or
as Purchased Power-E (energy charges).

Amounts in Accounts 556 and 557 shall be classified as: Other Power Supply-O
(System Control, dispatching and O&M charges).

Amounts in Account 565 shall be separated and classified as: Wheeling
Expense-O (consisting of Finn wheeling charges), or as Wheeling Expense-E
(consisting of non-firm wheeling charges).

Amounts in Accounts 901-916, which consist of consumer accounts, customer
accounts and sales expense, shall be classified as Customer-O.

Based on the respective ratios of labor expenses in (a) Steam Power Generation
(Accounts 500-507 and 510-514) and Other Power Production (Accounts 546-
554) and (b) Other Power Supply (Accounts 556 and 557), compared to the sum
of all such labor expenses, the amounts in Accounts 920-923 and 927-932 shall
each be separated and classified as either: (a) Administrative & General I-O, or as
(b) Administrative & General I-E.

Based on the portions of Production Plant (Accounts 300-316) and General Plant
(Accounts 389-399) respectively associated with (a) fixed, (b) O8cM, and (c)
energy, compared to the sum of such expenses, the amounts in Account 924 shall
be respectively separated and classified as either: (a) Administrative & General
II-F, (b) Administrative & General II-O, or as (c) Administrative & General II-E,

Based on the respective ratios of labor expenses in (a) Steam Power Generation
(Accounts 500-507 and 510-514) and Other Power Production (Accounts 546-
554), (b) Other Power Supply (Accounts 556 and 557), (c) Sales Expense
(Accounts 911-916) and (d) Administrative and General (Accounts 920-923 and
927-932), compared to the sum of such labor expenses, the amounts in Accounts
925 and 926 shall each be separated and classified as either: (a) Administrative &
General IH-O, or as (b) Administrative & General III-E.

The revenue amounts in Accounts 447-456 shall be first aggregated into credits
and classified as either: (a) Credits-F, (b) Credits-O, or (c) Credits-E.

Margins shall be classified and assigned to the fixed category.

2.2 Depiction.

The expense and revenue accounts and their classification into fixed, O8LM and
energy specified in this Exhibit A-2 are depicted in tabular form in Exhibit A-3 .
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3.0 FIXED CAPACITY AND O&M COMPONENTs

3.1 Purpose and Elements.

The purpose of this Section 3.1 and Sections 3_2 and 3.3 hereof is to set forth the
methodology for the development of the rates and charges attributable to electric
service under the Agreement. The fixed capacity component and the O8cM
component shall be used to calculate and determine the Fixed Charge as provided
in Section 5.2 hereof, and the O&M Charge as provided in Section 5.3 hereof.

3.2 Fixed Capacity Component.

The fixed capacity component shall be the sum of either the amounts in the
following accounts, or the portion of such amounts classified as fixed, as
applicable pursuant to Section 2 hereof, to the extent attributable to the AEPCO
Resources in which Member has an ACP:

Account 403
Account 408
Accounts 427-428

Account 501
Account 547

(Depreciation & Amortization Expense),
(Ad Valorem Taxes),
(Interest on Long Term Debt, Interest Charged to
Construction, Other Interest Expense, and Other
Deductions),
GTuel-F only),
G9luel-F only)

Account 555 (Purchased Power - F only)

Account 924
Plus Margin

Less Accts 447-456

(Administrative & General II-F only),
in an amount sufficient to assure AEPCO of, at a minimum,
a reasonable level of working capital and maintenance of
annual coverage ratios, or any other financial covenants or
tests prescribed or imposed by RUS or any other applicable
Financial Entities,
(Credits -- F) which include: (a) a portion of the revenues
from Power Sales Resources, consisting of total Power
Sales Resources' revenues less Power Sales Resources'
energy revenues, to be credited to Member in an amount
equal to the product of its ACP expressed in decimal units
multiplied by the amount of such revenues, and (b) a
portion as described in footnote 7 of Exhibit A-3 of any
other revenues received by AEPCO for any goods or
services or other such services, but excluding the sales of
power in subparagraph a above, such portion to be credited
to Member in an amount equal to the product of its ACP
expressed in decimal units multiplied by the amount of
such net revenues.
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3.3 O&M Component.

The O&M component shall be the sum of either the amounts in the following
accounts, or the portion of such amounts classified as O&M, as applicable
pursuant to Section 2 hereof, to the extent attributable to the AEPCO Resources in
which Member has an ACP :

Accounts 500-554, except for Accounts 501 and 547 (Production-O only),
Account 555 (Purchased Power-O only),
Accounts 556 and 557 (Other Power Supply-O only),
Account 565 (Wheeling Expense-O only),
Accounts 901-916 (Customer-O only), and
Accounts 920-923 (Administrative & General I-O only),
Account 924 (Administrative & General II-O only),
Accounts 925-926 (Administrative & General 111-0 only), and
Accounts 927-932 (Administrative & General I-O only),
Less Accounts 447-456 (Credits-O) consisting of; (a) Scheduling Revenues

- The scheduling revenues resulting from providing
scheduling and trading services for customers other
than Class A Members of AEPCO, excluding
energy-related revenues, to be credited in an amount
equal to the product of the total of such revenues
multiplied by the ACP of the Member, and (b) a
portion as described in footnote 7 of Exhibit A-3 of
any other revenues received by AEPCO for any
goods or services or other such services, such
portion to be credited to Member in an amount
equal to the product of its ACP expressed in
decimal units multiplied by the amount of such net
revenues.

4.0 ENERGY COMPONENT:

The energy component shall be the sum of either the amounts in the following accounts,
or the portion of such amounts classified as energy, as applicable, pursuant to Section 2
hereof, to the extent attributable to the AEPCO Resources in which Member has an ACP:

Accounts 501 and 547
Accounts 555
Account 565
Accounts 920-923
Account 924
Accounts 925-926
Accounts927-932
Less Accounts 447-456

(Fuel-E only),
(Purchased Power-E only),
(Wheeling Power-E only),
(Administrative & General I-E only),
(Administrative & General H-E only),
(Administrative & General IH-E only), and
(Administrative & General I-E only),
(Credits-E only),
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5.0 MEMBER RATES AND CHARGES:

5.1 Elements.

The rates and charges for electric service under the Agreement to Member shall
consist of (a) the Fixed Charge, composed of an appropriate allocated fixed
capacity component, including a margin, (b) an O&M Charge, (c) Base Energy
Rate, and (d) Other Energy Rate.

5,2 Fixed Charge.

The monthly Fixed Charge for Member, stated in dollars, shall equal: the quotient
of (a) the product of (i) the expenses less revenue credits used to determine the
current fixed capacity component in Section 3.2 of this Exhibit A-2, and shall
include prior period losses (negative equity) resulting from deficiencies or
shortfalls caused by failures of Class A Members to meet their portion of
AEPCO's Revenue Requirement, multiplied by (ii) the ACP of Member, (b)
divided by twelve (12) to convert to a monthly charge.

5.3 O&M Charge.

The O&M Charge for Member shall be equal to the quotient of (a) the product of
(i) the annual test year O&M component as calculated in Section 3_3 of this
Exhibit A-2, multiplied by (ii) the ACP of Member, (b) divided by twelve (12) to
convert to a monthly charge.

5.4 Base Energv Rate and Other Energy Rate.

The Base Energy Rate and Other Energy Rate for Member shall be established
based on the methodology contained in Exhibit A-4, and shall together equal the
energy component comprised of the expenses, less revenue credits as identified in
Section 4.0 of this Exhibit A-2 and calculated pursuant to the methodology in
Exhibit A-4, divided by the aggregate test year energy billing units (stated in
kph) developed pursuant to Exhibit A-4 in the cost of service study for the Class
A Members, adjusted for laiown and measurable changes _

6.0 REVENUE SHORTFALLS2

Any deficiencies or shortfalls in collections of AEPCO's Revenue Requirement from
Class A Members will be recovered through appropriate adjustments to: (a) the O&M
Charge, or (b) the margin included in the Fixed Charge. An adjustment will be made to
the O&M Charge to the extent such deficiencies or shortfalls are atMbutable to the
collection of revenues for operations and maintenance expenses, An adjustment will be
made to the margin included in die Fixed Charge for all other such deficiencies or
shortfalls. Such deficiencies or shortfalls may also be recovered through a combination
of appropriate adjustments to the O&M Charge or the margins.
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7.0 NO ADJUSTMENT FOR TRANSMISSION LOSSES:

The billing determinants included in the cost of service study and used to develop and
implement the rates and charges shall be based on Schedules or on metered data at the
Delivery Points. Consequently, AEPCO's Revenue Requirement developed as a result of
such cost of service study reflects the costs of generating or acquiring sufficient capacity
and energy to cover transmission losses. Therefore, the rates and charges developed as
set forth herein implicitly encompass recovery of the costs associated with transmission
losses and there is no need for a separate adjustment for transmission losses.
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Uniform
System
Account

No.
Description

Fixed
Expenses

(F)

O&M
Expenses

(o>

Energy
Expenses

(E)

Production and Other Power Supply

Steam Power Generation:

Operation;

500 Operation Supervision & Engineering X
501 Fuel X(1) X(1)

502 Steam Expenses X
505 Electnlc Expenses X
506 Miscellaneous Steam Power Expenses X
507 Rents X

Maintenance;

510 Supervlslon & Engmeermg X
511 Structures X
512 Boiler Plant X
513 Electric Plant X

514 Miscellaneous Steam Plant X

OtherPower Generation:

Operation:

546 Operation Supervision & Engineering X
547 Fuel X(1) X(1)

548 Generation Expenses X
549 Miscellaneous Other Power Generation X
550 Rents X

Maintenance :

Partial Requirements Members
Exhibit A-3 to Rate Schedule A

Classification of Expenses

1A11 fuel related costs are assigned to the energy classification, except for gas transportation
reservation charges which are assized to the fixed classification because they do not pertain to
fuel commodity costs.
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Uniform
System
Account

No.
Descrlption

Fixed
EXP€DS€S

(F)

O&M
Expenses

( 0 )

Energy
Expenses

(El
551 Supervlslon & Engineerlng X

552 Structures X
553 Generating and Electric Equipment X
554 Miscellaneous Other Power Generation X

Other Power Supply Expenses:

555 Purchased Power X(2) X(2) X(2)

556 System Control & Load Dispatching X
557 Other Expenses X

565 Wheeling Expense X(8) X(3)

901-905 Consumer Accounts X

906-910 Customer SeIv1ce & Information X

911-916 Sales Expense X

Administrative & General;

920 Salaries X(4) X(4)

921 Office Supplies & Expenses X(4) X(4)

922 A&G Expenses Transferred Credit X(4) X(4)

923 Outside Servlces X(4) X(4)

924 Property Insurance X(5) X(5) X(5)

Purchased power, capacity or demand charges are assigned to the fixed classification, any O&M
charges to the O&M classification and energy charges and interchange expenses are assigned to
the energy classification.

Firm wheeling charges are assigned to the O&M classification and non-firm wheeling charges
are assigned to the energy classification.

Administrative and general expenses are assigned to the O&M and energy classifications based
upon the distribution of production and other power supply labor expenses to the O&M and
energy classifications.
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Uniform
System

Account
No.

Description

Fixed
Expenses

(F)

O&M
Expenses

(Q)

Energy
Expenses

(E)
925 Injuries 8; Damages X(6) X(6)

926 Employee Pensions & Benefits X(6) X(6)

927 Franchise Requirements X(4) X(4)

928 Regulatory Commlsslon Expenses X(4) X(4)

929 Duplicate Charges Credit X(4) X(4)

930 Miscellaneous General Expense X(4) X(4)

931 Rents X(4) X(4)

932 Maintenance of General Plant X(4) X(4)

403 Depreciation & Amortization Expense X

408 Ad Valorem Taxes X

Interest & Other Deductions:

427 Interest on Long Term Debt X
427 Interest Charged to Construction X
427 Other Interest Expense X
428 Other Deductions X

447-456 Operating Revenues from Other
Sources -.- Credit X(7) X(7) X(7)

Margin Component X

Assigned to the fixed, O&M and energy classifications based upon the distribution of
production and general plant between classifications.

Assigned to the O&M and energy classifications based upon the distribution of total labor
expenses to the O&M and energy classifications.

Excluding revenue from Power Sales Resources, revenue from sources other than AEPCO's
Class A Members shall be credits to the Fixed component and to the O&M component in
amounts proportionate to Fixed Revenue Requirements and O&M Revenue Requirements .
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Exhibit A-4 to Rate Schedule A
Determination of Billing Units, Energy Rates and Energy Charges

Using Cost Causation Principles

INTRODUCTION:

This Exhibit A-4 sets forth the methodology for the detennination of energy billing units,
energy rates and energy charges for each of AEPCO's Class A Members using cost
causation allocation principles.

DEFINITIONS:

The following terms are used in this Exhibit and its Appendices.

"ARM Energy Cost Responsibility Share" or "ARM ECR" shall mean the percentage
share for each billing period of an individual All Requirements Member in CARM S&G
PPA Energy Charge, CARM Supplemental Purchase Cost, CARM Base Energy Cost,
and CARM Total Other Energy Cost, determined in such billing period as the ratio
expressed in percent of each All Requirements Member's Member Billing Energy to
CARM Billing Energy.

"Available Base Capacity" shall mean the energy from Base Resources, including Base
Economy Purchases, available for dispatch in a Future Scheduling Hour, less losses in
delivery to Class A Members, and excluding (i) any coal-fired capacity that is not
available due to forced outage or scheduled maintenance outage or temporary aeration,
(ii) capacities of Power Sales Resources, and (iii) allocations for losses in delivery of
such Power Sales Resources, and for each Billing Unit Entity, shall mean that Billing
Unit Entity's ACP share of such Available Base Capacity.

"Available Other Capacity" shall mean the amount of capacity that is available for
dispatch as determined by AEPCO for any Future Scheduling Hour equal to die sum of
(i) the aggregate of the capacities of Other Resources, which shall be as set forth in
Appendix B to Exhibit A-5 of Rate Schedule A to each Partial Requirements Capacity
and Energy Agreement, as may be amended, plus (ii) the capacity of any concurrent
Replacement Purchases for Base Resources, less (iii) capacity set aside for Reserves and
allocations for losses in delivery, and for each Billing Unit Entity, shall mean that Billing
Unit Entity's ACP share of such Available Other Capacity.

"Available S&G PPA Capacity" shall mean S&G PPA Capacity, less an allocation for
losses for delivery, that is available for dispatch by AEPCO for any Future Scheduling
Hour, and for each Billing Unit Entity having an ACP in S8LG PPA, shall mean that
Billing Unit Entity's ACP share of such Available S&G PPA Capacity.

"Available Supplemental Capacity" shall mean Supplemental Capacity, less an allocation
for losses for delivery, that is available for dispatch by AEPCO for any Future

2.
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Scheduling Hour, and for each Billing Unit Entity having a percentage interest in a
Supplemental Purchase, shall mean that Billing Unit Entity's percentage share of such
Available Supplemental Capacity.

"Base Adjustor Per Unit Cost" shall mean, for a billing period for each Billing Unit
Entity, the Base Fuel Adjustor Cost divided by the Base Billing Energy for the same
Billing Unit Entity for the same billing period,

"Base Average Energy Rate" shall mean, for a billing period for each Billing Unit Entity,
the rate obtained by dividing the Billing Unit Entity's Base Energy Cost of the billing
period by Billing Unit Entity's Base Billing Energy for the same period.

"Base Billing Energy" shall mean, for a Billing Unit Entity, the energy from its Available
Base Capacity assigned and allocated in each hour pursuant to the Billing Unit Program
to its Base Schedule or load, accumulated for a billing period.

"Base Capacity" shall mean for Base Resources the sum of (i) the capacity from Federal
Hydro Power Agreements as adjusted to reflect seasonal and Peak Hours vs. Off-Peak
Hours variations, plus (ii) 350 MW of capacity of AEPCO's coal-tired units.

"Base Economy Purchase" shall mean a purchase of energy by AEPCO from a third
party, including wheeling charges recorded in RUS Uniform System of Accounts 565
Transmission of Electricity by Others or its successor, for delivery of the purchase to an
SWTC Point of Receipt, if any, which is made at a lower average energy rate over the
purchase period than that associated with energy available from Base Resources during
such period, and which AEPCO chooses to make in lieu of dispatching energy available
from such Base Resources.

"Base Economy Purchase Cost" shall mean, for all hours of a billing period, the purchase
energy cost incurred by AEPCO for all Base Economy Purchases made in such billing
period, including wheeling costs incurred in delivery from the source of such purchase to
an SWTC Point of Receipt, if any.

"Base Economy Sales" shall mean, for a billing period, the energy from Post-Transfer
Excess Base Capacity assigned in each hour to each Billing Unit Entity pursuant to the
Billing Unit Program as Third Party Economy Sales.

"Base Economy Sales Cost" shall mean, for each Billing Unit Entity for a billing period,
the product of Base Economy Sales multiplied by the Coal Energy Rate.

"Base Economy Sales Credit" shall mean, for each Billing Unit Entity, the product of the
Economy Sales Price, for each of Daytime Hours and Nighttime Hours of a billing
period, multiplied by the Billing Unit Entity's Base Economy Sales for Daytime Hours
and for Nighttime Hours, respectively, of the same billing period.
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"Base Energy Cost" shall mean, for a billing period for each Billing Unit Entity, the sum
of Remaining Base Energy Cost plus Base Transfer Sales Credits, Base Transfer Energy
Cost, Base Economy Sales Credit and Base Economy Sales Cost for the same Billing
Unit Entity.

"Base Energy Mismatch" shall mean, for a billing period, the accumulated net difference
in energy obtained from subtracting (i) the energy from Available Base Capacity assigned
and allocated in the billing period in accordance Mth the Billing Unit Program, from (ii)
the energy actually produced from Available Base Capacity during that billing period.

"Base Energy Mismatch Charge" shall mean, for a billing period, the product of (i) any
positive value of Base Energy Mismatch for the billing period, multiplied by (ii) the Coal
Energy Rate for the billing period.

"Base Energy Mismatch Credit" shall mean, for a billing period, the product of (i) the
absolute value of any negative value of Base Energ Mismatch for the billing period,
multiplied by (ii) the Coal Energy Rate for the billing period.

"Base Energy Rate" shall mean, for each Billing Unit Entity, the rate applicable to that
Billing Unit Entity's use of energy from Available Base Capacity as set forth in Exhibit
A-l to Rate Schedule A.

"Base FPPCA" shall mean Fuel and Purchase Power Cost Adjustor determined for a
FPPCA Period for the Base Resources for each Billing Unit Entity.

"Base Fuel Adjustor Cost" shall mean for a billing period for each Billing Unit Entity, the
sum of the Base Energy Cost, Hydro Demand Charge, Base Transmission Wheeling Cost
and Power Sales Resource Demand Revenues for the same Billing Unit Entity for the
same billing period.

"Base Fuel Bank" shall mean, for a billing period for each Billing Unit Entity, the
accumulation of Base Over or Under Collections.

"Base Incremental Unit Cost" shall mean, for a billing period for each Billing Unit
Entity, the difference obtained by subtracting (i) the sum of (a) Base Power Cost Adjustor
Base, plus (b) Base Power Cost Adjustor Rate, from (ii) Member Base Adjustor Per Unit
Cost, for such Billing Unit Entity for such period.

"Base Over or Under Collection" shall mean, for a billing period for each Billing Unit
Entity, the product of (i) Base Incremental Unit Cost multiplied by (ii) Base Billing
Energy, for such Billing Unit Entity for such period.

"Base Power Cost Adjustor Base" shall mean the Power Cost Adjustor Base for Base
Resources as set forth in the Tariff.
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"Base Power Cost Adjustor Rate" shall mean the Power Cost Adjustor Rate for Base
Resources as set forth in the Tariff.

"Base Resources" shall mean the Federal Hydro Power Agreements and two coal-tired
steam Generating Resources that are Existing Resources located at the Apache
Generating Station, in which each Class A Member has an ACP.

"Base Schedule" shall mean, for each Member*, its Pre-Schedules and Real-Time
Schedules provided to AEPCO by such Member* or its Scheduling Agent pertaining to
Member*'s use of its Available Base Capacity, as such Pre-Schedules and Real-Time
Schedules are determined consistent with Schedule B to the Partial Requirements Caacity
and Energy Agreements.

"Base Transfer" shall mean, for a Billing Unit Entity, energy from the Billing Unit
Entity's Excess Base Capacity that has been assigned and allocated to the load or Other
Schedule of other Billing Unit Entities in an hour pursuant to the Billing Unit Program,
accumulated for a billing period separately for Daytime Hours and Nighttime Hours.

"Base Transfer Billing Energy" shall mean, for a Billing Unit Entity, energy from the
Excess Base Capacity of other Billing Unit Entities that has been assigned and allocated
to the Billing Unit Entity in an hour pursuant to the Billing Unit Program, accumulated
for a billing period separately for Daytime Hours and Nighttime Hours.

"Base Transfer Energy Cost" shall mean, for each Billing Unit Entity for a billing period,
Coal Energy Rate multiplied by Base Transfer.

"Base Transfer Purchase Cost" shall mean, for each Billing Unit Entity that has been
assigned Base Transfer Billing Energy, for each of separately accumulated Daytime
Hours and Nighttime Hours of a billing period, the product of its Base Transfer Billing
Energy, multiplied by the Economy Purchase Rate of Daytime Hours or Nighttime
Hours, as applicable.

"Base Transfer Sales Credit" shall mean, for each Billing Unit Entity, for each of
separately accumulated Daytime Hours and. Nighttime Hours of a billing period, the
product of (i) the Economy Purchase Rate of Daytime Hours or Nighttime Hours, as
applicable, multiplied by (ii) its Base Transfer of Daytime Hours or Nighttime Hours, as
applicable.

"Base Transmission Wheeling Cost" shall mean, for each Billing Unit Entity for a billing
period, the product of (i) the costs recorded in RUS Uniform System of Accounts 565
Transmission of Electricity by Others or its successor, and allocated to Base Resources,
for the same billing period, multiplied by its (ii) the Billing Unit Entity's ACP in Existing
Resources.

"Billing Energy" shall mean the energy of each billing period determined pursuant to the
Billing Unit Program to have served die entirety of the Schedule of each Mernber*, or the
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entirety of the load of CARM or the entirety of the Directed Sales and load of a Member*
CA in such billing period, consisting of die sum of the Billing Unit Entity's Base Billing
Energy, S&G PPA Billing Energy, Other Billing Energy, Base Transfer Billing Energy,
Supplemental Billing Energy, and S&G And Supplemental Transfer Billing Energy.

"Billing Unit Entity" shall mean any of CARM, a Member* or a Member* CA.

"Billing Unit Program" shall mean the software program and subroutines that are used by
AEPCO's Power Trading and Scheduling Department for the purpose of determining
monthly each Billing Unit Entity's Billing Energy from Base Resources, Other
Resources, S8cG PPA and Supplemental Purchase by hourly allocation and assignment of
energy from Available Base Capacity, Available Other Capacity, Available S&G PPA
Capacity and Available Supplemental Capacity to each of (i) the loads of the CARM, (ii)
the Directed Sales and load of a Member* CA, (iii) the Schedules, (iv) Base Transfers,
(v) S&G And Supplemental Transfers, and (vi) Third Party Economy Sales.

"CARM" or "Collective ARM" shall mean all of the All Requirements Members.

"CARM ACP" shall mean the sum of the ACPs in Existing Resources and in S&G PPA,
as applicable to each All Requirements Member as set forth in Appendix A to Exhibit A-
5 to Rate Schedule A to the ARM Wholesale Power Contracts.

"Coal Energy Cost" shall mean, for a billing period, the accumulated costs of coal and
natural gas expensed during that billing period, related to the operation and dispatch
during that billing period of two coal-fired steam Generating Resources that are Existing
Resources located at the Apache Generating Station, as recorded in RUS Uniform System
of Accounts 501 or its successor for that billing period.

"Coal Energy Rate" shall mean, for a billing period, Coal Energy Cost divided by the
product of Coal Energy Generated multiplied by the difference obtained by subtracting
the Network Loss Factor from one (l),

"Coal Energy Generated" shall mean, for a billing period, the net energy output at the
230 kg bus of the two coal-fired steam Generating Resources that are Existing Resources
located at the Apache Generating Station.

"Daytime Hours" shall mean the 16 hours of each day beginning Hour Ending 0700
through Hour Ending 2200 Pacific Prevailing Time, including Sundays and Holidays.

"Directed Sales" shall mean any transactions in which, at the advance direction of a
Member* CA, AEPCO for such Member* CA's benefit sells to a third party at wholesale
energy from such Member* CA's available AC in AEPCO Resources.
"Directed Sales Credit" shall mean the revenue realized from Directed Sales.
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"Dispatch Pool Resources"
Supplemental Purchases.

shall mean Existing Resources, the S&G PPA and

"Economy Purchase Cost" shall mean, separately accumulated for Daytime Hours and
Nighttime Hours of a billing period, the total cost incurred by AEPCO (including
transmission expenses, including losses, incurred in delivery from the source of such
purchase to an SWTC Point of Receipt, if any) for Non-Base Economy Purchases and
Replacement Purchases in effect in such Daytime Hours or Nighttime Hours of the
billing period.

"Economy Purchase Rate" shall mean, separately calculated for Daytime Hours and
Nighttime Hours of a billing period, the rate obtained by dividing Economy Purchase
Cost of Daytime Hours or Nighttime Hours of that billing period, by energy received
from Non-Base Economy Purchases and Replacement Purchases in effect in such
Daytime Hours or Nighttime Hours of that billing period.

"Economy Sales Price" shall mean, for Third Party Economy Sales, for each of Daytime
Hours and Nighttime Hours, the quotient obtained by dividing (i) the numerator equal to
the sum of the revenue from all Third Party Economy Sales during the billing period in
Daytime Hours and Nighttime Hours, respectively, reduced by any payments to SWTC or
third parties for transmission used in delivery of such sales, by (ii) a denominator equal to
the MWh of energy delivered as Third Party Economy Sales during such hours.

"Energy Cost Accounting Process" or "ECAP" shall mean the software program and
subroutines that are used by AEPCO's Financial Services Department for the purpose of
determining monthly each Billing Unit Entity's costs for energy from Base Resources,
Other Resources, S&G PPA, and Supplemental Resources.

"Excess Base Capacity" shall mean, for a billing period for each Billing Unit Entity, the
separately accumulated Daytime and Nighttime billing period totals of Available Base
Capacity that is not assigned in an hour pursuant to the Billing Unit Program as Base
Billing Energy.

"Excess S&G And Supplemental Capacity" shall mean, for a billing period for each
Billing Unit Entity having an ACP interest in S&G PPA and/or Supplemental Purchase,
Available S&G PPA Capacity and/or Available Supplemental Capacity, that is not
assigned in an hour pursuant to the Billing Unit Program as S&G PPA Billing Energy
and Supplemental Billing Energy,

"Federal Hydro Power Agreernent(s)" shall mean the following contracts:

a) Contract No. 87-BCA-10001 for Firm Electric Service between Western
Area Power Administration and Arizona Power Pooling Association,
dated March 9, 1989 as it may be amended from time to time, and its
successor agreement(s) (SLCA Integrated Projects Agreement), and
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b) Contract No. 87-BCA-10085 Electric Service between Western Area
Power Administration and Arizona Power Pooling Association, dated
February 25, 1988 as it may be amended Hom time to time, and its
successor agreernent(s) (Parker-Davis Project Agreement).

"FPPCA" shall mean Fuel and Purchase Power Cost Adjustor determined for the
applicable AEPCO Resources.

"FPPCA Period" shall mean the period of months over which AEPCO is to record S&G
PPA Energy Charge, Supplemental Purchase Cost, Base Energy Cost and Other Energy
Cost for billing or credit to the Class A Members pursuant to the Tariff.

"Future Scheduling Hour" shall mean a clock hour beginning more than sixty (60)
minutes after the current hour.

"Gas Energy Cost" shall mean, for a billing period, the accumulated costs of natural gas
expensed during that billing period, related to the operation and dispatch during dirt billing
period of the gas-fired Generating Resources that are Existing Resources located at the
Apache Generating Station, as recorded in RUS Uniform System of Accounts 547 or its
successor for that billing period.

"Gas Energy Generated" shall mean, for a billing period, the net energy output at the
applicable bus of the gas-fired Generating Resources that are Existing Resources located at
the Apache Generating Station.

"Gas Energy Rate" shall mean, for a billing period, Gas Energy Cost divided by the product
of Gas Energy Generated.

"Hydro Demand Charge" shall mean, for a billing period, demand charges associated with
Federal Hydro Power Agreements as recorded in RUS Uniform System of Accounts 555 or
its successor for the billing period.

"Hydro Energy Charge" shall mean, for a billing period, energy charges associated with
Federal Hydro Power Agreements as recorded in RUS Uniform System of Accounts 555 or
its successor for the billing period.

"Member*" shall mean a PRM whose load is not assigned to the SWTC metered subsystem
of the Western Area Lower Colorado Balancing Authority in the Desert Southwest Region.

"Member* CA" shall mean a PRM whose load is assigned to the SWTC metered subsystem
of the Western Area Lower Colorado Balancing Authority in the Desert Southwest Region.

"Minimum Other Capacity" shall mean the capacity from Available Other Capacity that must
be operated from time to time to maintain system reliability or for other reasons as described
in Section 4,2 of Schedule B to the Partial Requirements Capacity and Energy Agreements.
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"Network Loss Factor" shall mean the adjustment factor for transmission losses assigned
for network service under the Southwest Transmission Cooperative, Inc. Open Access
Transmission Tariff as in effect from time to time.

"Nighttime Hours" shall mean the eight (8) hours beginning Hour Ending 2300 of one
day continuing through Hour Ending 0600 of the following day, Pacific Prevailing Time,

"Non-Base Economy Purchase" shall mean any purchase of energy by AEPCO from a
third party that is not a Base Economy Purchase which is made at a lower average energy
rate over the purchase period than that which would be associated with energy dispatched
from Available Other Capacity or Available S&G PPA Capacity during such period, and
which is made in lieu of dispatching energy from such capacity.

"Operating Reserve Purchases" shall mean any purchases of operating reserve capacity to
avoid curtailing any energy from any more economical AEPCO Resource that world
otherwise be required to provide such operating reserve capacity.

"Other Adjustor Per Unit Cost" shall mean, for a billing period for each Billing Unit
Entity, the Other Fuel Adjustor Cost divided by the Total Other Billing Energy for the
same Billing Unit Entity for the same billing period.

"Other Average Energy Rate" shall mean, for a billing period for a Billing Unit Entity,
the rate obtained by dividing its Total Other Energy Cost of the billing period by its Crier
Billing Energy for the same period.

"Other Billing Energy" shall mean, for a Billing Unit Entity, the energy from Available
Other Capacity assigned and allocated in each hour pursuant to the Billing Unit Program
to its Other Schedule or load, accumulated for a billing period.

"Other Economy Sales" shall mean, for a billing period, the energy from dispatched
Other Capacity and from Post-Transfer S&G And Supplemental Capacity assigned in
each hour to each Billing Unit Entity pursuant to the Billing Unit Program as Third Party
Economy Sales.

"Other Economy Sales Credit" shall mean, for each Billing Unit Entity, the product of the
Other Economy Energy Sales Revenue of Daytime Hours and Nighttime Hours, as
applicable, multiplied by the ratio of (i) for each of separately accumulated Daytime
Hours and Nighttime Hours of the billing period, the Post-Transfer S&G And
Supplemental Capacity energy in the case of a Billing Unit Entity with an ACP in such
capacity, the Other Schedule in the case of a Member*, and in the case of CARM or a
Member* CA, its load's use of Available Other Capacity, to (ii) the total of such Post-
Transfer S&G And Supplemental Capacity, such Other Schedules and such uses of
Available Other Capacity by all Billing Unit Entities for the same time periods.
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"Other Economy Sales Revenue" shall mean the difference obtained by subtracting the
Base Economy Sales Credit from the revenue of all Third Party Economy Sales during a
billing period.

"Other Energy Cost" shall mean, for a billing period for each Billing Unit Entity, the
costs of purchased energy and natural gas fuel and oil fuel expensed during that billing
period, related to the operation and dispatch of Available Other Capacity during that
billing period, as recorded in Accounts described in Section 4.0 of Exhibit A-2 to Rate
Schedule A and reported to RUS by AEPCO for that billing period, including purchased
energy expenses, wheeling charges and costs of any transmission losses related to Other
Economy Purchases and Replacement Purchases for Base Resources and Other
Resources as incurred during that billing period.

"Other Energy Mismatch" shall mean, for a billing period, the accumulated net difference
in energy obtained from subtracting (i) the total energy from Available Other Capacity,
Available Supplemental Capacity, and Available S&G PPA Capacity assigned and
allocated in the billing period in accordance with the Billing Unit Program, from (ii) the
energy actually produced from Available Other Capacity, Available Supplemental
Capacity, and Available S&G PPA Capacity during that billing period.

"Other Energy Mismatch Credit" shall mean, for a billing period, the product of; (i) the
absolute value of any negative value of Other Energy Mismatch for the billing period,
multiplied by (ii) the Gas Energy Rate for the billing period.

"Other Energy Mismatch Charge" shall mean, for a billing period, the product of: (i) any
positive value of Other Energy Mismatch for the billing period, multiplied by (ii) the Gas
Energy Rate for the billing period.

"Other Energy Rate" shall mean, for each Billing Unit Entity, the rate applicable to that
Billing Unit Entity's use of energy from Available Other Capacity as set forth in Exhibit
A-l to Rate Schedule A.

"Other FPPCA" shall mean Fuel and Purchase Power Cost Adjustor determined for a
FPPCA Period for Other Resources, Supplemental Purchase as made for each Billing
Unit Entity, and S&G PPA for each Billing Unit Entity having an ACP interest in S&G
PPA.

"Other Fuel Adjustor Cost" shall mean, for a billing period for each Billing Unit Entity,
the sum of the Total Other Energy Cost, Other Transmission Wheeling Cost, plus, for
those Billing Unit Entities with interests in S&G PPA Capacity or Supplemental
Capacity, Supplemental Demand Charge, Supplemental Wheeling Cost, S&G PPA
Purchase Demand Charge and S&G PPA Wheeling Cost.

"Other Fuel Bank" shall mean, for a billing period for each Billing Unit Entity, the
accumulation of Other Over or Under Collections.
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"Other Incremental Unit Cost" shall mean, for a billing period for each Billing Unit
Entity, the difference obtained by subtracting (i) the sum of (a) Other Power Cost
Adjuster Base plus (b) Other Power Cost Adjustor Rate from (ii) Other Adjustor Per Unit
Cost, for such Billing Unit Entity for such period.

"Other Over or Under Collection" shall mean, for a billing period for each Billing Unit
Entity, the product of (i) Other Incremental Unit Cost, multiplied by (ii) Total Other
Billing Energy, for such Billing Unit Entity for such period.

"Other Power Cost Adjustor Base" shall mean the Power Cost Adjustor Base for Other
Resources as set forth in the Tariff.

"Other Power Cost Adjustor Rate" shall mean the Power Cost Adjustor Rate for Other
Resources as set forth in the Tariff.

"Other Resources" shall mean all gas-iired combustion turbine and gas-tired steam
Generating Resources that are Existing Resources located at Apache Generating Station,
in which each Class A Member has an ACP, which include GT-l, Steam l, GT-2, GT-3
and GT-4.

"Other Schedule" shall mean, for each Member*, its Pre-Schedules and Real-Time
Schedules provided to AEPCO by Member*'s Scheduling Agent pertaining to such
Member*'s use of its Available Other Capacity and, separately identified, of its Available
S&G PPA Capacity, if any, as such Pre-Schedules and Real-Time Schedules are
determined consistent with Schedule B to its Partial Requirements Capacity and Energy
Agreement.

"Other Transmission Wheeling Cost" shall mean, for each Billing Unit Entity for a
billing period, the product of (i) the costs recorded in RUS Uniform System of Accounts
565 Transmission of Electricity by Others or its successor, and allocated to Other
Resources, for the same billing period, multiplied by (ii) the Billing Unit Entity's ACP in
Existing Resources.

"Partial Requirements Member" shall mean MEC, SSVEC, TRICO or any other Class A
Member of AEPCO that executes and delivers a Partial Requirements Capacity and
Energy Agreement.

"Planning Contract Member" shall mean a Partial Requirements Member which has
contracted separately from the Partial Requirements Capacity and Energy Agreement to
obtain Planning Services from AEPCO.

"Post-Base Load" shall mean, for CARM or a Member* CA, the load of such Billing
Unit Entity that remains after assignment of such Billing Unit Entity's Post-S&G And
Supplemental Load to that Billing Unit Entity's Available Base Capacity.
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"Post-Base Other Schedule" shall mean, for a Member*, the portion of the Total
Schedule of such Member* that remains after assignment of such Member*'s Base
Schedule to that Member*'s Available Base Capacity.

"Post-Base Transfer Load" shall mean, for CARM or a Member* CA, any load of such
Billing Unit Entity that remains after assignment of such Billing Unit Entity's Post-S8LG
And Supplemental Transfer Load to Base Transfers of other Billing Unit Entities.

"Post-Base Transfer Other Schedule" shall mean, for Member*, any Post-S&G And
Supplemental Other Schedule that remains after assignment of such Member*'s Post
S&G And Supplemental Transfer Other Schedule to Base Transfers from other Billing
Unit Entities.

"Post-Sales Base Capacity" shall mean, for each Billing Unit Entity, any Post Transfer
Base Capacity that remains after its allocation to Base Economy Sales.

"Post-S&G And Supplemental Load" shall mean, for CARM or a Member* CA, the load
of such Billing Unit Entity that remains after assignment of such Billing Unit Entity's
load to that Billing Unit Entity's allocated share of S8cG PPA Capacity and Supplemental
Capacity.

"Post-S&G And Supplemental Transfer Load" shall mean, for CARM or a Member* CA,
the load of such Billing Unit Entity that remains after  assignment of S&G And
Supplemental Transfers from another Billing Unit Entity to that Billing Unit Entity's
Post-Base Load.

"Post-S&G And Supplemental Transfer Other Schedule" shall mean, for Member*, the
Post-Base Other Schedule that remains airer allocation of S&G And Supplemental
Transfers from CARM or a Member* CA,

"Post-Transfer Base Capacity" shall mean, for a Billing Unit Entity, each hour's Excess
Base Capacity remaining after energy from its Excess Base Capacity has been assigned
as Base Transfers.

"Post-Transfer Load" shall mean, for CARM or a Member* CA, the load of such Billing
Unit Entity that remains after assignment of such Billing Unit Entity's Post-Base Load to
that Billing Unit Entity's allocated share of S&G And Supplemental Transfers and of
Base Transfers from other Billing Unit Entities.

"Post-Transfer Other Schedule" shall mean, for a Member*, the Total Schedule of such
Member* that remains after assignment of such Member*'s allocated share of S&G And
Supplemental Transfers from other Billing Unit Entities to its Post-Base Other Schedule,
and then assignment of such Member*s allocated share of Base Transfers from other
Billing Unit Entities to that Member*'s Post-S&G And Supplemental Transfer Other
Schedule.
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"Post-Transfer S&G And Supplemental Capacity" shall mean, for CARM or Member*
CA having an ACP in S&G PPA and/or an interest in Supplemental Purchase, each
hour's Excess S&G And Supplemental Capacity remaining after energy from its Excess
S&G And Supplemental Capacity has been assigned as an S&G And Supplemental
Transfer, accumulated for a billing period separately for Daytime Hours and Nighttime
Hours.

"Power Sales Resource Demand Revenues" shall mean, for a billing period for each
Billing Unit Entity, the product of (i) the demand-related revenue received pursuant to
Power Sales Resource contracts as recorded in RUS Uniform System of Account 447
Sales for Resale, or its successor, for that billing period, multiplied by (ii) the Billing Unit
Entity's ACP in Existing Resources.

"Power Sales Resource Energy Revenue" shall mean, for a billing period the energy-
related revenue received pursuant to Power Sales Resource contracts as recorded in RUS
Uniform System of Account 447 Sales for Resale or its successor, for that billing period.

"Pre-Schedule" shall mean a Schedule submitted by a Scheduling Agent to AEPCO for
the use of Resources for the following Scheduling Day as defined by WECC.

"PRM" shall mean a Partial Requirement Member.

"Real-Time Schedule" shall mean any Schedule submitted by a Scheduling Agent to
AEPCO that changes a previously submitted Tag or that requires a new Tag to be created
for a Future Scheduling Hour of the current operating day.

"Remaining Base Energy Cost" shall mean, for a billing period, the total of Remaining
Coal Energy Cost, Hydro Energy Charge, Base Economy Purchase Cost and Power Sales
Resource Energy Revenue, for the same billing period as allocated to each Billing Unit
Entity based on the ratio of (i) the Billing Unit Entity's Base Billing Energy for that
billing period to (ii) the total of all Billing Unit Entities' Base Billing Energy for the same
billing period.

"Remaining Coal Energy Cost" shall mean, for a billing period, Coal Energy Cost for the
billing period less the sum of Base Transfer Sales Credits and Base Economy Sales
Credits for all Billing Unit Entities for the same billing period.

"Replacement Purchase" shall mean any purchase of energy made to replace energy that
is not available from any AEPCO Resource due to forced outage, scheduled outage or
aeration of such AEPCO Resource.

"S&G And Supplemental Sales Credit" shall mean, for a billing period for each Billing
Unit Entity with an ACP in S&G PPA or an interest in Supplemental Purchase, the
product of the Economy Purchase Rate multiplied by S&G And Supplemental Transfer,
for such Billing Unit Entity for such billing period.
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"S&G And Supplemental Transfer" shall mean, for a Billing Unit Entity with an ACP in
S&G PPA and/or an interest in Supplemental Purchase, energy from its Excess S&G And
Supplemental Capacity that has been assigned and allocated to another Billing Unit
Entity in an hour pursuant to the Billing Unit Program, accumulated for a billing period
separately for Daytime Hours and Nighttime Hours.

"S&G And Supplemental Transfer Billing Energy" shall mean, for a Billing Unit Entity,
energy from the Excess S&G And Supplemental Capacity of another Billing Unit Entity
with an ACP in S&G PPA and/or an interest in Supplemental Purchase that has been
assigned and allocated to die Billing Unit Entity in an hour pursuant to the Billing Unit
Program as an S&G And Supplemental Transfer from the other Billing Unit Entity,
accumulated for a billing period.

"S&G And Supplemental Transfer Purchase Cost" shall mean, for a billing period for
each Billing Unit Entity that is assigned an S&G And Supplemental Transfer pursuant to
the Billing Unit Program, the product of the Economy Purchase Rate multiplied by S&G
And Supplemental Transfer Billing Energy, for such Billing Unit Entity for such billing
period.

"S&G PPA" shall mean either or both of the following purchase power agreements: (i)
the Confirmation Agreement dated August 17, 2004, between AEPCO and South Point
Energy Center, LLC (South Point), by which AEPCO purchases between 25 MW and 55
MW of electric capacity and associated energy in Daylight Hours of May through
October of each year from 2008 through 2014, and (ii) the Confirmation Agreement
dated August 19, 2004, between AEPCO and Griffith Energy, LLC, as currently assigned
pursuant to Assignment and Consent Agreement dated March 14, 2008, by which
AEPCO purchases 25 MW of electric capacity and associated energy in WECC Peak
Hours o f  May through October of each year from 2008 through 2014.

"S&G PPA Billing Energy" shall mean, for a billing period for a Billing Unit Entity with
an ACP in S&G PPA, the energy from its Available S&G PPA Capacity assigned and
allocated in each hour pursuant to the Billing Unit Program to its load and its S&G PPA
Transfers, accumulated for a billing period.

"S&G PPA Capacity" shall mean capacity from S&G PPA.

"S&G PPA Demand Charge" shall mean, for a billing period for each Billing Unit Entity
with an ACP in S&G PPA, the product of (i) the total cost incurred by AEPCO for
capacity from S&G PPA during the billing period multiplied by (ii) the Billing Unit
Entity's ACP in S&G PPA.

"S8cG PPA Energy Charge" shall mean, for a billing period for each Billing Unit Entity
with an ACP in S&G PPA, the product of (i) the total cost incurred by AEPCO for all
energy from S&G PPA during the billing period multiplied by (ii) the Billing Unit
Entity's ACP in S&G PPA.
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"S&G PPA Schedule" shall mean, for a Member* with an ACP in S&G PPA, its Pre-
Schedules and Real-Time Schedules provided to AEPCO by its Scheduling Agent
pertaining to its use of its Available S&G PPA Capacity,

"S&G PPA Wheeling Cost" shall mean, for a billing period for each Billing Unit Entity
with an ACP in S&G PPA, the product of (i) the cost incurred by AEPCO for wheeling
energy from S&G PPA during the billing period multiplied by (ii) the Billing Unit
Entity's ACP in S&G PPA.

"Schedule" shall mean, for each Member*, any of its Base Schedule, its Other Schedule,
and, if applicable, its S&G PPA Schedule.

"Scheduling Agent" shall mean the entity designated by a Member* to provide Pre-
Schedules and Real-Time Schedules to AEPCO for such Member*'s hourly use of its AC
in AEPCO Resources .

"Supplemental Billing Energy" shall mean, for a billing period for a Billing Unit Entity
with an interest in Supplemental Purchase, the energy from its Available Supplemental
Capacity assigned and allocated in each hour pursuant to the Billing Unit Program to its
load and its Supplemental Transfers, accumulated for a billing period.

"Supplemental Capacity" shall mean capacity from Supplemental Purchase,

"Supplemental Demand Charge" shall mean, for a billing period for each Billing Unit
Entity with an interest in Supplemental Purchase, the product of (i) the total cost incurred
by AEPCO for capacity from Supplemental Purchase during the billing period multiplied
by (ii) the Billing Unit Entity's ACP in Supplemental Purchase.

"Supplemental Energy Charge" shall mean, for a billing period for each Billing Unit
Entity with an interest in Supplemental Purchase, the product of (i) the total cost incurred
by AEPCO for all energy from Supplemental Purchase during the billing period
multiplied by (ii) the Billing Unit Entity's ACP in the Supplemental Purchase.

"Supplemental Purchase" shall mean, in a billing period, any purchase of firm energy
made for a period of less than a year to serve load of CARM or a Planning Contract
Member in excess of CARM's or the Planning Contract Member's ACP shares of
capacity of S&G PPA and Existing Resources.

"Supplemental Purchase Cost" shall mean, for a billing period, the total cost incurred by
AEPCO (including transmission expenses, including losses, incurred in delivery from the
source of such purchase to an SWTC Point of Receipt, if any) for all Supplemental
Purchases during the billing period.

"Supplemental Wheeling Cost" shall mean, for a billing period for each Billing Unit
Entity with an interest in Supplemental Purchase, the product of (i) the cost incurred by
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AEPCO for wheeling energy from Supplemental Purchase during the billing period
multiplied by (ii) the Billing Unit Entity's ACP in Supplemental Purchase.

"Tarim" shall mean, at any time, the currently effective form setting forth the various
AEPCO rates and charges applicable to each Billing Unit Entity as approved by the ACC.

"Third Party Economy Sales" shall mean, for each of Daytime Hours and Nighttime
Hours, any transactions in which AEPCO sells at wholesale energy from available
AEPCO Resources to a third party, which transaction is not a Power Sales Resource, and
which is recorded and reported as an economy sale by AEPCO to RUS Uniform System
of Accounts Number 447.

"Total Other Billing Energy" shall mean, for a billing period for each Billing Unit Entity,
the sum of S&G And Supplemental Transfer Billing Energy, S&G PPA Billing Energy,
Supplemental Billing Energy, Other Billing Energy and Base Transfer Billing Energy for
such Billing Unit Entity for such billing period.

"Total Other Energy Cost" shall mean, for a billing period for each Billing Unit Entity,
the sum of Other Energy Cost, S&G PPA Energy Charge, Supplemental Purchase Cost,
S&G And Supplemental Transfer Purchase Cost, S&G And Supplemental Sales Credit,
Directed Sales Credit, Base Transfer Purchase Cost, and Other Economy Sales Credit.

"Total Schedule" shall mean, for each Member*, its Base Schedule, plus its Other
Schedule, plus, if applicable, its S&G PPA Schedule.

BILLING UNIT PROGRAM METHODOLOGY:

The Billing Unit Program shall be assembled and maintained to reflect AEPCO's
economic dispatch philosophy and priority as further set forth in Schedule B to the Partial
Requirements Capacity and Energy Agreements. The Parties have divided and defined
AEPCO Resources based on the respective interests therein as assigned under the Billing
Unit Program, the definition of which is set forth in Appendix A to this Exhibit A-4,
attached hereto and a part hereof,

The Billing Unit Program is established hereunder to account for hourly energy,
separately for Daytime and Nighttime hours, first, for each Billing Unit Entity, its
Minimum Other Capacity, then for each Billing Unit Entity having an ACP in S&G PPA
or an interest in Supplemental Purchase, from its interests in Available Supplemental
Capacity and Available S&G PPA Capacity (as dispatched by AEPCO under governing
purchase contracts), then for each Billing Unit Entity its Available Base Capacity and
finally its remaining Available Other Capacity. These hourly amounts for each Billing
Unit Entity are assigned first to any Directed Sales of a Member* CA, to the loads of the
CARM and Member* CA and to each Member*'s Total Schedule, but only to the extent
required by the load of the CARM, by the Directed Saies and load of the Member* CA
and by the Member* 's Total Schedule.

V;\SIERRA\Pwr-Svcs\RatsExecutionDocs\PRM RATE SCHEDULE A.doc

3.

A4-15



If a Billing Unit Entity has load or a Schedule that is not satisfied by its Available Base
Capacity, Available Supplemental Capacity and Available S&G PPA Capacity, the
Billing Unit Entity shall be assigned S&G And Supplemental Transfers and Base
Transfers from other Billing Unit Entities' Excess S&G And Supplemental Capacity and
Excess Base Capacity pursuant to the Billing Unit Program, proportionately based on the
need of each Billing Unit Entity for Other Resources to the need of all Billing Unit
Entities for Other Resources. To die extent a Billing Unit Entity still has load or a
Schedule that is not satisfied, energy shall be assigned to it from its Available Other
Capacity.

On the other hand, if a Billing Unit Entity has any Excess S&G And Supplemental
Capacity or Excess Base Capacity, it shall be assigned pursuant to the Billing Unit
Program proportionately based on available excess as S8cG And Supplemental Transfers
and Base Transfers. Then any Post-Transfer Base Capacity shall be assigned pursuant to
the Billing Unit Program proportionately based on the amounts of such excess in the hour
as Base Economy Sales, if any, or shall be assigned as Base Energy Mismatch or Other
Energy Mismatch, as applicable.

Finally pursuant to the Billing Unit Program, the Other Economy Sales accumulated for
the billing period will be allocated to each Billing Unit Entity proportionately based on
each Billing Unit Entity's proportionate share of the billing period's accumulated totals
of Post-Transfer S&G And Supplemental Capacity, each Member*'s Other Billing
Energy, CARM Other Billing Energy, and each Member* CA's Other Billing Energy.

The Parties agree that all such assignments and allocations represent sale and purchase
transactions to and from the Dispatch Pool Resources for which each Billing Unit Entity
shall be credited or billed pursuant to Section 4 below.

Base Energy Mismatch and Other Energy Mismatch may occur due to operating
conditions experienced during any billing period when the assignment and allocation of
energy pursuant to the Billing Unit Program may be more or less than the amount of
energy actually produced by the Dispatch Pool Resources, the causes of which may
include, but are not limited to: (i) energy received from resources of third parties or
provided to third parties for losses repayment, (ii) variations between loss accounting and
actual hourly losses occurring on the system, (iii) energy interchange with other utilities,
(iv) metering errors, and (v) inadvertent flows between AEPCO and its Balancing
Authority, The Billing Unit Program shall compute for each billing period the total net
Base Energy Mismatch and total Other Energy Mismatch and assign a credit or charge
for the period, as applicable, which shall be recovered through the appropriate FPPCA.

The initial logic flow diagram of the Billing Unit Program is attached hereto as
Appendices B through D to this Exhibit A-4 and is a part hereof. The Billing Unit
Program shall be the sole and exclusive method for billing purposes of assigning energy
billing units from Dispatch Pool Resources to Billing Unit Entities, and may only be
modified by a written amendment agreed to by the CEOs of all Billing Unit Entities.
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METHODOLOGY FOR DETERMINING TARIFF ENERGY RATES:

The following describes the method AEPCO shall use to formulate the Base Energy Rate
and the Other Energy Rate.

4.1 Tariff Base Energy Rate.

The Base Energy Rate of the Tariff shall be the quotient obtained by dividing (i)
the Base Energy Cost of the test period, as adjusted for changes expected in the
foreseeable period beyond the test period, inclusive of each Billing Unit Entity's
Base Transfer Sales Credits, Base Transfer Energy Cost, Base Economy Sales
Credits, Base Economy Sales Cost and Remaining Base Energy Cost, by (ii) each
Billing Unit Entity's Base Billing Energy of the test period, as adjusted for
changes expected in the foreseeable period beyond the test period, as determined
pursuant to the Billing Unit Program.

4.1.1 The Base Energy Rate of each All Requirements Member shall be the
same as the Base Energy Rate for CARM.

4.1.2 The Base Power Cost Adjustor Base for each All Requirements Member
shall be the same as the Base Power Cost Adjustor Base determined for
CARM_

4.1.3 The Base Billing Energy of each A11 Requirements Member shall be the
product of (i) the Base Billing Energy of CARM, multiplied by (ii) that
All Requirements Member's ARM ECR.

4.2 Tariff Other Energy Rate.

The Other Energy Rate of the Tariff shall be the quotient obtained by dividing (i)
the Total Other Energy Cost of each Billing Unit Entity of the test period, as
adjusted for changes expected in the foreseeable period beyond the test period,
inclusive of each Billing Unit Entity's applicable Base Transfer Purchase Cost,
S&G PPA Energy Cost, Supplemental Purchase Cost, S&G And Supplemental
Transfer Purchase Cost, S&G And Supplemental Transfer Sales Credit, Other
Economy Sales Credit and its share of Base Mismatch Energy Credit, Base
Mismatch Energy Charge, Other Mismatch Energy Credit, Other Mismatch
Energy Charge and, if any, by (ii) the Total Other Billing Energy as applicable to
each Billing Unit Entity for the test period, as adjusted for changes expected in
the foreseeable period beyond the test period, as determined pursuant to the
Billing Unit Program.

4.2.1 The Other Energy Rate of each All Requirements Member shall be the
same as the Other Energy Rate for CARM.

4.
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4.2.2 The Other Power Cost Adjustor Base for each All Requirements Member
shall be the same as the Other Power Cost Adjustor Base determined for
CARM.

4.2.3 The Total Other Billing Energy of each Ali Requirements Member shall
be the product of (i) the Total Other Billing Energy of CARM, multiplied
by (ii) that All Requirements Member's ARM ECR.

DETERMINING BASE AND OTHER ENERGY CHARGESI

5.1 Each billing period, AEPCO shall charge each Billing Unit Entity a Base Energy
Charge, Base Fuel Adjustor Charge, Total Other Energy Charge and Other Fuel
Adjustor Charge as defined in the Tariff. For each billing period, AEPCO shall
compute each Billing Unit Entity's Base Over or Under Collection and Other
Over or Under Collection for each billing period, which AEPCO shall accumulate
and use to establish future Base Fuel Adjustor Rates and Other Fuel Adjustor
Rates.

5.1.1 Base Energy Charge: The Base Energy Charge for each Billing Unit
Entity for a billing period shall equal the product of the Base Billing
Energy of the Billing Unit Entity, multiplied by the Base Energy Rate as
set forth in the Tariff.

5.1.2 Base Fuel Adjustor Charge: The Base Fuel Adjustor Charge for each
Billing Unit Entity for a billing period shall equal the product of the Base
Billing Energy of the Billing Unit Entity, multiplied by the Base Fuel
Power Cost Adjustor Rate as set forth in the Tariff,

5.1.3 Base Over or Under Collection; The Base Over and Under Collection for
each Billing Unit Entity for a billing period shall be determined pursuant
to the methodology approved by the ACC related to the product of (a) any
difference between (i) the Base Adjustor Per Unit Cost and (ii) the sum of
the Base Power Cost Adjustor Base plus the Base Power Cost Adjustor
Rate in the Tariff; multiplied by (b) the Base Billing Energy of each
Billing Unit Entity for that period.

5.1.4 Other Energy Charge: The Other Energy Charge for each Billing Unit
Entity for a billing period shall equal the product of the Total Other
Billing Energy of the Billing Unit Entity, multiplied by the Other Energy
Rate as set forth in the Tariff.

5.1.5 Other Fuel Adjustor Charge: The Other Fuel Adjustor Charge for each
Billing Unit Entity for a billing period shall equal the product of the Total
Other Billing Energy of the Billing Unit Entity, multiplied by the Other
Fuel Power Cost Adjustor Rate as set forth in the Tariff
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5.1.6 Other Over or Under Collection: The Other Over and Under Collection
for each Bil l ing Unit Entity for a bi l l ing period shal l  be determined
pursuant to the methodology approved by the ACC related to the product
of (a) any difference between (i) the Other Adjustor Per Unit Cost and (ii)
the sum of the Other Power Cost Adjuster Base plus the Other Power Cost
Adjustor Rate in the Tariff, multiplied by (b) the Total Other Bill ing
Energy of each Billing Unit Entity for that period.

ENERGY COST ACCOUNTING PROCESS:

The following describes the method of the Energy Cost Accounting Process (ECAP)
AEPCO shall use to formulate for each billing period each Billing Unit Entity's Base
Energy Cost, Base Fuel Adjustor Cost, Total Other Energy Cost and Other Fuel Adjustor
Cost, from which AEPCO shall compute each Billing Unit Entity's Base Adjustor Per
Unit Cost and Other Adjustor Per Unit Cost for the billing period, which shall be used to
calculate for each billing period (i) Base Over and Under Collection and Other Over or
Under Collection for such energy and (ii) fuel adjustor costs, which AEPCO shall
accumulate and use to establish future Base Fuel Adjustor Rates and Other Fuel Adjustor
Rates.

The initial logic flow diagram of the ECAP is attached hereto as Appendices E and F to
this Exhibit A-4 and is a part hereof.

6.1 Formulating Base Energv Cost.

For each billing period, the ECAP shall first compute the Coal Energy Cost and
use it to calculate the Coal Energy Rate based on the Coal Energy Generated.

The ECAP shall then use Base Transfer for the billing period to compute,
separately for Daytime and Nighttime, Base Transfer Sales Credit based on the
Coal Energy Rate, and use Base Transfer Billing Energy to compute, separately
for Daytime and Nighttime, Base Transfer Energy Cost, based on the Economy
Purchase Rate. Using the billing units determined for die billing period pursuant
to the Billing Unit Program, the Base Transfer Sales Credits and Base Transfer
Energy Cost will then be allocated to each Billing Unit Entity. Similarly, the
ECAP shall use Base Economy Sales for the billing period to compute Base
Economy Sales Credits (separately for Daytime and Nighttime) and Base
Economy Sales Cost, based on Economy Sales Price (separately for Daytime and
Nighttime) and the Coal Energy rate, respectively, and shall then allocate such
Base Economy Sales Credits and Base Economy Sales Cost to each Billing Unit
Entity pursuant to the billing traits assigned by the Billing Unit Program.

The ECAP shall then calculate Base Billing Energy Cost for the billing period, by
adding Remaining Coal Energy Cost, Hydro Energy Charge, Base Economy
Purchases and Power Sales Resource Energy Revenue, and shall allocate such

6.
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Base Billing Energy Cost to each Billing Unit Entity pursuant to the billing units
assigned by the Billing Unit Program.

Finally, the ECAP shall calculate for the billing period each Billing Unit Entity's
(i) Base Energy Cost, which shall be the total of the Billing Unit Entity's Base
Transfer Sales Credit, Base Transfer Energy Cost, Base Economy Sales Credit,
Base Economy Sales Cost and Remaining Base Energy Cost, and (ii) Base
Average Energy Rate, which shall be the quotient of the Billing Unit Entity's
Base Energy Cost divided by its Base Billing Energy determined pursuant to the
billing units assigned by the Billing Unit Program.

6.2 Formulating Base Adjustor Per Unit Cost.

The ECAP shall allocate to each Billing Unit Entity based on the Billing Unit
Entity's Allocated Capacity Percentage the billing period's total Hydro Demand
Charge, Base Transmission Wheeling Cost and Power Sales Resource Demand
Cost, which allocation ECAP shall add to the Billing Unit Entity's Base Energy
Cost to formulate the Billing Unit Entity's Base Fuel Adjustor Cost.

The ECAP shall then determine each Billing Unit Entity's Base Adjustor Per Unit
Cost for the billing period, which shall be the quotient of the Billing Unit Erltity's
Base Fuel Adjustor Cost divided by its Base Billing Energy pursuant to the billing
units assigned by the Billing Unit Program.

6.3 Fonnulating Base Over or Under Collection.

The ECAP shall then determine for the billing period each Billing Unit Entity's
(a) Base Incremental Unit Cost, which shall be equal to the Billing Unit Entity's
Base Adjustor Per Unit Cost less the sum of (i) its Base Power Cost Adjustor
Base and (ii) its Base Power Cost Adjustor Rate, and (b) Base Over or Under
Collection, which shall be the product of the Billing Unit Entity's Base
Incremental Unit Cost multiplied by its Base Billing Energy. Each Billing Unit
Entity's Base Over or Under Collection shall then be added to the balance in its
Base Fuel Bank.

6.4 Formulating Total Other Energv Cost.

Each billing period, the ECAP shall use the Economy Purchase Rate (separately
for Daytime and Nighttime) to determine S&G And Supplemental Purchase Cost
and S&G And Supplemental Sales Credit based on S&G And Supplemental
Transfer. Such S&G And Supplemental Purchase Cost and S&G And
Supplemental Sales Credit shall then be allocated as appropriate to each Billing
Unit Entity pursuant to the billing units assigned by the Billing Unit Program.

The ECAP shall allocate to each Billing Unit Entity pursuant to the billing units
assigned by the Billing Unit Program (i) the billing period's Other Economy Sales
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Credit as appropriate based on the Billing Unit Entity's proportionate share of the
billing period's Post-Transfer S&G And Supplemental Capacity and Other Billing
Energy, and (ii) the billing period's Other Energy Cost based on the Billing Unit
Entity's Other Billing Energy. The ECAP shall then assign to each Billing Unit
Entity pursuant to the Billing Unit Entity's ACP and/or interest in and the billing
units assigned by the Billing Unit Program, as applicable, the Billing Unit Entity's
S&G PPA Energy Charge, Supplemental Energy Charge, Base Transfer Purchase
Cost, Other Energy Cost, Directed Sales Credit, and its share of Base Mismatch
Energy Credit, Base Mismatch Energy Cost, and Other Mismatch Energy Credit.

Finally, the ECAP shall determine for the billing period (i) each Billing Unit
Entity's Total Other Energy Cost, which shall be equal to the sum of all the
credits and costs allocated or assigned to the Billing Unit Entity as described in
this Section 6.4, and (ii) each Billing Entity's Other Average Energy Rate, which
shall be the quotient of its Total Other Energy Cost divided by its Total Other
Billing Energy.

6.5 Formulating Other Adjustor Per Unit Cost.

The ECAP shall allocate to each Billing Unit Entity the billing period's (i) total
Other Transmission Wheeling Cost based on the Billing Unit Entity's Allocated
Capacity Percentage, and (ii) S&G PPA Demand Charge, S8cG PPA Wheeling
Cost,  Supplemental Demand Charge and Supplemental Wheeling Charge,
pursuant to the Billing Unit Entity's ACP share or interest therein, if any. The
ECAP shall then add such allocations to each Billing Unit Entity's Total Other
Energy Cost to fonnulate the Billing Unit Entity's Other Fuel Adjustor Cost.

The ECAP shall then determine each Billing Unit Entity's Other Adjustor Per
Unit Cost for the billing period, which shall be the quotient of the Billing Unit
Entity's Other Fuel Adjustor Cost divided by its Total Other Billing Energy
pursuant to the billing units assigned by the Billing Unit Program.

6.6 Formulating Other Over or Under Collection.

The ECAP shall then determine for the billing period each Billing Unit Entity's
(a) Other Incremental Unit Cost, which shall be equal to the Billing Unit Entity's
Other Adjustor Per Unit Cost less the sum of (i) its Other Power Cost Acljustor
Base, plus (ii) its Other Power Cost Acliustor Rate, and (b) Other Over or Under
Collection,  which shall be the product of the Billing Unit Entity's Other
Incremental Unit Cost multiplied by its Other Billing Energy. Each Billing Unit
Entity's Other Over or Under Collection shall then be added to the balance in its
Other Fuel Bank.
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Exhibit A-5 to Rate Schedule A

Allocated Capacity Percentages (ACP),
Allocated Capacity (AC)

and Reserves

ACP and AC DETERMINATION

An Allocated Capacity Percentage (ACP) was developed for Existing Resources as of the
Effective Date for each Class A Member based on load forecasts from the 1996 Power
Requirements Study (1996 PRS). The ACP in Existing Resources is used to calculate the
Allocated Capacity (AC) for each Partial Requirements Member (PRM), and each All
Requirements Member (ARM) in Existing Resources.

At the outset of AEPCO's restructuring, AEPCO, all AEPCO Class A Members, and RUS had
approved the use of the 1996 PRS for planning purposes. AEPCO and its Class A Members
agreed to the specific use of the 1996 PRS and forecast year 2000 as the basis for calculating the
ACP in Existing Resources because: (i) the annual coincident peak of AEPCO best matched the
Existing Resources in forecast year 2000, and (ii) after forecast year 2000, AEPCO was
projected to need additional Resources. The calculation used in determining the ACP in Existing
Resources is summarized in Part A of Appendix A to this Exhibit A-5. The ACP calculation for
Existing Resources utilized the forecasted year 2000 monthly coincident peaks of the Class A
Members, which were obtained by multiplying: (a) each Member's forecasted monthly non-
coincident peak as identified in the 1996 PRS, by (b) a historical three-year average coincident
factor. The resulting twelve monthly coincident peaks were summed both for each Class A
Member and for all Class A Members. The ACP for each Class A Member represents the
percentage quotient of (a) the sum of the monthly coincident peaks for that Class A Member
divided by (b) the sum of the monthly coincident peaks for all Class A Members. The ACP of an
ARM in Existing Resources shall be used to determine its AC in Existing Resources in the event
such ARM elects to become a Partial Requirements Member pursuant to the Conversion
Agreement between the Class A Members and AEPCO dated August l, 2001 (Conversion
Agreement). The sum of the ACP's of the ARMs shall be the ACP of the Collective ARM
(CARM) for purposes of Rate Schedule A to Existing Wholesale Power Contracts.

The monthly AC assigned to each PRM and the CARM from Existing Resources has been
calculated by: (1) determining the capacity (in MW) of the generating units that comprise
Existing Resources, (2) determining the Reserve percentage (described hereinafter) to be set
aside from the generating units that comprise Existing Resources, (3) subtracting the Power
Sales Resources as of the Closing Date of AEPCO's restmcuiring, including associated reserves
and delivery losses attributable to such Power Sales: (4) further reducing the Existing Resource
generating unit capacity for AEPCO generating unit reserves and delivery losses, (5) adding the
monthly capacity from the Federal Hydro Power Agreements, and (6) multiplying such net
capacity of Existing Resources by the ACP of each PRM and the CARM.

The AC in Existing Resources of each PRM and the CARM is further subdivided into Available
Base Capacity and Available Other Capacity and shall be as shown on Appendix B to this
Exhibit A-5. The Available Base Capacity of each PRM and the CARM shall be the respective
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ACP shares of Base Resources after reduction for delivery losses. The Available Other Capacity
shall be the respective ACP share of Other Resources after reduction for reserves and delivery
losses.

For AEPCO Resources added and not included as Existing Resources (currently the S&G PPA
Resource), each Class A Member participating in the added Resource accepts an ACP in that
Resource pursuant to its agreement with AEPCO. That ACP shall be derived by a method
determined by AEPCO based on adequacy of Resources to meet the forecasted loads of
participating Class A Members under a method adopted by the AEPCO Board of Directors prior
to AEPCO's commitment to the added Resource. Each participating Class A Mernber's AC in
the Resource shall be the product of its ACP in the added Resource multiplied by the capacity of
the Resource after reduction for delivery losses, and if required, reserves.

The ACP of the participating Class A Members as a PRM or as a part of CARM in an added
Resource shall be set forth in a revision to Appendix A to this Exhibit A-5. The AC of such
participating Class A Members as a PRM and as the CARM in an added Resource shall be set
forth in a revision to Appendix B to this Exhibit A-5. Both the Appendices A and B as so
revised shall be provided by AEPCO to all Class A Members at the time of the commitment by
AEPCO to the added Resource. No such revision of Appendices A and B shall affect the ACP
and AC of the non-participating Class A Members.

The ACP for the S&G PPA Resource for TRICO and the CARM shall be as set forth in the
attached Appendix A to this Exhibit A-5, and the AC for the S&G PPA Resource for TRICO and
the CARM shall be as set forth in the attached Appendix B to this Exhibit A-5. Neither the ACP
nor the AC of the S&G PPA Resource shall be changed absent the agreement of TRICO and the
participating ARMs that comprise the CARM.

RESERVE PERCENTAGE DETERMINATION;

In accordance with WECC reliability criteria, AEPCO is required to have in reserve access to
generation sufficient to cover AEPCO's largest single generating unit hazard. AEPCO's largest
single generating hazard consists of an outage of 188 MW of coal-fired steam generating unit
capacity (which includes 13 MW of spinning reserve capacity), and after the first hour of such an
outage includes an additional 29 MW, which 29 MW is subject to call from AEPCO by other
members of the Southwest Reserve Sharing Group pursuant to the Southwest Reserve Sharing
Group agreement, to which AEPCO is party. For the first hour of the outage, AEPCO currently
relies on the generating support of other members of the Southwest Reserve Sharing Group to
cover AEPCO's largest single generating unit outage.

Based on the above, AEPCO shall seek to reduce the MW of generation that would be required
to be set aside for coverage of AEPCO's largest single generating unit by purchasing reserved
transmission capacity from Southwest Transmission Cooperative, Inc., Mohave Electric
Cooperative, Inc. and others as available, in that order of priority. AEPCO shall seek such
transmission capacity in amounts necessary to realize AEPCO's reserve generating unit capacity
percentage as 6.7% from 2011 through 2020, and 7.0% for the period from 2021 through 2035,
which are the reserve capacity percentages as set forth in Appendix B to this Exhibit A-5.
AEPCO and SWTC shall annually agree to a plan for AEPCO to follow to seek to obtain such
transmission capacity, which shall be provided to the Class A Members for review. To the
V:\SIERRA\Pwr-Svcs\RateExecutionDocs\PRM RATE SCHEDULE A.doc A5~2



extent AEPCO obtains transmission capacity in accordance with the established plan, the Class
A Members agree that AEPCO shall include the costs of such transmission capacity in AEPCO's
rates to such Class A Members.

In the event AEPCO is unsuccessful or less than fully successful in its attempts to timely
purchase such reserved transmission capacity in advance of the start of any calendar year,
AEPCO shall have the unilateral right to increase the reserve capacity percentage of Appendix B
to this Exhibit A-5 for such calendar year. In such event, AEPCO shall provide, timely in
advance of the start of such calendar year, a revised Appendix B to this Exhibit A for such
calendar year that shows the effect of such increased reserve capacity percentage on the
Available Base Capacity and Available Other Capacity of each PRM and the CARM. AEPCO
and the Class A Members shall use such revised Available Base Capacity and Available Other
Capacity for the purposes of Exhibit A-4 in the affected calendar year.
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Appendix A to Exhibit A-5

Schedule of Allocated Capacity Percentages

A. The schedule and calculation of the Allocated Capacity Percentages (ACP) for AEPCO
Existing Resources existing as of August l, 2001 (consisting of Existing Resources as set
forth in Appendix B to Exhibit A-5) is shown below;

Allocated Capacity Percentage
1996 PRS Coincident Peak Demand Forecast .- MW

Col.
Lm.

1

2

3

4

5

6

7

8

9

4
Mohave

70.5
62.7
60.4
64,4
80.2

105.4
127.0
130.5
120.8
106.5
79.5
76.4

1084.3
35.8%

10

11

12

13

14

Year 2000
January

February
March

April
May
June
July

August
September

October
November
December

Annual Total
ACP

1
Anna

6.0
5.6
5.8
4.8
5.2
6.6
6.7
8.0
7.7
6.5
5.7
5.8

74.6
2.5%

2
Duncan

3.2
2.9
2_9
2.8
3.1
3.8
4.3
4.4
3.8
3.2
3.0
3.4

40.8
1.3%

3
Graham

15.9

15.1

15.7

15.8

19.5

25.0

26.3

25.0

22.3

16.8

16.1

16.2

229.8

7.6%

5
Sulfur

80.8
76.9
70.9
66.8
77.3
87.3
92.6
88.7
85.1
78.0
77.0
79.2

960.6
31 .7%

6
Trice
57.1
48.7
44.2
44.0
44.4
49.3
67.4
69.0
60.9
52.7
49. 1
51 .4

638. 1
21.1%

7
Total

233.5
211.9
199.9
198.7
229.7
277.4
324_4
325.6
300.7
263.7
230.4
232.4

3028.2
100.0%

Notes: Line 13 = sum of lines 1 through 12
Line 14, Col. 1 = Line 13, Col. 1 /Line 13, Col. 7
Line 14, Col. 2 = Line 13, Col. 2 / Line 13, Col. 7
Line 14, Col. 3 = Line 13, Col. 3 /Line 13, Col. 7
Line 14, Col. 4 = Line 13, Col. 4 / Line 13, Col. 7
Line 14, Col. 5 = Line 13, Col. 5 /Line 13, Col. 7
Line 14, Col. 6 = Line 13, Col. 6 / Line 13, Col. 7

The Allocated Capacity Percentages (ACP's) for the S&G PPA 1 Resource consisting of the
South Point and Griffth PPAs is 0% for both MEC and SSVEC. For the remaining Class A
Members and the CARM, the resulting ACP's for the S&G PPA Resource are as follows:

Allocated Capacity % Anna
0. 1%

DVEC
G. 1 %

GCEC
3.0%

CARM
3.2%

TRICO
96.8%

Total
100%

B.
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APPENDIX B to Exhibit A-5 to Rate Schedules A
PRM and CARM Monthly Al located Capaci ty fer  2011

Apr Aug SepMar NovJul OctJan JunAll Values nn MW Unless educated DecMayFob

(1 J
(1

175 o
175 O
350 u
1 4
17 3

368 7
82 o
20 o
es o
38 o

175 o
175 o
350 o
1 4
7 3

$68 7
SZ o
ZN 0
65 D
.58 o

175 o
175 o
350 o
1 6
17 3
JSE 9
82 O
20 o
as 0
38 o

(1)

175 o
175 O
350 o
1 s
17 3
36B g

.- so o
zoo
es o
38 o
205 o
555 0
18

571 9

175 D
175 o
350 o
7 o
21 4
379 4

...-- Hz u
to o
as o
38 D
os o

555 o
29 4
584 4

175 o
175 o
$50 0
1 s
17 3
see g
e2'o"
to D
es o
as o
405 o
555 0
15 9

573 9

1750
1/50
$50 J
14
£ 24
7  a
82 D
AJS]
65 J
38 J

2050
5550
23 a
5785

175 o
175 D
.550 0
6 9
22 4
379 3
so 0"
ZN o
65 0
as o

2 5 D
555 D
ZN J

5B4 3

175 D
175 o
.sec 0

7 3
24 4
.179 7
B2 (J
Z0 0
et O
38 o

205 O
555 0
29 7

584 7

205 0
555 o
la 9

573 9

175 o
175 o
350 o
7 8
224
380 2
a i r
20 O
65 o
380
£05 o
555 o
$02

585 2

205 o
555 O

8 I
573 7

17so
1750
$50 o
s 2
22 4
$80 S
a; u
10 0
65 o
38 o
40; 0
555 0
30 s

585 e

os 0
555 D
18 7
s7_17

175 D
175 o
SD D
5 8
ZZ 4

3 5 Z
82 o
ZN D
65 D
38 o
205 0
555 O
29 2
584 Z

(2) 217 o
50 o
15 o
90 o
Z5 o

1 so D
J7 0

5 7%

2170
sao
400
900
o f

1800
370
6/°»

217 o
500
400
900
OO

1890
37 D
67°

217 o
50 o
150
90 o
25 D

Lao o
37 0

6 7%

217 o
50 o
40 0
90 O
o 0

180 o
37 0
6 7%

2170
50 O
15 o
90.0
25 o
180 o
.57 0
e 7%

217 0
50 o
is o
sao
45 o

180 o
37 o
67%

2170
500
400
900
OJ

1800
70

e7° .

217 o
so o
to o
90.0
0.0

180 o
37 o
6 7° .

417 o
sao
150
900
ZN o

1st o
37 o
67%

417 o
so D
15 0
90 0
£5 0
180 o
57 O
s 7%

217 o
50 O
40 o
90 o
0 0

1 D o
37 o
6(3)

8 o
Q 0

8 o
O o

s o
o o

d O
o 0

8 o
o o

8 0
o o

8 D
o o

8 J
D o

s o
0 D

8 J
D 0

a o
o o

8 o
o o

WWivsg Rsuauucos
Apache ST~2 Coe fred
Apache ST-3 Coo tired

ubtota Base Un to
Fed H/dtg - S CA IP PPA
Fed Hydro Parke Dams PPA

Sub Total Base Resources
Apache Cc-1 .
Apache GT-2
Apache GT-3
Apache GT-4

Subtotal Other Resources
Subtotal Exist ng Resource Url ts
Subtotal Fad Hydro PPA

Total Exlstung Res ounces
Wllirv0 Caeuuluan
ind Hr Reserves Red for LASH Pius 29 MW

Less WN MeadDams Dnsp cement
Less AEPCO Wheeling Ame Abbe
Less NTC Transrnss on Resefwd
Less Western ME.. Tvansrrulsmon Rsssne4
Less Trarsmuss on mpcrt Capably (3)

Remalrung Reserve Requirement (MN)
Resews Requremem ( of Jrut Cap)
Pa-war Soho Ruouwns MW
E ectnca D sect 2 Form
son Rner Prqeet Flem

2 91°.(4 l
8 o
o 2
O s

B o
o 2
o 5

8 o
O 2
o 5

a o
o 2
o 5

8 o
o 2
0 5

8 O
o 2
o 5

8 o
0 2
o 5

e 0
0 2
O 5

8 0
o 2
D 5

B o
o 2
o 5

Power ~.>a es Resources
Less Power So es Losses
Less Power So as Resumes . MN

8 o
o 2
o 5

8 o
o 2
o 5

8 7 8 1B e 78 7 87 a 78 7 s 7 s 7e 78 7

2.a1° .
546 3
1 I 8

534 5
29 3
563 B

546 s
11 8

534 5
30 2
554 7

545 3
11 B
534 5
_,Q 5

555 1

546 3
11 B

534 5
49 4

555 9

546 3
11 B
5J4 5
18 g
553 4

546 3
11 e

534 5
15 7

553 2

548 3
11 8
534 5
18 .v
553 4

546 3
11 B

534 5
LB 7

553 2

546 3
11 8
534 5
29 7
ssh 2

545 J
11 8
534 5
23 e
558 3

54s 3
11 8

534 5
29 2
83  7

546 .9
11 8

534 5
la 9

553 4

54 4
119 Z
202 3
179 1

64 J
119 o
ZD1 9
17s B

et .5
119 O
201 9
17s 7

63 1
116 e
198 1
175 4

64 4
119 2
£04 Z
17g D

63 1
116 e
198 1
175 4

63 1
116 7
198 1
175 4

53 1
11s 7
19B 1
1754

64 3
118 9
441 B
17a 7

63 7
117 s
199 9
177 J

SJ 1
116 a
198 1
175 4

54 3
119 1
202 o
175 9

11.4%
21.1%
35.8%
31 1° .

(51

Gm

4 z
7 7
13 1
11 G
4
7 6

4 2
7 7
13 1
11 e
4
7 s

42
77
131
116
4 2
76

4 2
7 7
13 o
11 s
4 0)
7 B

4 2
7 7
13 o
11 5
4
7 5

4 2
7 7
13 o
11 6
(4 O
7 6

4 z
7 7
13 1
11 5
4 Or
7 6

42
77
130
116
<40
76

4 2
7 7
13 o
11 6
4 D
7 6

4 Z
7 7
13 o
11 6
4
7 G

4 z
/ 7

13 o
11 6
(4
7 s

42
77
130
116
40/
76

SubTotal Br Power Sales Resources
Mn Exauing Mnslemwt Caputlqr
Exnstmg Resoucre Units after Pwr Qales

Less Member Losses after Resents (4)
net Ex sung Resource Urxlt -apacuty
Exlstmg Fed Hydro Capaclty
T tal Exlstmg Resource CapacIty
Permkasv at Mn mbar Capodty Nut ¢¢ Lanes
CARM Exist ng Resourcer @ ACP
TRICJ Exlshng Resource @ ACP
MEC Exlstmg Resource @ ACP
SS » /EC Exlst ng Resource @ ACP
Mamshor Rnunfw mwnm "mm
CARM Reserve
TRICO Reserves
MEC Reserves
s.. VEC Ressrws

Las EuroFresh Reserve Credo
Net S.»VEC ham Ex stung Resources

as a.56 5$6 5 $6 636 s36 5$6 5 36 636 536 s $6 5JG 5

25 o
25 o

0 o
o o

25 D
25 O

O o

O o

25 0
£5 D

0 o
O o

o o
D 0

o o
o O

25 D
25 o

25 D
45 D

25.0
25 o

Total Rsenas Reqd of Class A Members
s e e WA Rssswlwu
Gnfmh Purchased Power
south Point Purchased Power

o O
o o

o O
O O
o 0
O O

50 D
48 8
1 6
47 4

Sc o
48 e
1 s
47 2

50 o
pa B
1 6
47 Z

o o
0 O
o g
o D

o c
0 0
O o
0 0

50 o
48 B
1 B
47 2

o o
o o
o o
o o

D O
o o
D o
o 0

50 D
48 s
1 S
47 2

3 2'/.I
9a.nv.

50 o
pa a
1 6
47 2

o O
o o
o o
o o

60 5
15s 2
185 D
167 B

58 9
109 o
185 O
167 B

SI 7
1584
188 8
171 1

Se g
109 1
185 1
167 8

61 8
158 7
189 .x
171 5

Total S&G PPA Resources
Total A&er Ne4wm*k Losses

'QARM An lade so Capacity
TRICO AmNnble S&.1 -ape Ty

Member am; Alta-sand mmdev :mm
CARM Total AC
TRICO Tole AC
MEC Total AC
SSVEC Total AC

61 7
use 5
18B 9
171 2

60 1

11 1 _s

1 8 8  8

1 7 1  1

61 7
15B 6
189 o
171 .5

so 9
103 1
185 1
1678

58 9
1 D9 1
185 1
167 s

59 5
110 1
BE g

169 4

SI e
15s 7
189 1
171 4

580 3 son o5B1 o581 3580 5 589 55 3 1  3525 g 5207 520 9

41 4
76 7
130 1
115 2

41 4
76 6
130 O
115 1

41 5
78 9

130 3
115 4

41 5
78 9
130 5
115 5

41 a
76 B
1.50 Z
115 3

40 a
75 5
Ia  1
11.14

AD A
74 4
me 2
111 8

41 4
is 7
130 o
115 1

40 2
74 4
126 2
111 8

5209 5209
M11ne»(l**N1
402 402
745 745
1263 1263
111 a 111 a

40 2
74 s
126 3
111 8

Ton]
hknmber Aivalhuibln &- Cap¢wl'§¢I\!\1ar Power $88
CARM Ave Iable Base Capac Ty 8) 11.4%
TRICO A»AallabXe Base Capacity B) 21.1%
MEC Anal ab e Base Capac t/ 8) 35.9°/.
..s /EC Ava labia Ease Capac Ry (B) 31.7%

354 4 352 6$52 6363 13841J57 a 36J 7363 4365 2 352 8

1s 7
$46
sos
560
1681

1s 7
348
588
560

1681

18 7
34 6
SB 8
55 O
168 1

la 7
.54 6
58 8
as D
16B 1

LB 7
34 5
as 8
Se o
168 1

1B 7
.4 6
58 8
KG o
168 1

18 7
34 6
58 8
56 0
168 1

18 7
34 6
58 8
56 J
168 1

18 7
34 s
58 8
as O

168 1

18 7
34 s
58 s
Se O

lee 1

60 1
111 .S
188 8
1 7 1  1

58 9
109 D
1 5 O
167 a

to s
156 2
85 o

167 8

61 7
158 5
188 9
171 2

BI e
158 7
189 1
171 4

61 8
158 7
1893
171 5

61 7
1s84
188 B
171 1

58 9
109 1
185 1
167 s

59 5
110 1
nae g

1894 61 7
15B 8
189 o
171 3

Subtotal Baan 100.0°a 352 8 352 8
mnmboar Awnuhan Other Capacity A=IWlh\' Wears. Rio:-na (MW)
CARM Auallable Other Capacity (8) 11 4% 18 7 18 7
TRICG Ava able Other Capac Ty (8) 21.1% 34 6 .44 6
MEC Ava: able Other Capac Ry (8) 35 8% 58 a 58 a
SS ~/EC Awllabe Other Capacity (8) 31.74 560 KG 0

Subtotal Available Odler Cap 188 1 168 1
Mnmhor 'row Mvtiftbh Gnpawv with Awlilnhlrkr 880 cnpaqI (WW)
CARM Tata Avallabe Capaclty 58 9 58 9
1RlCO Tata Amllabe Capacity 109 1 103 1
MEC Tata Ame able Capably 18.1 l 185 1
SSVEC Total Ah table Capaclty 167 B 167 8

Tot a 580 3so 9 581 o520 9 580 s 5B1 .S531 3525 g 580 o ssss 5207 520 9

Notes (11 Fedora H do Estrmeted AEPCJ mIn eateblrsh Feel Hydro woman ofAwa table Base Capacity monthly pursuant to the Federal Hydro Power Agreements
(2) The 49 MW Ia uh added Io H Reserves of 188 MW Qr Coal Unt capacity (mc dOes spann ng reserm capebllrtyy s requ red to restore Rs., Operet ng Reserves
(3) The Class A Merrbers have agreed that AEPCO mIn purchase transmnssrcn rmpoN cepacrty from SNTC or others as heeded to had generalmg ness us z 5 7%
(4) The 'SWTC loss faders are subject to change hmm time to time as changes am rrnplemenled ro such ass lactcors pursuant to SNTCs OATT TarW
(5) MEC Rest la Yraclr n Is rounded to ensure total resents match total! resews required of Class A members
6) redact for Operating Reserve cunlnbut on Worn EuroFresh general an controlled by as »/EC pursuant to AEPC.»$S MEC agreement

(7 Cntirh PPA s smllabe on / n WECC Peak Hours SauthPolr1l PPA s oval able only rn Daytime Hours
B) Class A Member Amr a e Base and Other Capacliy fractions are rounded up and down as needed to match total AC
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APPENDIX B to Exhibit A-5 to Rate Schedules A
PRM and CARM Monthly Al located Capaci ty for  2012

Apr SepAugMay NovJul DecJunJan MarFebAll Values In MW Unless ndmated Of!

(1)
I

17_, o
175 o
J5O o
1 4
17 .5
.168 7
so o
2D O
55 o
38

£ 05

175 o
175 o
_,50 0
5 B
AZ 4

379 4
St D
200
65 0
3  0

£05 o

1/5 0
175 0
350 U
1 4
17 3
$68 7
82 o
20 o
66 O
38 o

£05 0

17s o
17_1 o
35J O
69

_23_»3
379 3
a .
20 o
650

9_9
£05 o

175 O
175 D
550 0
8 2

224

380 6
84 J
20 D
65 O
38 D

205 o

175 o
175 D
.550 D
7 8
4 4

380 4
84 D
JO o
650
38 o

205 O

17s o
1750
$50 0
1 4
Hz 4
475 B
82 D
20 o
55 o
AB O

405 0

175 o
175 o
$50 0
1 6
17 3
J68 g
82 o
20 o
65 o
$8 o

205 D

175 o
175 O
50 0
7 3

224
37s 7
82 o
£0 o
es O
38 o
cos O

175 o
175 o
350 O
7 o
22 4
379 4
82 0
AO o
65 o
38 o

205 o

175 O
175 o

350 o
1 6
17 3
68 9
82 o
20 o
65 o
38 o

ZOO o

175 o
175 o
350 D
1 6
17 .5
.558 9
82 o
20 o
65 o
$80

205 0

§xiMng Wbaoureos
Apache ST 2 Coal ilea
Apache ST 3 Coal ft ed

SuMo!eI Base Ur ts
Fed Hydro - SLCA IP PPA
Fed Hydro - Parker»Da as PPA

Sub Total Ease Resources
Apache CC 1
Apache GT-2
Apache GT-3
Apache GT~4

Subtotal Qther Resources

(1)

545 0
18 7

57  7

555 D
18 7

57J 7

5550
292
5842

55__, O
18 9

57J 9

555 o
18

575 J

555 o
AJ 8

578 B

555 O
:IO s
585 e

555 O
30 Z

585 2

555 o
1.) .1
584 5

5550
29 7
say 7

555 o
£9 4

584 4

555 o
1  9
57.5

<2 217 o
50 o
40 o
90.0
o o

180 o
37 O

ZF70
500
AD
900
J5 O

1800
370
87%

217 0
50 o
5.D
90,0
35.0
180
37 o
6 70

AND
sao
50
900
.460

1800
_.vo

67°..

A 17
5D J
40 o
90 o
OO

150 J
47 0
67 5

A170
SOD
50
900
J50

180 D
370
670

2170
sao
400
SOO
OD

18 o
370
G"t»

£17 D
50 D
5 0
90 O
35 o
180 0
J7 D
6 7%

217 0
so O
5 D
so o
35 0
180 O
$7 D

5 7%

£170
500
400
900
o f

1800
370
67°

2170
500
400
900
OO

1aoo
370
6 n67°

2170
sao
40 o
900
o f

1800
370
67%W

8 o
o 0

8 o
o o

8 o
O o

8 O
o o

s 0
o o

8 o
o o

s 0
o o

8 O
IJ o

8 J
0 J

8 o
o 0

8 o
o o

8 D
o o

Subtota Exist ng Resource Ur ts
Subtotal Fed Hydro PPA

Total Ex st ng Resources
il1-nn 9l¢l1¥1ll5o¢v
2nd Hr Resents Read for LSH Plus 29 MN

Less N N-Mead-Dams Dlsp acemsnt
Less AEPCO Whee! ng Avadab e
Lass SWTC Trarv_xmlsl n Reserved
Less Western/MEC Transrn salon Reserved
Less Transmuss o 1 Import Capo Ty (3)

Rama n ng Reserve Requlsmeni (MN )
Reserve RequlemeM .» of ml! _.op
Pcwtv Salas Raaeasuo no
Electnca D strict 2 From
"at Rner Prayed From

z.97v(4)
8 O
o 1
D 5

a o
0 2
o 5

8 D
o 2
o 5

B o
O 2
O 5

8 O
o 2
D 5

a o
o 2
D 5

8 J
o Z
o 5

0
0 2
D 5

a o
o 2
O 5

8 o
o 2
o s

e O
O 2
O 5

e o
OF
o 5MW

Power Sales Retour¢es
Less Power Sales Losses
Less Power Salas Reserves

8 7 8 7 8 78 78 7 8 78 78 7 8 78 78 78 7

z.31° .
546 _s
11 8

5.54 5
18 7

553 2

546 3
11 8
534 5
Z' 3

56  s

546 .9
11 8

534 5
1e 7

553 2

546 3
11 8
534 5
19 4
563 9

546 J
11 B

554 5
is Z
563 7

546 3
11 8

5.54 5
50 2

see 7

546 J
11 B

5_44 5
.50 5

565 1

548 a
11 8

SJ4 5
KJ 8
558 5

546 a
11 8
534 5
£9 7

564 2

546 3
11 8
5:14 5
18 9

5534

546 3
11 8
534 5

a 9
5534

546 J
11 B

5d4 5
18 9

553 4

83 1
116 7
198 1
1754

64 4
119 Z
Z 2 Z
179 0

64 3
119 0
201 9
17a 8

64 4
119 2
204 3
179 1

64 3
11 O
_01 g
17 7

BE 1
116 7
198 1
175 4

64 3
118 9
£01 8
17s 7

64 3
119 1
Z A O
17a 9

KJ 7
117 s
199 g
177 0

63 1
1158
198 1
175 4

63 1
116 8
Isa 1

1754 BE 1
118 8
198 1
1754

114%
21 1%
3s.a° .
31 7%

<5

4 Z
7 7
15 O
11 6

4
7 7
13 1
11 e

6)

4 2
7 7
1.4 o
11 6
4
7 5

4 2
7 7
13 1
11 s
4 I
7 6

4 A
7 7
1.4 1
11 6
4
7 6

4 Z
7 7
13 o
11 6
4
7 s

4 2
7 7
15 o
11 6
4
7 s7 6

4 2
7 7
1s t
11 e
4 I:
7 6

4 2
7 7
130
11 6
.4 o
7 6

4 2
7 7
130
1 6
4 0
7 8

4 Z
7 7
13 1
11 5
4 )
7 5

4 A
7 7
1.3 0
1 s
4
7 67 e

SubTotal foy Power So es Res ulcer
Ne: Exiaé mg Rlaosuoa Cnpwlqf
Ex stung Resoucre Units aRe Per Sales

Less Member Losses alter Rest us (41
Net Ex stung Resource Unlt Capaclty
Ex stlrxg Fed Hydro Calpac Ty
T (al Exlst ng Resource Capecnty
Pylon of Kimber €upadty Not of Leann
CARM Ex sung Resource @ ACP
TRICO Exvstmg Resource @ ACP
MEC Ex st ng Resource @ ACP
SS » /EC Ex sting Re=.cu e @ A P
M¢ uxh¢ w Wanna Shnrus6lW}
CARM Reserves
TRICO Resents
MEC Reserves
SS INC Reserves

Less EuroFresh Reserve Credit
Ne! ~SVEC from Ex sting Resources

$6 536 5..6 5 .55 636 5 35 5$6 5Se s36 536 5.56 5 36 6

of
OO

25 O
35 o

0 D
0 o

25 o
35 o

25 o
350

25 o
35 o

25 o
35 o

25 o
35 0

o 0
O o

O O
o O

o o
D D

O O
o o

Total Reserves Reqd of C ass A Members
$88 PPA Rnouroos
.lilith Purchased Pa/ver
Qoulh Point Purchased Power

o D
0 O

o O
o D

o 0
0 o

o D

o D

so 0
58 6

60 0
58 s

Total S&G PPA Resources
Tote Aker Netvvofk Losses

O o
o o

60 o
58 6

60 D
as 6

ea o
58 e

o o
o O

ea o
so e

1 9
as 7

D o
O 0

1 9
Se 7

o o
of

1 9
56 7

1 9
56 7

0 0
0 0

1 9
Se 7

1 s
56 7

o o
o D

0 o
O 0

o o
o o

3.2°n
96.8%

58 9
109 o
1B5 O
167 B

Hz o
157 9
188 8
171 1

so g
155 7
185 o
167 8

GO 1
188 2
189 1
171 4

G2 1
158 2
189 3
171 s

Hz o
168 1
189 o
171 3

64 o
1680
188 g
171 2

so 1
11 d
18J B
171 1

59 5
no 1
186 9
169 4

58 g
109 1
1 5 1
167 8

58 9
109 1
185 1
167 a

CARM Amlnbe S&G Capac Ty
TR CO Alaslable S&G CepcIty

Mumbo Trial Allouzatid Capcuty (ow)
CARM Tata AC
TRtco Toma AC
MEC Total Ac
_.s vs Teal AC

58 9
109 1
185 1
167 8

579 358g S590 8591 153  3 sec 4590 1545 9 520 9520 7

40 2
74 4
126 Z
111 a

41 5
76 9
130 5
115 5

41 4
76 6
1.50 0
115 1

41 5
76 9
130 J
115 4

41 4
76 8
130 Z
115 5

41 4
76 7
130 o
115 1

40 8
75 5
12a 1
113 4

40 Z
74 4
146 2
111 8

41 4
76 7
130 1
HE 2

40 2
74 5
146 3
11  8

520 9 2D g
o» w¢¢S¢l¢¢»  Los-QmW)

11 4% doz 40 z
21.1% 745 74 5
35 8% 12s 3 125 3
31.7% 111 8 111 8

Tctnl
Mumford Avsilahin 804 Cuandqt Marr P
CARM Avanlabls Base Capac Ty (8)
TRICO Amllabla Base Capo Ty (8)
MEC Amllable Base -epic t/ B
as ¢Ec Amiable Bass C8p=¢ W (s)

. G  1554 1 $52 636.1 4 354 4357 8 36.4 z 52 636.4 7 552 8

is 7
54 6
58 8
56 O
168 1

18 7
34 6
58 a
56 o

168 1

1 7
34 6
58 B
56 J
168 1

la 7
34 6
58 8
56 c
168 1

187
346
588
560

1681

8 7
34 6
58 8
55 o

168 1

187
346
588
560
1581

187
346
see
560

1681

18 7
54 s
58 8
56 D

Isa 1

18 7
34 s
58 s
56 o
165 1

59 5
110 1
185 g
15  4

62 1
168 2
189 1
171 4

SZ 1
168 2
189 3
171 5

64 O
168 1
189 o
171 3

et o
1680
188 9
171 2

ea 1
111 3
185 a
17 1

61 D
167 9
188 B
171 1

60 8
165 7
1850
187 B

58 9
we o
185 o
167 a

58 g
109 1
185 I
167 8

subwxal Base 100 0"o 352 s $52 8
Member AvaNabha Odder Capacity 11414: Lamas, Ru-we: (MW)
CARM Amnlab a Other Capac Ly 8) 11 4% LB 7 18 7
TRCO Avadabs Other Capac Ty 8) 21.1% 346 $46
MEN Ala\ able Other Capacity S: :ss.8° . so s as s
SS /EC Ava table Other Capact 81 31.7% Se o Se o

Subtotal Available Other Cap 168 1 168 1
lA-umlunr 'row Aamftablv Gnpadty wks Avaitabfs see Capacity (MW)
CARM Tote Avaniable Capaclty 58 9 58 9
TRICO Toil Aver able Capacity 109 1 109 1
MEN Total Ava able Capac Ty 185 1 1 5 1
S.»VEC Total Amxiabe Capac Ty 167 8 167 8

sea e549 g sos 8590 453  3 590 1 579 351  9Total 515 9 5207 520 9591 1

a

Notes (1 Federal H/dro Est mated - AEPCO all establ sh Fed Hydro paN on of Ave table Base -apac Ty month I punsuaM to the Federal Hydro Power Agreements
2 me 29 MW mue added to LSH Reserves of 18 MW of Coal Ur t Capac Ty (Inc ides so nn ng reserve capable Ty) As requ red to restore SRSG Operate ng Reserves
(St The Class A Members have agreed that AEPCO ml purchase transl salon sport Capac Ty furn SNTC Cr others as needed to: hod gererat ng reserves to s 7*
(4) The .>WTC loss factors are subject to change from time to t me as changes are implemented to such loss factors pursuant t SWT 's JATT Tan1¥
(5) MEC Reserve fraction ms rounded to ensure total reserves match total reserves requ red et c ass A members
(6) Credit for Operatrng Reserve contrbut on from EuruFre_-.h genera on controlled Br QS /E., pursuant to AEPCO6S /EC agreement
(7 Gnthth PPA e eatable on y \re WECC Peak Hours s ulhPo nt PPA is au able an y In Daytlme Hours

) .. ass A Member Avaulabe Base and Other Cepacrty Mc! ons are rounded up a d down es needed t met h t tal A
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APPENDIX B to Exhibit A-5 to Rate Schedules A
PRM and CARM Monthly Al located Capaci ty for  2013

Apr SepMay Aug Nov DecJun Jul Of:MarFebJanAll Valuesm MW Unless indiantcd

175 D
175 o
d.>O o
7 0
ZZ 4

175 o
175 0
$50 O
7 8
22 4

175 a
175 o
350 o

s
17 3

(1)
(1)

1)

.179 4
82 o
AO o
6.: O
_as

Z 5 J
555"l0
294

584 4

17_, o
75 o

$50 o
1 4
17 J
.6e 7
Ba o
ZD o
65 o
38 o
£05 D
55570
18 7

57 7

1 5 J
175 D
350 o
1 4
17 3

36 7
84 o
to O
55 o
$8 o

2 5 o
555.0
18 7

573 7

1750
175 o
3RD o
1 e
17 .5

.168 3
oz o
to
65 D
38 0

ZOO o
5553"
18 a
_,vs 9

175 D
175 o

350 o
B 2
22 4
380 6
82 o
to o
65 o
38 o

A05 o
ss§'6"
30 6
585 6

11s o
175 o
350 o

7 3
2£ 4
.579 7
82 o
20 o
es o
38 o
ADS D
5 5 O
£9 7

584 7

1750
1750
500
s o
4 4

3792
820
ZOO
640
:BO

2050
5550
292

sa4 z

380 z
82 o
20 o
es o
38 o

205 c
555 o
30 2

585 2

175 D
175 O
350 0
6
4 4
79 J
SA D
ZN D
650
$80

405 o
555 O
ZN3

584 3

75 o
175 J
35 J
1 4
22 4
373 8
84 o
20 O
65 o
38 o

205 o
555 o
23 8
578 s

36B g
82 o
20 o
65 o
$80

404 D
555 D
189

57.5 9

17s O
175 o
$50 0
1 6
17 J
558 9
B2 o
KG o
65 o
$8 o

2J5 O
556 o
18 9

575 9

(2) .117 o
5J o
40 o
AD o
o o

180 0
_w o

270
sao
(SDJ
900
450
BOD
37)

67°

A170
500
s o ;
o f

4__,0
180 D
$70
6 7 °

2170
SJO
t o o
900
DD

1800
370
6 7 0

2170
sao
(so
900
so

1800
370
67 m

2170
50 0
(5.0>
90 0
45 0
800
$7 o
87 D

£170
500
400
900
OF

1eoo
$70

6 7 °

Z 7 o
so o
(5 0)
90 D
45 o
180 o
37 O
e 7%

217 D
500
(5 m
900
45 0

Lao o
O

67%

2170
500
t o o
900
o f

1800
. J o
57%

£170
500
t o o
900
o f

1800
$70
6 7 0 67°

2170
sao
400
sao
of
woo
370
e7°4)

o o
o o

o o
o o

o o
o o

0 D
o o

o o
D o

o o
o o

o O
o D

o o
o o

o O
0 o

o O
o O

D
o o

o o
D o

Keating Wvsuurcos
Apache TZ Cue Bled
Apaeke T .5 a 6 ed

Subj to Base Ur ts
Fed Hydro S A IP PPA
Fed Hydro Parker Dows PPA

Sub T<nal Base Resources
Apache C 1
Apache GT 2
Apache GT 3
Apache GT-4

Subtotal J ther Res urges
Subtotal ExETr\g Rescume Uruts
Subtota Fed Had o PPA

Towel Ex st ng Resources
Russrvu ¢¢¢ulation
2 rd H Reserves Read for LSH Plus 29 MW

Less WN Mead~Dav» s Dsplacemem
Less AEPCO Wheel ng Aw ab e
Less .WTC TransmIsslcn Reselled
Less Wester MEN Txansm sslcn Reserved
Less Tra xsmlss n moor! Capacrt/ (5)

Reara n Ag Reserve Reqursmen! (M N
Revere RequrerreM (° ., of Unt Cap
Po» ws~r SaWs Roeoufaes MW
Electnca Dstnct 4 Fly
Set Ruler Protect Firm

o o
0 o
o O

z.97°.
o o
D o
o o

o
0 O
G o

0 O

o o

D o

D o
o o
o o

o o
O J
o J

0 O
o O
o o

O 0
0 o
G o

o o
o o
o o

D 0

o J
O o

0 o
o o
o o

Power Salas Resources
Less Power So es asses
Less Power Sales Reserves - MN

o D

o O

o D
44)

0 D0 O D 0 0 o 0 o0 oo oo Doo oo o o G

2 31° .
555 o
12 o

543 o
19 7
572 7

555 o
12 o

543 o
JO 1

57  2

555 o
11 D

543 0
Le 9
551 g

555 O
12 D

544 0
£9 2

572 2

555 O
12 o
543 O
50 8

573 6

555 O
1zo

543 o
18 9
561 s

555 D
u D

5450
18 7

581 7

555 o
12 O

543 o
19 4
572 4

555 D
12 o
.43 0
is 7
ssh 7

555 O
12 0
546 D
29 3
572 s

555 O
14 o
543 O
ZN B

$66 B

555 o
120
545 o
18 9
561 g

64 o
Na 5
201 1
178 1

65 3
IZO 8
205 o
181 6

e4 o
118 5
am 1
178 1

GO z
120 7
£04 9
181 4

6. J
141 o
£05 l
181 7

65 3
120 a
204 9
181 s

as 2
140 a
204 g
131 4

54 6
119 6
A02 9
179 7

64 1
Na  a
201 2
178 1

64 1
118 6
£01 Z
178 1

65 4
111 O
205 4
181 8

64 100
118 G00
201 280
17B 100

11.4%
21 .1%
35.8%
31.7°v

(5)

4 2
7 B
1.9 3
11 7

4 Z
7 8
1.1 3
11 7

4 1
7 8
15 3
11 7

4 2
7 8
13 3
1 7

4 2
7 B
1_4 3
11 7

4 2
7 8
13 3
11 7

4 2
7 s
13 3
11 7

4 2
7 8
13 3
11 7

4 2
7 a
is 3
11 7

SubTotal for P war a es Resources
Not Exuéag Rnsscnuo Caaadw
Ex stung Resoucre Unto aker Per Sales

Less Member Losses aker Ressnes (4
Net Ex stung Resource Unt Capecnty
Exnstmg Fed Hydro Capecuty
Total Exult ng Resourcer Capacity
?ur8e4r\ M liansiaer Capacity Nat of Losses
CARM Ex st ng Resource @ ACP
TRICJ Exist ng Resource @ ACP
MEN Exist ng Resource @ ACP
_,s /EC Ex stung Resource @ ACP
Msmhnr Mum Shams QQW )
CARMReserves
'Alco Reserves
MEC Reeves
SSVEC Rest Wes

42
78
133
117

4 2
7 8
133
11 7

4 2
7 8
1.5 .9
11 7

4 D
7 7

4
7 7

4
7 7

4
7 7

4
7 7

4
7 7

4
7 7

4
7 7

4 J
7 7

4
7 7

4 G;
7 7

4
7 7

Less EuroFresh Resare Credit (6
Net SS JE from Ex st ng Rasa rcss

$7 o 37 O37 o .57 O 7 0 7 D$7 D 37 o37 o37 o37 o 37 o

O O
o o

25 o
45 O

25 o
45 o

25 o
45 o

A5 o
45 D

25 o
45 o

o o
o 0

25.0
45.0

o o
O o

o o
o o

o o
D o

D 0

D o

Tote Reserves Refold d C ass A Men*bers
888 PPA Resoxuwcls
GrMth Purchased Power
South Point Purchased Power

70 0
CB 4

o o
O o

70 o
68 4

o o
0 o

O O
o O

70 o
68 4

o 0
o o

70 D
58 4

70 0
so 4

70 o
68 4

o o
o o

o 0
o O

Total S8-G PPA Res urges
Total Adler Network Losses

2 2
66 A

3 2%
96.8%

4 Z
66 Z

Z Z

SO Z
o O
o o

O o
o o

0 0
O o

o o
c o

22
he 2

2 2
he 2

o O
0 o

DO
OO

2 2
66 2

63 4
1794
194 1
174 1

GJ 3
179 Z
191 s
17.1 8

e .3
179 A
1 1 7
173 9

59 9
110 s
187 g
170 4

Hz O
17s 9
187 8
1704

53 2
179 1
191 6
173 7

63 3
1794
191 9
174 D

_,9 9
110 8
187 g
17D 4

so 4
111 8
189 e
172 o

59 9
110 s
187 9
170 4

GARM Avadable see ..apaclty
TRQCC Available see Cap: Ty

Member Tun: Au¢1=¢la»¢ <¥=s>=»dnr am;
CARM Tote Ac
TR co Tata AC
MEN Trial AC
SS »/EC Tata AC

SI o
113 o
191 5
1737

59 8
110 7
187 8
170 4

609 o 5281597 1S07 6 529 O539 6 608 1607 9533 a 508 e

425
78 e
1333
118 1

42 4
78 s

133 2
118 O

42 .1
78 3

1.528
117 7

41 1
76 1

12:91
1144

41 1
76 1

129 1
114 4

42 4
78 4
133 o
1 17 9

42 4
784
1.12 g
117 B

42 .1
78 4
1.51 8
117 7

41 7
77 2
1.so g
116 O

41 2
76 2
129 1
114 4

529 o 529 o
oval suns, Linens (MW)

11.4% 41 2 41 2
21.1% 7s 2 76 2
35.8°. 129 129 1
31.7% 114 4 114 4

Total
Mnmblw Availnbht Bun Gap11v<c§1y Altar P
CARM Am table B sh -apacny 8;
TRICO Ava lab e Base Capacity 8)
MEC A 1I5| able Base Capac Q/ 8)
SS 1/EC Anal able Base Capac Ty (8)

$65 8 $60 g$607360 7371 1371 Z $71 5 37  7 372 .z372 5

18 /
$4 6
58 s
56 o
BB 1

18 7
34 5
58 8
56 o
168 1

1B 7
$46
588
560

1681

la 7
$4 e
58 s
Se D
158 1

18 7
34 5
58 B
Se o
Isa 1

187
34 6
58 8
56 0
168 1

la 7
34 6
58 8
56
165 1

18 7
34 6
58 8
56 O

168 1

187
346
see
560

1681

18 7
34 6
58 8
58 O
165 I

51 o
113 O
191 s
173 7

63 3
179 2
1 1 8
17  9

63 3
1794
192 o
174 o

62 O
17s 9
187 9
1704

kg 9
110 8
187 9
1704

6.5 3
1792
191 7
173 a

59 B
110 7
1a7 9
170 4

SO 4
111 8
89 7
72 o

es 4
179 4
192 1
174 1

63 Z
17g 1
191 6
173 7

suumml Base 100 0/a 360 9 360 9
Member Avail%ab!s Ot1wr€ap4w1!yA&ol' bosnas, Flu-rvus (MW)
CARM Aellable Other Capacity (8) 11.4° . 18 7 la 7
TR co AlallaNe Other Capeuc Ty (B: 21.1% 34 6 34 e
ME Ava awe Other Mwcny (8) 35 8% 58 8 M 8
SS /EC Ava table Other Cupecnty (8) 31 7% 56 O 56 O

SubwMl Avanlsble Odder Cap 168 1 168 1
mho Yew Aval iable ® a w  M Animbla S Wmauclw WMM)

CARM Total Amnlsbe Capacltj 59 g 59 9
TRICO Total Amllab e Capaclw 110 8 110 8
MEC Total Am able Caclty 187 J 187 9
SSVEC Tata Amllable Capac Ty 1704 170 4

66 B o Z5.59 J533 9549 o529 OTotal 609 o 608 7 607 6 597 2 528 e 529 o

Notes (1) Federal H/dro Est mated - AEPCO udall establish Fed Hydro pomona of Ave able Bass apac Ty monthly pursuant to the Federal Hydro Power Agreements
(2) The 29 MW :due added Io LSH Reserves of 18B MW cf O'a Unlt cnpac Ty (inc ides spanning reserve capab tty) s required to nestle .» RSG Operate ng Reserves
3) The Class A Members have agreed that AEPCO wit purchase tmnsmnsslon import Capac Ty from SWTC or others as needed to Md gsns4st ng menes to 6 7%

(4) The SWTC kos factors are subject to change from t me to time as changes are implemented to such ass factors pursuant to $WTC's oATh Tan#
(5) MEC Reserve fraction vs rounded to ensure tote reserves match total reveres requ red of .Joss A members
(E) Credo for OpereMng Reserve cont 1but1on from EuroFresh generehcm cont d ed by .>S »/E.. pursuant to AEPC J SS MEN agreement
(7 Grflith PPA is a» allable any n WECC Peak Hours, SouthPoant PPA as am able only vi Dayhrne Hours
8) Class A Member Al/an able Base and Other Capo: ty fro t ng are r anded up and down as needed to mat h total Ac
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APPENDIX B to Exhibit A-5 to Rate Schedules A
PRM and CARM Monthly Al located Capaci ty for  2014

Apr Aug SepMay Jo!Feb DecJan OctMar Jun NovAll Values nn MW Unle5 lndlcahd

175 0
175 o

175 o
175 O

175 O
175 O

175 o
175 o

(1)
(1)

$500
16
17.5
3689
ago
ZOO
650
$80

.5500
16
17.1
3689
820
zoo
650
380

350 o
1 4
22 4

373 8
BZ D
20 o
65 0
38 O

175 O
175 o
Asa D
s o
24 4
$79 2
B2 o
£0 o
es D
38 0

205 O
53% 0
2:42

175 o
175 0
$50 0
7 D
ZZ 4
79 4
BA o
AO o
65 o
.580

2  50
".§83T-

29 4

175 o
175 0

350 o
1 4
17 3

36B 7
Hz D
20 o
55 o
JB 0

205 o
555 o
18 7

350 o 350 o
s 2 7 8
22 4 22 4
380 6 380 Z
82 D BA 0
20 o 20 0
es O 65 0
38 o $8 o

205o 205 o
55s'5""'§ s'E o
30 s 30 Z

205 o
555 o
23 8

175 D 75 o
175 o 17s o

350 o
1 5
17 3

368 9
82 o
20 o
65 D
$8 D

£ 050 AOS D
" 3  5  0  " " § 3  o

18 9 18 9

17_1 O
17_,
350
6 9
4 4

379 3
so D
ZOO
650
$80

2 5 D
-2830

29 3

205 O
555 o
18 9

1750
1750
JEOO
7 3
ZZ 4
$79 7
82 O
20 o
65 D
.98 o

105 o
5550
29 7

175 o
175 J
350 O

7 4
17 3
358 7
84 0
to O
as o
as o

205 D
555 o
la 7(1)

Existing Rtalourdis
Apache ST 4 Coal fired
Apache ST 3 Coal ired

Subtotal Base Units
Fed Hydro .. SLCA IP PPA
Few Hydro - Parker Davls PPA

Sub Total Base Resources
Apaehs `C-1
Apache GT-Z
Ap8ch9 GT-3
Apache GT-4

Subtotal Other Resources
ubtota Exnstung Resource Units

.Jubtota Fed Hydro PPA
585 2 5844579 9 5/d 7 573 7 573 9573 9 585 e5847584457B B 5843

(2) 217 D
50 D
(15.0)
90 o
55.0
180 D
.17 o

217 c
50 D
40.9
90 o
o.o

180 o
37 o

5 7%

217 o
50 o
40 o
90 o
o o

180 0
JO o
6 74

217 J
500
400
900
OO
BOJ
.570
67° 6 0

2170
500
400
900
OO

1B*'G
370
67%

2170
sao
150)
900
550

1800
370
67%

217 o
so D
(15 UI
90 0
55 o
1st O
$7 o
87°

£170
500

(150)
TOO
sao

18OO
370
67%

1170
500
(15 0)
900
55 o

1800
J7 O
67%

217 D
500
(15 O)
SOO
55 o
1800
37 0
67%

217 o
50 o
40 o
90 o
o 0

Lao o
37 o
s 7%

2170
sao
400
900
OO

1890
370
57%(3»

o o
o o

o o
0 0

o o
o o

o O
o O

0 o
0 o

o o
o o

0 0
o o

o 0
o o

o 0
o o

o O
0 0

c o
o 0

D o
o D

Total Exlstung Resources
Rn-rvo Csculaticn
Znd Hr Reserves Reqd bi LSH Plus 29 MW

Less WW-Mead Davis D splecemervt
Less AEPCO Whedlrrg Aavlsble
Les: SWTC Transmission Reserved
Less Western/MEC Transrnlsslon Reseted
Less Transmlsslurl Imper\ Capacliy (St

Rama n ng Resume Requremem (MW)
Resume RequremeM (% of Um! Cap)
Fewer Sues R» scurr=1w ¢
Eledncal Dlstnct 2 Flrrn

alt Rwer Project From

4/
0 0
o 0
o o

0 o
o o
o o

o 0
o O
O o

O o
o o
O Q

2 97°.
o o
o o
o o

o.o
o o
o o

o o
G o
o O

0 0
o 0
o 0

o 0
o o
0 o

O O

o D

O D

Power Sales Resources
Less Povwr So es Losses
Less Power So es Reserves - MW

0 o
o 0
o o

o o
O o
o o

0 0 O Do O 0  0 0 0J oo O OO 0 oo O Q oOO

231%
5550
120

5430
292

572 2

555 o
12 o
543 o
18 9

561 9

555 0
12 D

543 0
18 9
561 9

555 o
12 o

543 o
18 7

561 7

555 0
14 0

543 0
30 2
573 2

555 o
i i  J

543 O
30 5

573 G

555 o
12 0

5430
£9 7

572 7

555 o
14 o

543 O
29 4

572 4

555 0
HZ o

54.5 0
29 3
572 3

555 o
u (J

543 D
Zi 8

566 8

555 o
12 D

543 o
189

561 g

555 0
12 o
543 D
18 7
Q61 7

SO 1
NB 6
201 2
17a 1

54 D
Na  5
ZD1 1
17a 1

64 o
118 5
£01 1
178 1

65 2
12J 7
204 9
181 4

65 3
121 o
205 2
181 7

es 4
121 o
205 4
1a1 a

65 3
120 8
205 o
181 6

es 3
120 s
204 g
181 5

65 2
120 B
204 g
186 4

so 100
118 Eco
201 zoo
11s 100

64 6
119 s
202 9
179 7

64 1
118 6
201 Z
1/8 1

11.4%
21.1%
35 8%
31 7%

;§3§?:i1

(5)

4 Z
/ s

13 3
11 7

4 2
7 8
13 3
1 1 7

4 2
7 s
13 3
11 7

4 2
7 B
13 J
11 7

4 Z
7 8
13 3
11 7

4 2
7 8
1.5 J
11 7

4 2
7 8
13 3
11 7

4 2
7 B
KJ 3
11 7

a 2
7 a
1.9 3
11 7

4 2
7 B
13 3
11 7

4 Z
7 e
13 3
11 7

4 2
7 8
13 3
11 7

$ubTotd bf Power Sales Resources
let Erixéng Rnourvu 1m1:y
Exlstmg Resuucre UrNs aflef Pwr $¢5

Les: Member Losses after Rasa ws (4)
Net Exlshng Resource Um! Capscnty
Exlshng Fed Hydro Capacity
Teal Exist ng Resource Capacity
Powers of rllomnn ap p!  of Lanes
CARM Exist ng Resounds @ A P
TRICO Exist ng Resource @ ACP
MEC Exlstmg Resource @ A<,p
SS » /EC Ex stung Resource @ ACP
Member nnnva She
CARM Reserves
1RlCO Reserves
ME .. Reserves
ssvEc Reserves

(4 DJ
7 7

(4 0)
77

KJ
77

(40)
77

4 J
7 7

4 o
7 7

4 D
7 7

4 O
7 7

(40
77

4 J
7 7

4 O
7 7

Lass EuroFresh Resort Crud \ (6
Ne! SS JE.. fromExist ng Resources

49)
77

$7 O .57 OJ? 37 D57 O 37 G37 O 37 O.37 D .57 D37 D .57 0
8 1 . .

I  z§8Jaa8il. j i l fx

AS o
55 O

25 o
55 D

AS o
55 0

D D

D D

25 o
55 o

o f
o G

0 D

O D

D D

o O

Total Reserves Req'd d Class A Members
sati=FAW»
Gnflith Purchased Power
South Pol rt Purchased Power

o O

o O

250
550

(7)
(7)

25 O
55 O

0 0
O o

80 o
78 2

80 o
78 2

o o
O 0

BO o
78 2

80 O
78 1

Tata! S&G PPA Resources
Total After Network Lassas

80 o
78 2

Do
o D

0 D
o D

o D
o o

80 0
78 2

D o
o O

o o
o o

3.2%
96 8%

s

.-. :1:::::". .~ . :
m . . » : u ; ¢ »

:a
I

D D
o 0

2 5
75 7

.4 5
75 7

0 O
o 0

O 0
o 0

O o
D O

2 5
75 7

2 5
75 7

O O

D 0

2 5
75 7

OO
OD

n o:

2 5
75 7

65 6
188 7
191 5
17.5 8

kg 9
110 8
187 9
1704

65 5
188 5
191 5
173 7

63 7
188 g
192 1
174 1

6.5 5
188 7
191 7
173 g

59 a
no 7
1 a7 a
170 4

59 g
1108
187 9
1704

59 g
110 8
187 9
two 4

BA 3
t854
1a7 8
two 4

55 4
111 8
189 8
172 D

CARM Asallabla sos Capac Ry
TRICO Amllable 5&G Cancltv

mille YfutNl*g
CARM Tote AC
TRI...O Tote AC
MEC Tata AC
SS 755 Tot&l AC

81 G
113 0
191 5
173 7

63 5
188 9
191 9
174 o
618 4617 7 617 4517 g 519 o539 s533 8 528 7e 18 8

41 7
77 2
130 9
16 o

424
786
15 2
1180

42 5
78 6
133 3
118 1

424
78 4
132 9
1178

42 .s
78 4
1.52 8
117 7

42 3
78 3
1.12 e
117 7

6069
1
41 1
76 1
1291
1144

41 z
is 2
129 1
114 4

529 o 529 o
sawn, L41-a68W)

11.4°. 41 2 41 2
21.1% 76 2 76 2
35 8% 129 1 129 1
31.7% 114 4 114 4

Total
M¢\nnl\l»4.Av1uilarb4<» Bn- . . .¢ , ,  mm Purr
CARM Auulabla Base Capaclty 8)
TRICO Awulable Base Capacity (B)
MEC Amiable Ease Capacity (8)
SSVEC Axnulable Base Cnpacuty (8)

424
7a 4

1339
1179

41 1
75 1
129 1
114 4

$71 571 2 .472 2 371 1.165 an J371 7 360 93807360 7

187
.346
5a 7
560

1680

18 7
JO 6
58 a
56 0

158 1

18 7
$4 6
58 7
SS o
168 o

187
346
587
sec
1680

18 7
34 6
so 8
56 o
168 1

18 7
34 6
so a
56 o

168 1

1a 7
$46
587
560
1680

18 7
34 G
so 7
Se o

158 o

LB 7
34 s
58 B
56 o
168 1

187
346
587
SAD
1880

63 s
188 7
191 s
173 8

63 6
188 9
191 g
174 o

63 5
188 6
191 6
173 7

5g 8
110 7
187 8
170 4

so 3
1B84
1878
1704

63 7
188 9
192 1
174 1

es 5
188 7
191 7
173 9

61 o
113 O
191 6
173 7

60 4
111 B
89 6

172 O

59 9
110 a
187 9
170 4

Subtotal Base 100.0% $60 9 360 9
lumbar Almirablo Other Capacity Allusr Lawns, Wwellfvns paw;
CARM Ami able Other Capacity (Sp 11.4% 18 7 18 7
TRICO Available Other Capac Ty (B) 21.1% 34 6 34 6
MEN Awlllabla Other c¢p1¢n,/ (8) 35.8% as s Se a
ss ./Et Aullable Other Clp4c U (SJ 31.1°/. Se o Se o

Subtotal Avulobla Other Cap 168 1 168 1
Mmnnhur Tau! Avnilamim Qppmiqy did: Avaitabu sos Camadmy gmnlr;
CARM Total Avallab e Cepacny 59 9 59 9
TR CO Total Avaulab e CapecIky 110 a 110 8
MEN Total Avanlab e Capaclty 187 9 187 9
SS ~/EC Told Awllabla Capac Ty 170 4 170 4

617 7529 o 617 4539 3529 o 617 9 618 8 618 4Total 563 s 6069 548 7 529 o

Notes (1) Federa Hydro Estimated - AEPCO will establ st Fed Hydro poMcn <:rfAve table Bass Capacity monthly pursuant to the Federal Hydro Power Agreements
(2) The 29 MW lm uh added to LSH Reserves d 188 MW of Coal Unt cepecuty (includes span ng reserve capabslrty) s requued m restore SRSC Operet ng Reserves
(3) The Close A Membavs have agreed that AEPCO will purchase transl ss on umpoll capacity from -WTC or others as needed to hold generetmg reserves to 6 7 L
(4) The SWTC lass Warn ale subject to change #om t me to t me as changes are Imp remed lo such ass factors pursuant (o SWTC's OATH' Tnnll
5/ ME- Reserve frectnon as rounded to ensure total reeenes match wan reed leg lequlred ofCless A members

(6) Credlt Br .Jperahng Reserve contnbut on from Eur Fresh generation controlled by ssvec pursuant to AEPCO-SS ~/EC agreement
(7) Gnfhth PPA ms n\nllable only in WEDC Peak Haul SouthPo rt PPA is Ava able only in Daytime Hours
(8) Class A Member Avon able Base and Other Capo Ty lied ons are rounded up and down as needed I match towel AC
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APPENDIX B to Exhibit A-5 to Rate Schedules A
PRM and CARM Monthly Al located Capaci ty for  2015 thru 2020

Apr May JulFeb MarJan Jun Au NovDot DecAll Values lf MW Unless lhdxcated Sep

175 0
175 D

550 o
1 6
17 3
$68 9

175 0
175 D
.150 o
1 6
17 J
J68 9

175 0
175 o
250 o
1 4
22 4
373 B

1750
17_, D
358 D
69
4 4

379 .4

1750
1750
$500
7D
8 8
.794

175 o
175 D
3500
7 3
224
379 7

175 o
175 o
50 o
8 Z

22 4
JBO 6

175 D
175 o
$50 D
7 8
A24

_*IBO l

175 D
175 D
350 0
68

379 2

175 D
175 0
350 O
1 4
17 3
36B 7

175 0
175 0
350 O
1 4
17 A
368 7

Exastmg Waeoureuas
Apache ST~2 Coal lied
Apache ST-d Coal-ired

subtotal Base Units
Fed Hydro _ SLCA IP PPA
Feel Hydro - Parker»Daus PPA

Sub Total Base Resources

175 o
175 o
$50 o
1 6

l a
.468 g

(1)
(1)

B2 0
20 o
65 D
$8 o

(1)

B20
ZOO
6 0
$80

2050
55 U
£93
5843

82 D
10 0
65 D
38 D

£05 0
555 0
.son
585 Z

82 o
100
650
38 0

A05 0
555D
i s 9

575 g

BJ 0
40 0
65 o
38 o

ZJ5 o
555 0
18 7
57.4 7

82 0
t o o
650
380

205 0
555 o
18 g
573 g

Bl O
ll) o
65 D
38 o
£05 o
555 0
30 6

585 s

82 o
ZOO
65 0
$8 O

105 o
5550
294
554 4

£05 0
555 o
18 9

573 9

840
200
650
$8 o
205 0
555 0
29 2

584 2

82 0
200
65 o
38 o

A05 o
555 o
23 8

578 8

SZ D
20 0
65 o
38 0

205 o
555 0
18 7

573 7

Bi D
ID D
65 D
38 D

205 o
555 0
29 7

554 7

(2) 2170
500
400
900
DJ

1800
370
67%

217 o
50 0
40.0
90.0
o o

1B0 o
37 0
e 7%

117 D
50 0
40 o
AD o
D O

180 0
_.7 o
6 7%

2170
500
ADD
900
of
BOD
n o
670

£17 o
50 0
40 0
90 0
o 0

180 o
3/ o
s 7%

217 o
50 0
400
900
0 O

180 0
37 0

6 7%

.4170
500
400
900
00

1800
370
s7° ..

£17 o
50 D
40 D
90 D
0 0

w o o
37 O
6 7%

217 o
500
40 o
900
o 0

180 D
37 0
s fly

417 O
so 0
40 0
90.0
o o

180 o
37 o
e 7%

217 D
50 o
40 o
90 o
D o

180 o
37 o
57%

217 D
50 o
40 D
900
OO

180 o
37 G
e 7°o(3)

o D
0 o

o o
o O

o D
O O

0 D

0 D

0 0
o o

D o
0 o

o 0
O o

00
00

o O
o 0

0 0
0 0

0 o
0 o

of
0 0

Apache CC-1
Apache GT-A
Apache QT-3
Apache GT-4

ubiotal Geer Resources
Subtotal Exlstlng Resource Unlb
Subtota Fed Hydro PPA

Teal Existing Resources
Rnastve
2nd Hr Reserves Read for LSH Plus 29 MW

Less. W N~Mead-Davls Dlsp aeement
Less AEPCO Wheeling Am lab e
Less SNTC Transmnsslon Reserved
L e s WestemlMEc TsansmIssIun Reserved
Less Transmlssl n mpoft Capacity (3)

Rama n ng Reserve Requlemenl (MW)
Reserve Requremeri ("0 of Unit Cap)
Power Said heso\awes MW
Electrical D strict 2 Flrm
Sal Rner Project Firm

0 D
O 0
o o

0 D
0 0
0 0

DO
of
D 0

o 0
o f
0 0

0 0
o o
o D

0 0
0 D
o 0

0 0
o o
o 0

P war Sales Resources
Less Power Sa es Losses
Less Power Sales Reserves - MN

0 o
DO
OO

O o
OO
o f

2.97%
o O
o o
OD

0 0
o o
o 0

o
OO
DO

(4

0 0o O OO0 0 0 0 0 0G 00 00 0 0 D 0 ODO

2.31%
555 o
12 o

543 o
£94

5/Z 4

555 0
14 0

54.4 0
189
561 9

555 0
12 o

54.4 D
1  9
561 9

555 0
120
543 o
_,OZ

573 2

555 O
u  o

5430
18 9
561 9

5_,5 D
140
543 O
18 7

561 7

555 o
14 o

54.5 o
18 7
561 7

555 o
12 o

543 O
19 Z
572 2

555 0
12 0

543 o
306
573 e

5 5 0
12 o

54JD
297
5727

555 o
12 o

543 0
29 4
574 3

5550
120

5430
238
sees

64 1
"HS 6
A01 Z
we 1

64 10D
118 600
201 200
178 100

64 o
Na 5
201 1
178 1

64 o
118 5
£01 1
178 1

as Z
140 7
204 9
181 4

65 3
121 o
205 2
181 7

es 4
121 o
2054
181 8

65 3
1108
2050
181 6

6.  J
120 8
204 9
181 5

652
120 B
204 g
181 4

64 e
119 s
A04 g
179 7

S4 1
n a e
201 2
178 1

11 4%
21 1%
35.8%
31 7° .

(5)

4 A
7 8
13 5
11 7

4 Z
7 8
13 5
11 7

4 4
7 8
13 3
11 7

4 2
7 8
15 J
11 7

4 2
1 8
15 3
11 7

4 4
7 8
133
11 7

4.2
7 8
1_4 3
11 7

4 z
7 B
13 .5
11 7

42
7B
1_3
117

4 Z
7 8
13 3
11 7

4 Z
7 8
1.9 3
11 7

SubTotal for Power So es Resources
New ExisEiag Rnswnms Capacity
Exes! ng Rescucfe Un ts a1\e Pwr Sa es

Less MemberLosses tier Reserves (4
Ne\ Ex stung Resource Unit Capaclty
Exlstlng Fed Hydro Capacity
Tata Ex stung Resource Capacity
Portion dikmher Calgawrty Me! ¢f Losses
CARM Ernst ng Resource @ ACP
TR CO Exist ng Resource@ ACP
MEC Ex stung Resource @ ACP
SS INC Exist ng Resource @ ACP
Member Reserve Sinus:(MW)
CARM Reserves
TRICO Resales
MEC Reserves
SS /EC Reserves

4 i
7 8
13 3
11 7
.4 D
7 7

4 0»
7 7 77

4
7 7

4 D
77

4
7 7 77

4
7 7 7 7

4
7 7

4
7 7

Less EuroFresh Resern Credit (G
rem $SvEcfrom Exlst ng Resources

4 J
7 7

70 .57 o .7 D 3/ o.7 037 o 37 o37 0 37 9 37 O 37 O37 0

OO
OD

0 o
D 0

OO
o D

0 D
0 0

o o
o 0

0 o
OO

o 0
o o

D O
O o

o D
DD

OO
o O

Tots Reserves Reqd of `lass A Members
see PPA Mesomws
Gnflith Purchased Power
South Point Purchased Power

o o
D o

OO
o O

0.0%
0.0%

o 0
o f
0 0
D 0

DO
D o
o 0
0 o

o 0
0 0
0 O
0 O

o o
0 o
OO
o o

D 0
O 0
D O
0 0

o 0
OO
OD
o f

o o
o o
D O
o D

0 o
of
OO
DD

0 D
OO
o D
o o

0 o
DO
o O
0 o

o 0
o 0
O o
o o

0 O
OD
OO
OO

599
110 8
187 $1
17D 4

59 9
110 8
187 9
1704

GO 1
113 Z
191 9
174 o

61 2
113 Z
192 1
174 1

61 1
113 D
191 6
17.1 8

61 O
11.5 o
191 B
173 7

Total S&G PPA Resources
Total A1\er Network Losses
CARM Aallabe S8-G Capac Ty
1Rlco A» .e1Iable sac Cap¢ W

MeanbecTan: relocated capacity MW)
CARM Total AC
TR CO Tata Ac
ME- Total AC

S JE Total AC

61 o
112 9
191 6
173 7

59 9
1108
187 9
1704

598
110 7
1878
1704

61 1
1130
191 7
173 9

60 4
111 8
1896
172 O

598
110 7
187 8
1704

539 J 528 7540 254D 6539 5533 8 539 7 525 7539 2 529 0

425
786
13.33
118 1

41 7
77 2
130 9
115 o

42 4
CB 4
133 o
117 9

41 1
76 1
129 1
1144

42 4
784
132 g
117 8

42 3
784

1.328
1177

424
78 6
133.2
118 o

41 2
76 2
129 1
114 4

42 3
78 3
132 8
117 7

41 1
76 1
129 1
1144

Total
Member Mniislide Base ¢apld\yAI\arpo
CARM Awllab e Base Capacity (7)
TRICJ Alerlab e B.4se Capac Ty (7)
MEC Am Abe Base Capaclty (71
SSVEC Aw table Base Capaclty (7

529 0 529 0
war Said. kaesea$1W)

11.4% 41 2 41 2
21 1% 76 2 76 2
35 8°¢ 129 1 129 1
31.7°. 114 4 114 4

365 8 371 5 371 7 J607_-l507571 A 372 2.474 5 _-x71 1 A609

18 7
$4 6
58 7
56 0
168 D

18 7
$4 B
58 a
56 o
168 1

187
34 6
CB 8
SG o

15a 1

187
.546
587
560

1680

18 7
34 8
58 B
56 o
168 1

LB 7
34 6
58 7
58 o

165 o

18 7
AS e
58 7
55 0
1680

18 7
346
587
560

168 O

LB 7
$4 6
58 7
56 D
168 D

187
.546
58 B
560

1681
_ !"v'

el 1
113 2
191 g
174 o

59 8
110 7
187 B
170 4

61 1
113 o
191 6
1 J 8

61 2
112 2
192 1
174 1

61 o
113 o
191 6
173 7

61 1
113 o
191 7
173 9

59 B
1107
1st B
1704

59 g
110 a
187 9
110 4

el o
112 9
191 5
173 7

so 4
111 8
189 e
172 o

59 s
110 8
187 g
1704

suhmcal Ease 100.0% 360 9 360 S
Mann#-ar Auailahh Qttxer ¢¢H4wiI\f Ame Luau, Raeuurvos ¢*W}
CARM Awllable Other Capdcrty (7) 11.4% 18 7 18 7
TRICO Aallable Other Capacnty (7) 21.1% 34 6 34 6
MEC AvalIable Other Capaclty (7) 35.8% 58 8 so B
ssvEc Available Other Cape Ty U ; 31.7% as o Se o

Subtotal Available Other Cap 168 168 1
ilee11» 5ir'r Avai1a 8iiiext;lW M» svulii|8I w  c a
CARM Tota Avallab e Capacity 59 9
1Rlco Tata Available Capaclty 110 s
MEC Total A41 able CapacIty 187 9
S.: /EC Total Ava able Capacity 170 4

539 A52:4 o 5.59 5 540 Z529 0 539 7 540 6Tdlal 533 8 559 2 528 7 528 7 529 o

Notes (1 Federa Hydro Eshmaled AEPCJ mI establ sh Fed Hydro RaMan ofAa table Base Capacity month y pursuant to the Federal Hydro Power Agreements
(2 The 29 MW value added to LSH Reserves cf 188 MW ofCoaI Um! capo tty (Includes spann ng resew capable tty) s required to restore SRSG Operating Reserves
(A) The Class A Members have agreed Thai AEPCO url purchase lrarrsmrssrcn rmpoN Capacity from SWTC or there as needed to hold generating reserves to 6 7%
(4) The SNTC loss Wdum are subject to change from time to t me as changes are rmplemenled to such loss factors pursuant to SWTC's OAllT Tan!!
(5) MEC Reserve kachon is rounded to ensure total rwenes match f ad! reserves required of Class A members
(6) Credo for Operating Resent crarrlnbutrcn from EurnFresh gerreratron controlled by SS INC pursuant to AEPCO-SSVEC agreement
7) c ass A Men be Arai able Base and Other Capably fractions are r.>urrded up and down as needed to match total AC
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APPENDIX B to Exhibit A-5 to Rate Schedules A
PRM and CARM Monthly Al located Capaci ty for  2021 thru 2035

SepAugJan NovJu! DoeMarFob ac:JunAll Values » n MW Unless lndnzatad MayApr

175 0
75 0

(1
(1

175 o
175 o
350 o
8 2
22 4
380 s
o o
o o
O o
.98 D

(1)

175 o
175 o
.550 o
1 4
17 .5
468 7
o o
o o
o 0
38 D
38
.188 o
1  7
4J6 7

175 o
175 o
350 o
7 o
22 4

379 4
o o
o o
o O
38 o
38 o
sea o
29 4
417 4

175 O
175 o
$50 0
1 4
17 3
368 7
0 o
0 o
O o
.48 o
.4 J
388 O
18 7

4 6 7

175 o
175 o
350 o
1 6
17 3

568 9
O o
o o
o 0
$8 o
38 o
388 0
18 9

406 9

350 O
6 8
22 4

379 2
o O
o D
o o
38 o
38 o

388 o
29 2

417 2

175 O
175 O
350 O
7 8
224

380 2
OO
DO
OO
380
CB o

338.0
_so 2

418 2.

who
1750
3500
7.s
4 4

$797
o f
DD
OO

SBD
.188 0
497

4177

_ea D

.SEB D

$0 S

41B 6

175 o
175 o
350 0
1 6
17 3

368 9
0 o
o o
o D
38 o
38 o

388 o
18 9

4G6 g

1750
175 o
350 o
6 9
24 4

379 3
o o
o D
o D
JS 0
JS O

38B D
19 .1
417 J

75 o
175 o
J5G O
1 4
4  4

373 8
0 o
O o
o o
$8 O
.58 O
J88 0
23 8
411 8

175 o
175 0
350 0
1 6
17 .3
$68
o o
o o
o O
.38 O
38 O

388 o
la 9

405 9

<2 217 D
50 D
40 o
100 o
o D

190 o
27 o
7 D

2170
500
400
1000
DD

1980
270
to.,

217 o
5D o
4o.o
100 D
o f

190 o
27 o
70 n

2170
500
40 o
100 o
o 0

190 o
27 O
7 o°..

117 o
50 o
400
100 o
OO

1900
Z7 o

70%

2170
50 D
too
woo
DO

1900
zoo
7 D°0

A170
500
400
we D
o f

190 D
47 D
70%

2170
sao
400
1ooo
DO

1900
£70
70 h

A170
500
400
1000

OG
1900
270
70%

£170
500
400
100 D
OD

1JOD
270
70%

117 o
50 o
KG o
1 oo O
o O

190 o
AS o

7 09'

2170
sao
400
1000
o f

1900
270
7o° ..(3)

O o
O O

o D
D o

O o
o o

o 0
o o

o D
o O

D o
o D

0 o
D D

D 0
D o

o 0
o o

o o
o o

o o
0 o

D 0
o o

e==-w9 swunwt
Apache ST-2 Coo <§red
Apache ¢T~3 Con -Hied

Mata Base Units
Fed Hydra ..LcA IP PPA
Fed Hydro Pad<er-Dans PPA

Sub Total Base Resources
Apache CC-1
Apac uh GT 2
Apache GT J
Apache GT-4

Subtotal Jther Resources
Subtotal Exist ng Resource Ur ts
Subtotal Fed H]dlO PPA

Total Ex sting Resources
Wanna Cueuiaalan
And Hr Reserns Read far LSH Pl.as AS MW

Less WW-Mead-Davas Displacement
Less AEPCO Whee lng Amllable
Less SWTC Transl salon Resenod
Less Nestern/MEC Transmlssmn Reserved
Less Trarasm as on Import Capacity (3)

Rama n ng Rosene Raquvemant (MW)
Resent Requremerxt (°., of Um! Cap)
Pcfwov Santos Manuva: no
E ectncd Dstnct A Firm
Sail R Mr Prqeci Flrm

4)
O 0
o O
o 0

o o
o o
o o

2.97%
o o
o o
o o

o O
0 o
o o

D 0
o o
D 0

0 O
o o
D o

o o
D o
o o

O o

0 O

O o

O O
o o
o o

O o
o o
o O

O o
o o
O O

Power .>a es Resources
ass Power Sales Losses

Less Power So es Reserves - MW

o D
o o
o D

o o o 0 o 0D Do oo oo oo oO oo Do o0 c

2.31%
388 D
B 3

$75 7
29 1
408 9

3B8 o
a 3

379 7
30 2
409 g

$88 o
8 3

.379 7
30 6
410 _s

388 O
a 3

379 7
19 4
409 1

388 O
B J

379 7
19 .s
409 o

.188 o
8 3

379 7
23 8
403 5

388 o
8 3

J79 7
18 9

398 6

`.+8e o
a 3

.ws 7
la 9
398 6

388 D
BE

_ws 7
18 9
398 e

$88 O
8 _5

_ws 7
18 7

398 4

J88 0
s .s

$79 7
LB 7
398 4

$88 o
8 3

.179 7
29 7
409 4

46 6
86 3

1464
129 6

46 5
86 3
146 4
129 7

45 4
84 1
142 7
116 4

46 7
BE 5
146 7
uh 9

46 6
86 .4

146 4
129 s

45 4
84 1

142 7
128 J

46 8
BE 6
146 9
130 1

46 7
BB 4
146 8
129 B

45 4
BE 1
142 7
126 3

45 4

BE 1

142 S

126 _s

45 4
84 1

142 s
146 3

46 O
SO 1

1444
127 S

11.4° .
21.1%
35.s° .
31 7° .

(5)

3 1
5 7
9 6
8 5

3 1
5 7
9 s
a 6

3 1
5 7
g s
B s

3 1
5 7
9 5
a 6

3 1
5 7
9 s
8 e

4
31
57
98
86

3 1
5 7
9 s
a e

3 1
5 7
9 6
s e

a 1
5 7
9 e
8 s

a 1
5 7
9 6
8 5

31
57
as
86

SubTold for Power Sales Resources
t M184 Ma1° ll1=m Guvluwsr

Exlstmg Resoucra Units after Pwr So es
Less Member Losses after Reserves 4)

Net Ex sung Resource Um! Capacity
Ex stung Fed Hydra Capacufy
Total Exist ng Resource Capac Ty
posses at Mnunhar Gnpuwls Notnfinunx
CARM Ex stung Resource @ ACP
TRICO Ex sting Resource @ ACT
MEC Ex4s¢ ng Resource Q ACP
S.; » /EC Ex stung Rmourca @ ACP

ganbnr Mann $¢wnx~1v»~i!
CARM Rosanna
`IRI..O Reserves
ME Reserve
45 /EC Raerws

3.1
5_7
9 5
s e

(4 D;
4 6

A O
4 s

4 »
4 6

4 J
4 6

4 J
4 6

4
4 s

(4.4
46

4 o
4 s

4 0
4 6

4 o
4 6

Less EuroFreah Reserve CredIt (S)
Net SS INC from Exlstmg Res mlrces

4 o:
4 s

4 o
4 s

27 0Z7 U27 o270£7 o 27 o Z7 o£7 0Z7 o£7 o Z7 D27 o

o 0
o o

o 0
o o

o o
o o

o.o
o.o

D o
o 0

0 J
O 0

o o
0 0

o o
DO

o O
0 O

o o
o o

Tote Reserves Req'dufClass A Memhsvs
sen WA Mnuwons
Garth Purchased Power
South Pclnt Purchased Power

0 o
D o

o o
o o

o J
0 o

o o
o o

Tata S&G PPA Resources
Teal A1\er Ne\wod< Losses

o 0
0 o

0 o
0 o

0 o
o o

O 0
o 0

0 D
o o

o o
o o

no
o 0

o o
o o

o 0
o 0

o o
o o

o 0
o 0

0 o
o o

o o
o o

0 o
o o

O D
g 0

o o
o o

o o
0 o

0 o
0 o

O o
o D

o 0
o 0

o 0
o o

3.2%
96 8%

1

o 0
0 O

42 3
78 4
133 1
121 7

42 3
78 4

133 1
121 7

42 3
78 4
13J o
121 7

43 7
BD 9
137 _s

1255 43 6
80 s
137 1
125 :s

43 5
so e
us s
125 D

44 9
79 4
134 s
125 3

42 3
78 4

133 0
121 7

43 s
BO 7
137 o
125 Z

42 3
78 4
133 1
121 a

43 5
80 s
135 s
125 O

OARM Aallable S&G Capacity
`IRlco A1e1Iable $&G Capcnly

Murnbor 'Roms Aliaeond ¢apld¢y91nN)
CARM Toma AC
TRICQ Tata AC
MEC Tea A
SS /EC Total AC

43 5
80 e
155 B
125 1

385 9 2/54380 4 ahs B386 5 .575 _I385 9 .175 4387 4$86 o

42 5
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Subtotal Available Other Cap 14 a
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Notes' (1 Federal H/dro Estimated - AEPCO all stab rah Fed Hydro purtrorr cAva table Base Capably monthly pursuant to the Federer Hydro Power Agreements
(2) The 29 MW value added to LSH Reserves d 188 MW AlCoa Um! capecrty (no ides spann ng reserve capab Ty) Is required to restore SRQG Operas ng Reserves
(3) The Class A Members here agreed that AEPCO will purchase transl ssron rmpoft capacity hem SWTC or others ah needed to h d generating reserves to 6 7%
(4) The SWTC ass factcrrs are subject to :range from t me to rime as changes are mp cemented to such loss iecrors pursuant to SWT s ATI' Tent!
(5) MEC Reserve tract on s rounded to ensure total reserves match tall lessees requrrsd of Class A members
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January 2011

Total $

Fixed Charge

DOAF

m kW

kph

12MORA

S/kwh Total 8

O&M Charge

Base Billing Energy

Base Energy Fuel Adjustor

Other Billing Energy

Other Elergy Fuel Adjustor

Minimum Base Capacity Charge

Minimum Other Capacity Charge

Demand Overrun Adjustment

Overrun Energy Charge

Power Factor Adjustor

ACC Gross Operating Revenue Assessment

Exhibit A~6: Sample Bill

InvolcE

To: Member '

Address

city, AZ

'A`ITN:

Member ' ACP %

DATE: February 10, 2011
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MWH
Base Billing Energy

Base Economy Purchases
Off-peak
On-Pe ak

Base Transfer delivered
Off-peak
On-Pe a k

Base Economy Sales credits
Off-pe ak
On-Pe a k

Base Mis match Energy

Other Billing Energy
Off-pe ak
On-Pe ak

Supplemental Trans ferBilling Energy received
Off-peak
On-Peak

S&G PPA Transfer Billing Energy received
Off-pe ak
On-Pe a k

Base Transfer Billing Energy received
Off-peak
On-Pe a k

Total Other Energy
Off-pe ak
On-Pe ak

Other Mismatch Energy

Other Ecomony Sales credits

Exhibit A-6: Sample Data for Bill
Member * 1 Monthly
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January, 2011

Total $

Fixe d Change

O&M Charge

Base Billing Energy

Base Energy Fuel Adjustor

Other Billing Energy

Supplemental Billing Ene :by

Sup mental Billing Energy Fuel Adiustol

S&G PPA Billing Energy

S&G PPA Enelgy Fuel AdiustoI

Other Billing Energy

Other Energy Fuel Adjustor

Minimum Base Capacity Charge

Minimum Other Capacity Charge

Demand Overly Adjustment

Ova mm Energy Charge

Power Factor Adjustor

kph

1ZMORA

33/kwh Total s

Exhibit A-6: Sample Bill

INVOICE

To: Member * CA

Address

City, AZ

'A'ITN:

Member * CA ACP'
DATE- February 10. 2011

DOAF

V: SIERRAPer-Svcs RateExccutxonDocsPRM RATE SCHEDULE A doc A6-3



ATTACHMENT 3 to First Amendment to Padial Agreement

Schedule B
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SCHEDULE B
TO PARTIAL REQUIREMENTS AGREEMENTS

Dated May 11 , 2010
PRM RIGHTS, ABILITIES, AND CONSTRAINTS ASSOCIATED WITH ENERGY

FROM AEPCO RESOURCES

INTRODUCTION

The primary purpose of this Schedule B is to define how a Partial Requirements Member
(PRM) will access its entitlement to energy available from its AC in AEPCO Resources,
such energy purchased pursuant to the Partial Requirements Capacity and Energy
Agreement between Arizona Electric Power Cooperative, Inc. (AEPCO) and Member
(Agreement) at the energy rates set forth in Exhibit A-1 to Rate Schedule A. This
Schedule B defines available AEPCO Resources and the minimum capacity requirements
for such resources, and how a PRM will schedule energy from AEPCO Resources in a
manner consistent with such minimums and the Cost Causation principles upon which the
energy rates are detennined pursuant to Exhibit A-4 to Rate Schedule A,

Also recognized in this Schedule B is that the energy available for sale to a PRM at the
energy rates set forth in Rate Schedule A can from time to time be a function of operating
characteristics and limitations associated with the AEPCO Resources.

In addition, this Schedule B specifies the methodology pursuant to which additional
charges shall be made by AEPCO to a PRM in the event that: (1) a PRM requires energy
from AEPCO Resources that is in excess of the energy available to the PRM associated
with its AC in AEPCO Resources, or (2) a PRM does not take its required minimum
capacity and energy from AEPCO Resources because the PRM has used energy from
other sources that displaces the use of such minimum energy from AEPCO Resources.
Such additional charges shall be billed. to the PRM pursuant to Rate Schedule A,

DEFINITIONS

All capitalized terms used and not defined in this Agreement, including this Schedule B,
shall have the respective meanings as set forth in Appendix A to the Agreement.

"AC" shall mean Allocated Capacity.

"AEPCO Federal Hydro Power Capacity" shall mean that amount of capacity on an
hourly basis scheduled by AEPCO pursuant to Federal Hydro Power Agreements.

"AEPCO Minimum Base Capacity" shall mean the capacity from Available Base
Capacity that must be operated from time to time to maintain system reliability or for
other reasons, reflecting AEPCO's determination as to the schedule of energy from the
Federal Hydro Power Agreements and AEPCO Minimum Coal Capacity.

"AEPCO Minimum Coal Capacity" shall mean the minimum output for safe and reliable
operation of Apache Units 2 and 3.

2.
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"AEPCO Resource" shall mean a Resource owned or purchased from others by AEPCO.

"AEPCO Scheduling Portal" shall mean an internet web site maintained by AEPCO and
accessible by all Class A Members for the purpose of AEPCO posting ongoing information
relating to the availability and minimum must run requirements for AEPCO Resources.

"AEPCO Total Load" shall mean the aggregate of the demand requirements and the
associated energy requirements of: (i) AEPCO Delivered Load plus, (ii) losses related
thereto from the transmission of power and energy, plus, (iii) applicable only to the demand
requirement computation: the greater of (a) applicable installed capacity margin, or (b)
operating reserve requirements.

"Allocated Capacity" or "AC" shall mean the amount of capacity of AEPCO Resources from
which a Partial Requirements Member is entitled to schedule energy in any month as set forth
in its Partial Requirements Capacity and Energy Agreement, The AC for each month for the
term of such agreement is set forth in Appendix B to Exhibit A-5 to Rate Schedule A of that
agreement.

"Available Base Capacity" shall mean the energy from Base Resources, including Base
Economy Purchases, available for dispatch in a Future Scheduling Hour, less losses in
delivery to Class A Members, and excluding (i) any coal-fired capacity that is not available
due to forced outage or scheduled maintenance outage or temporary aeration, (ii) capacities
of Power Sales Resources, and (iii) allocations for losses in delivery of such Power Sales
Resources, and for each Billing Unit Entity, shall mean that Billing Unit Entity's ACP share
of such Available Base Capacity.

"Available Other Capacity" shall mean the amount of capacity that is available for dispatch
as determined by AEPCO for any Future Scheduling Hour equal to the sum of (i) the
aggregate of the capacities of Other Resources, which shall be as set forth in Appendix B to
Exhibit A-5 of Rate Schedule A to each Partial Requirements Capacity and Energy
Agreement, as may be amended, plus (ii) the capacity of any concurrent Replacement
Purchases for Base Resources, less (iii) capacity set aside for Reserves and allocations for
losses in delivery, and for each Billing Unit Entity, shall mean that Billing Unit Entity's ACP
share of such Available Other Capacity.

"Available S&G PPA Capacity" shall mean S&G PPA Capacity, less an allocation for losses
for delivery, that is available for dispatch by AEPCO for any Future Scheduling Hour, and
for each Billing Unit Entity having an ACP in S&G PPA, shall mean that Billing Unit
Entity's ACP share of such Available S&G PPA Capacity.

"Available Supplemental Capacity" shall mean Supplemental Capacity, less an allocation for
losses for delivery, that is available for dispatch by AEPCO for any Future Scheduling Hour,
and for each Billing Unit Entity having an interest in a Supplemental Purchase, shall mean
that Billing Unit Entity's percentage share of such Available Supplemental Capacity.

"Base Capacity" shall mean for Base Resources the sum of (i) the capacity from Federal
Hydro Power Agreements as adjusted to reflect seasonal and Peak Hours vs. Off-Peak Hours
variations; plus (ii) 350 MW of capacity of AEPCC)'s coal-fired units.
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"Base Economy Purchase" shall mean a purchase of energy by AEPCO from a third party,
including wheeling charges recorded in RUS Uniform System of Accounts 565 Transmission
of Electricity by Others or its successor for delivery of the purchase to an SWTC Point of
Receipt, if any, which is made at a lower average energy rate over the purchase period than
that associated with energy available from Base Resources during such period, and which
AEPCO chooses to make in lieu of dispatching energy available from such Base Resources.

"Base Energy Cost" shall mean, for a billing period for each Billing Unit Entity, the sum
of Remaining Base Energy Cost plus Base Transfer Sale Credits, Base Transfer Energy
Cost, Base Economy Sales Credit and Base Economy Sales Cost for the same Billing
Unit Entity.

"Base Resources" shall mean the Federal Hydro Power Agreements and two coal-fired
steam Generating Resources that are Existing Resources located at the Apache
Generating Station, in which each Class A Member has an ACP.

"Base Schedule" shall mean, for each Member*, its Pre-Schedules and Real-Time
Schedules provided to AEPCO by such Member* or its Scheduling Agent pertaining to
the Member*'s use of its Available Base Capacity, as such Pre-Schedules and Real-Time
Schedules are determined consistent with this Schedule B to the Partial Requirements
Capacity and. Energy Agreements.

"Billing Unit Entity" shall mean any of CARM, a Member* or a Member* CA.

"CARM" or "Collective ARM" shall mean all of the All Requirements Members.

"CARM ACP" shall mean the sum of the ACPs in Existing Resources and in S&G PPA,
as applicable to each All Requirements Member as set forth in Appendix A to Exhibit A-
5 to Rate Schedule A to the ARM Wholesale Power Contracts.

"Class A Member" shall mean any entity which is or becomes such a Member of
AEPCO, TRANSCO or CSP under the relevant cooperative's By-laws.

"Cost Causation" shall mean the identification of all direct and indirect costs, revenue
and billing units associated with individual Resources and services, such that costs,
revenue and billing units can be accounted for and billed separately to the specific Class
A Members participating in such Resource or receiving such service.

"Directed Sales" shall mean any transactions in which, at the advance direction of a
Member* CA, AEPCO for such Member* CA's benefit sells to a third party at wholesale
energy from such Member* CA's available AEPCO Resources,

"Dispatch Pool Resources"
Supplemental Purchases.

shall mean Existing Resources, the S&G PPA and

"Existing Resource(s)" shall mean the AEPCO Resource(s) as set forth and designated as
Existing Resources in Appendix B to Exhibit A-5 to Rate Schedule A, consisting of Base
Resource(s) and Other Resource(s).
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"Federal Hydro Power Agreement(s)" shall mean the following contracts:
a) Contract No. 87-BCA-1000i for Firm Electric Service between Western

Area Power Administration and Arizona Power Pooling Association,
dated March 9, 1989 as it may be amended from time to time, and its
successor agreement(s) (SLCA Integrated Projects Agreement), and

b) Contract No. 87-BCA-10085 Electric Service between Western Area
Power Administration and Arizona Power Pooling Association, dated
February 25, 1988 as it may be amended from time to time, and. its
successor agreement(s) (Parker-Davis Project Agreement).

"FPPCA" shall mean Fuel and Purchase Power Cost Adjustor determined for the
applicable AEPCO Resources.

"FPPCA Period" shall mean the period of months over which AEPCO is to record S&G
PPA Energy Charge, Supplemental Purchase Cost, Base Energy Cost and Other Energy
Cost for billing or credit to the Class A Members pursuant to the Tariff.

"Future Scheduling Hour" shall mean a clock hour beginning more than sixty (60)
minutes after the current hour.

"intra-Day Schedule" shall mean a Real-Time Schedule.

"Member*" shall mean a PRM whose load is not assigned to the SWTC metered
subsystem of the Western Area Lower Colorado Balancing Authority in the Desert
Southwest Region.

"Member* CA" shall mean a PRM whose load is assigned to the SWTC metered
subsystem of the Western Area Lower Colorado Balancing Authority in the Desert
Southwest Region.

"Minimum Other Capacity" shall mean the capacity from Available Other Capacity that
must be operated from time to time to maintain system reliability or for other reasons as
described in Section 4.2 of Schedule B to the Partial Requirements Capacity and Energy
Agreements.

"Other Resources" shall mean all gas-fired combustion turbine and gas-tired steam
Generating Resources that are Existing Resources located at Apache Generating Station,
in which each Class A Member has an ACP, which include GT-1, Steam 1, GT-2, GT-3
and GT-4,

"Other Schedule" shall mean, for each Member*, its Pre-Schedules and Real-Time
Schedu.les provided to AEPCO by Member*'s Scheduling Agent pertaining to such
Member*'s use of its Available Other Capacity and, separately identified, of its Available
S&G PPA Capacity, if any, as such Pre-Schedules and Real-Time Schedules are
determined consistent with this Schedule B.
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"Partial Requirements Member" shall mean MEC, SSVEC, TRICO or any other Class A
Member of AEPCO that executes and delivers a Partial Requirements Capacity and
Energy Agreement.

"Power Sales Resource" shall mean a sale of capacity and energy from Existing
Resources made by AEPCO with a contract term greater than one year (other than sales
to Class A Members pursuant to a Wholesale Power Contract and the Partial
Requirements Capacity and Energy Agreement) including sales to Class B and Class C
Members of AEPCO.

"Pre-Schedule" shall mean a Schedule submitted by a Scheduling Agent to AEPCO for
the use of Resources for the following Scheduling Day as defined by WECC.

"Pre-Schedule Day" shall mean the day on which a Pre-Schedule must be submitted for
the next Scheduling Day.

"PRM" shall mean a Partial Requirements Member.

"Real-Time Schedule" shall mean any Schedule submitted by a Scheduling Agent to
AEPCO that changes a previously submitted Tag or that requires a new Tag to be created
for a Future Scheduling Hour of the current operating day.

"Replacement Purchase" shall mean any purchase of energy made to replace energy that
is not available from any AEPCO Resource due to forced outage, scheduled outage or
aeration of such AEPCO Resource.

"S&G PPA" shall mean either or both of the following purchase power agreements: (i)
the Confirmation Agreement dated August 17, 2004, between AEPCO and South Point
Energy Center, LLC (South Point), by which AEPCO purchases between 25 MW and 55
MW of electric capacity and associated energy in Daylight Hours of May through
October of each year from 2008 through 2014, and (ii) the Continuation Agreement
dated August 19, 2004, between AEPCO and Griffith Energy, LLC, as currently assigned
pursuant to Assignment and Consent Agreement dated March 14, 2008, by which
AEPCO purchases 25 MW of electric capacity and associated energy in WECC Peak
Hours of May through October of each year from 2008 through 2014.

"S&G PPA Capacity" shall mean capacity from S&G PPA,

"S&G PPA Schedule" shall mean for a Member* with an ACP in S&G PPA, its Pre-
Schedules and Real-Time Schedules provided to AEPCO by its Scheduling Agent
pertaining to its use of its Available S&G PPA Capacity,

"Schedule" shall mean, for each Member*, any of its Base Schedule, its Other Schedule,
and, if applicable, its S&G PPA Schedule,

"Scheduled Day" shall mean the Scheduling Day, as defined by WECC, for which a Pre-
Schedule has been submitted.
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"Scheduling Agent" shall mean the entity designated by a Member* to provide Pre-
Schedules and Real Time Schedules to AEPCO for such Member*'s hourly use of its AC
in AEPCO Resources.

"Supplemental Capacity" shall mean capacity from Supplemental Purchase,

"Supplemental Purchase" shall mean, in a billing period, any purchase of firm energy
made by AEPCO for a period of less than a year to serve load of CARM or a Member*
CA as a Planning Contract Member in excess of CARM's or such Planning Contract
Member's ACP shares of capacities of S&G PPA and Existing Resources.

"Tag" shall mean the collection of information in the electronic form of request and
subsequent response as part of the process implemented by the North American Electric
Reliability Corporation for electronically communicating a request for, securing approval
of, and recording an energy transaction via the Internet.

AEPCO RESOURCE AVAILABILITY

3.1 Available Base Capacity.

AEPCO shall continuously notify each Scheduling Agent of Available Base
Capacity by posting such information to the AEPCO Scheduling Portal. On a
day-ahead and hourly basis, AEPCO will post Available Base Capacity reflecting
AEPCO's determination as to the schedule of the hydropower plus available coal
capacity. A Member* shall create its Base Schedules using its ACP share of
Available Base Capacity as posted to the AEPCO Scheduling Portal,

3.2 Available Other Capacitv.

A Member* shall create its Other Schedule of energy from its ACP share of
Available Other Capacity, which may be an amount up to the difference obtained
by subtracting the Member*'s ACP share of Available Base Capacity for each
hour from such Member*'s AC in AEPCO Resources.

3.2.1 Once a Member* has submitted a Pre-Schedule of its Other Schedule, the
Member* may not decrease such Other Schedule on an intraday basis (i.e.
during the Scheduled Day for which the Other Schedule applies);
provided, however, that in the event that a Member* experiences an
unforeseen downward deviation in Native Load as compared to what was
reasonably forecasted in its Pre-Schedule, such Member* shall first
decrease to the extent possible its schedule from Member* Resources, and
then may decrease its Other Schedule by means of an Intraday Schedule.

3.2.2 In the event that a Member* decreases an Other Schedule by means of an
Intraday Schedule, the Member* shall provide to AEPCO by noon of the
second subsequent Business Day evidence showing that Member*°s
Native Load was, in fact, less than was reasonably forecasted in the Other
Schedule. If AEPCO rejects such evidence, the Member* shall be billed

3.
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as if such Other Schedule were not decreased, and the Member* shall pay
Me amount billed, and may dispute its payment pursuant to the Dispute
Resolution provisions of its Agreement.

3.3 Available S&G PPA Capacity.

On a day-to-day basis, AEPCO will post to the AEPCO Scheduling Portal the
available capacity and the hours of each day in which AEPCO is obligated to take
such capacity if scheduled, for each of the purchase power agreements which
make up Available S&G PPA Capacity. A Member* shall create its S&G PPA
Schedule using 100% of its ACP share of available capacity from either or both
purchase power agreements of Available S&G PPA Capacity, for all the hours of
the scheduling day for which AEPCO is obligated to schedule capacity from each
such purchase power agreement.

3.5 Obligations of the Parties for the Period Beyond Januauv 1, 2021.

Beginning January l, 2021, a PRM's AC shall be reduced to reflect the effective
retirement of certain Other Resources. To the extent that such retirement reduces
Available Other Capacity such that a PRM's Available Other Capacity is
available only as reserve capacity, the provisions of Sections 3.2. and 4.2 shall no
longer be of any force or effect. In addition, a PRM's Available Base Capacity
may be reduced in the event AEPCO must use Available Base Capacity to meet
operating reserve requirements, unless the PRM and AEPCO agree that operating
reserves may be supplied from another source.

MINIMUM CAPACITY REQUIREMENTS:

4.1 Minimum Base Caoacitv Requirements.

On a day-to-day basis, AEPCO will post to the AEPCO Scheduling Portal
Minimum Base Capacity reflecting AEPCO's discretion as to the schedule of
energy from the Federal Hydro Power Agreements and Minimum Coal Capacity.
A Member* shall schedule and a Member* CA shall take energy available from
its AC in AEPCO Resources in an hour in an amount no less than its share of
AEPCO Minimum Base Capacity. A Billing Unit Entity's share of AEPCO
Minimum Base Capacity shall be the product of its ACP multiplied by AEPCO
Minimum Base Capacity for that hour. If a Billing Unit Entity fails to takes its
Minimum Base Capacity, AEPCO shall charge a Minimum Base Capacity
Charge, as applicable, either pursuant to Section 6.2.1 of this Schedule B for a
PRM or pursuant to Section 2,4 of its Rate Schedule A for an ARM.

4.2 Minimum Other Capacity Requirements.

From time to time, AEPCO may be required to generate out of merit order energy
from Other Resources for such reasons as: to respond to transmission constraints,
to maintain reliability in certain peak periods of the year, to support generation
needs in the event of an outage of a Base Resource, or to consume scheduled

4.
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natural gas deliveries in the event natural gas storage cannot be utilized. As
Minimum Other Capacity is determined, AEPCO will post to the AEPCO
Scheduling Portal the nature, amount, and aeration of Minimum Other Capacity
as in effect from hour to hour. A Member* must schedule and a Member* CA
must take energy available from its Available Other Capacity in an hour in an
amount no less than its share of Minimum Other Capacity. For each hour of each
month, a Billing Unit Entity's share of AEPCO Minimum Other Capacity shall be
the product of its ACP multiplied. by AEPCO Minimum Other Capacity. If a
Billing Unit Entity fails to takes its Minimum Other Capacity, AEPCO shall
charge a Minimum Other Capacity Charge, as applicable, either pursuant to
Section 6.2.1 of this Schedule B for a PRM or pursuant to Section 2.4 of its Rate
Schedule A for an ARM,

4.3 Minimum S&G PPA Capacity.

AEPCO will dispatch, account for, and bill the costs of Available S&G PPA
Capacity in accordance with one or more applicable agreements between AEPCO
and all Class A Members with an ACP in S&G PPA. Schedules submitted by
Members to AEPCO for the use of Available S&G PPA Capacity will comport
with the actual dispatch limitations and requirements of the S&G PPA.

In each hour, a Billing Unit Entity shall be responsible for taking and paying for
its ACP share, if any, of energy from S&G PPA Capacity as dispatched by
AEPCO.

SCHEDULING:

5.1 General Schedu1inQ Concepts.

This section establishes a framework for scheduling AEPCO Resources consistent
with cost causation principles. A Member* shall submit separate Base Schedules,
Other Schedules, and, if applicable, S&G PPA Schedules, to AEPCO. Schedules
submitted by Member*s shall not dictate physical dispatch, except in the case of
the S&G PPA. AEPCO shall retain full generation control, develop forecasts of
resource requirements, and dispatch the resources at its disposal using traditional
economic stacking principles.

5.2 Scheduliniir Agent.

A Member* shall designate itself or a third party as Scheduling Agent to compute
and provide to AEPCO Base Schedules, Other Schedules, and, if applicable, S&G
PPA Schedules, for use of energy from its AC in AEPCO Resources. The
Member* shall bind its Scheduling Agent to abide by the confidentiality
provisions of this Agreement in order to prohibit sharing of AEPCO Resource
costs and availability information with others.

5.3 Member* Schedules.

5 .
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The Scheduling Agent shall develop Base Schedules, Other Schedules, and, if
applicable, S&G PPA Schedules, pursuant to this Section 5 and Exhibit B-i
hereof. Scheduling Agent shall submit such Schedules to AEPCO in accordance
with the timetables outlined in Exhibit B-1 hereof,

5.4 Scheduling Limitations.

Schedules may be limited in accordance with the following.

5.4.1 Scheduling Limits during Base Resource Outage or Reduction.

AEPCO will notify the Scheduling Agents as soon as practicable after the
outage or reduction of a Base Resource.

For so long as AEPCO is a member of the Southwest Reserve Sharing
Group or its successor (SRSG), the following time frames shall apply for
scheduling in response to an outage or reduction of a Base Resource:

(81) Initial Sixty (60) Minute Period - The replacement energy for the
first sixty (60) minutes following notification of the loss to the
SRSG parties will be provided to AEPCO pursuant to the SRSG
Agreement, and Schedules need not be adjusted for such initial
sixty (60) minutes.

(b) After the Initial Sixty (60) Minute Period - The Scheduling Agent
shall reduce the Mernber*'s Base Schedule by the Member*'s
share of the lost capacity beginning at sixty (60) minutes following
AEPCO's notification of the outage to the SRSG parties, In such
event, the Scheduling Agent may increase its Other Schedule to
replace the lost capacity, otherwise, such capacity will be replaced
by AEPCO. Within ten (10) minutes of notification of a Base
Resource outage or reduction, Scheduling Agent must notify
AEPCO if Member* does not want to increase its Other Schedule
after such sixty (60) minute period to replace the lost capacity;
unless AEPCO receives such notice within such ten (10) minutes,
AEPCO will replace the lost capacity. Any otherwise applicable
requirements of Exhibit B-1 that set timeframes for notice will not
apply in such event.

If the SRSG Agreement is terminated or AEPCO is otherwise no longer a
member of SRSG, the Parties agree to diligently work to determine how
the capacity will be replaced in case a Base Resource experiences an
outage or reduction.

5.4.2 Scheduling Limits durin.<1 Other Resource Outage.
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In the event an outage or De-ration of an Odder Resource occurs, AEPCO
shall post notice of such event to the AEPCO Scheduling Portal and
replace the reduced. capacity of the Other Resource, and Scheduling Agent
may but shall not be required to alter Member*'s Other Schedule. Within
ten (10) minutes of notification of an Other Resource outage or reduction,
Scheduling Agent must notify AEPCO if Member* plans to alter its Other
Schedule, unless AEPCO receives such notice within such ten (10)
minutes, AEPCO will replace the lost capacity. Any otherwise applicable
requirements of Exhibit B-1 that set timeframes for notice will not apply
in such event.

5.4.3 Overscheduling,

5.4.3.1 If a Scheduling Agent submits a Base Schedule in an amount that
exceeds the Member*'s Available Base Capacity, the amount in
excess of Member*'s Available Base Capacity will become part of
the Member*'s Other Schedule for the purposes of the energy
accounting of the Billing Unit Program of Exhibit A-4.

5.4.3.2 If a Scheduling Agent submits Schedules that collectively exceed
the Member*'s AC for an hour, AEPCO is not obligated to provide
the amount above AC, provided, however, that if AEPCO does not
seek to have Member* correct such Schedules, Member* shall be
subject to a penalty, calculated in accordance with Section 6.2.2.

5.5 AEPCO Scheduling Responsibilities.

5.5.1 AEPCO shall communicate by posting to the AEPCO Scheduling Portal all
information required in accordance with this Section 5,5 and Exhibit B-l
hereof Using the AEPCO Scheduling Portal, AEPCO shall publish and
update Available Base Capacity, Available Other Capacity, and Available
S&G PPA Capacity, all on a real time basis. In addition, AEPCO will
contact and notify Scheduling Agents as soon as practicable when units
become unavailable and/or are aerated, and when units return to service,
in whole or in part.

5.5.2 AEPCO shall be responsible for scheduling and dispatching AEPCO
Resources on an economic basis to meet CARM load requirements,
Member* CA load requirements, and Member* Schedules.

5.5.3 AEPCO shall make Replacement Purchases as necessary to meet load
requirements and Schedules due to outages of AEPCO Resources.

5.6 Unit Limitations.

AEPCO shall maintain Resource Operation and Unit Dispatch Practices, attached
hereto as Exhibit B-2 and made a part hereof, that among other things establish
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limitations on the dispatching of AEPCO Resources and consequently provide a
basis for AEPCO to make Other Economy Purchases and Replacement Purchases.

ADDITIONAL CHARGES;

6.1 Ordinal Service.

Unless otherwise provided in this Schedule B, the energy sold by AEPCO to a
PRM pursuant to the Agreement shall be at the rates and charges set forth in
Exhibit A-l to Rate Schedule A to their respective Agreements.

6.2 Additional Charlzes.

In addition to the rates and charges set forth in Exhibit A-1 to Rate Schedule A, a
PRM shall pay AEPCO the following additional amounts resulting from this
Schedule B.

6.211 Capacity and Energy Below AC.

If a PRM is utilizing a Member* Resource, Future Resource, S&G PPA,
or Supplemental Purchase in any hour to serve Native Load and fails to
schedule or utilize energy from AEPCO Resources sufficient to meet its
share of AEPCO Minimum Base Capacity or Minimum Other Capacity, it
shall pay a charge as set forth in this Section 6.2.1.

6.2.1.1 PRM Minimum Base Capacity Charge - In the event that a PRM
has replaced its use of AEPCO Resources with a Member
Resource, Future Resource, S&G PPA or Supplemental Purchase
to serve Native Load in any hour and fails to schedule or utilize
energy from AEPCO Resources sufficient to meet its share of
Minimum Base Capacity, AEPCO shall charge and the PRM shall
pay a charge in an amount obtained by multiplying the lesser of (i)
the amount of Member Resource, Future Resource, S&G PPA or
Supplemental Purchase used in such hour, or (ii) the amount of the
PRM's pro rata share of all PRMs' collective deficiency in their
combined shares of Minimum Base Capacity in such hour, by the
Coal Energy Rate as defined in Exhibit A-4 to Rate Scheduie A
and as determined for the billing period. Member shall only be
subject to PRM Minimum Base Capacity Charge to the extent that
Available Base Capacity dispatched for Class A Members as a
whole is below Minimum Base Capacity.

6.2.1.2 PRM Minimum Other Capacity Charge - In the event that a PRM
has replaced its use of AEPCO Resources with a Member
Resource, Future Resource, S&G PPA or Supplemental Purchase
to serve Native Load in any hour and fails to schedule or utilize
energy from AEPCO Resources sufficient to meet its share of
AEPCO Minimum Other Capacity, AEPCO shall charge and the
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PRM shall pay an amount obtained by multiplying the lesser of (i)
the amount of Member Resource, Future Resource, S&G PPA or
Supplemental Purchase used in such hour, or (ii) the amount of the
PRM's pro rata share of all PRMs' collective deficiency in their
combined share of Minimum Other Capacity in such hour, by the
Gas Energy Rate as defined in Exhibit A-4 to Rate Schedule A and
as determined for the billing period.

6.2.1.3 In the event that in any hour both Sections 6.2.1.1 and 6.1.1.2
would apply, the PRM Minimum Other Capacity Charge will be
determined first as set forth in Section 6.2.1.2 above, and the
associated PRM Minimum Base Capacity Charge shall be an
amount obtained by multiplying the lesser of (i) the amount of
Member* Resource, Future Resource, S&G PPA or Supplemental
Purchase used in such hour less the amount of energy used as the
basis for the PRM Minimum Other Capacity Charge, or (ii) the
amount of the PRM's deficiency in its share of Minimum Base
Capacity in such hour, by the Coal Energy Rate as defined in
Exhibit A-4 of Rate Schedule A and as determined for the billing
period.

6.2.2 Capacitv and Energy Above AC.

In each month in which a Class A Member's use of AEPCO Resources
exceeds its AC, AEPCO shall charge the Class A Member an amount
equal to the Demand Overrun Adjustment as calculated in Section 2.3 of
Rate Schedule A, and the Class A Member shall also pay for the energy
associated with the Demand Overrun Adjustment at the then-applicable
Other Energy Rate.

REVISIONS TO EXHIBITSz

From time to time events will occur which will necessitate the revision of the Exhibits
attached to this Schedule B. Except when such Exhibits specifically provide for updates
by specific parties, such revisions shall only be made pursuant to mutual agreement of
AEPCO and all PRMs.

7.
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EXHIBIT B-1

Merchant Scheduling Practices and Procedures

FOR MEMBERS* OUTSIDE THE AEPCO PSEUDO BALANCING AREA:

1.1 Introduction.

1.1.1 Prior to each Scheduled Day, the Scheduling Agent will provide Pre-
Schedules identifying anticipated Base Schedules and Other Schedules for
the Scheduling Day, as defined by WECC, by hour, to AEPCO. AEPCO
may commit to natural gas purchases when Other Resources have been
Pre-Scheduled.

1.1.2 On the Scheduled Day, the Scheduling Agent may submit Real-Time
Schedules adjusting Base Schedules within the ramping and other
operating limitations of the Base Resources located at the Apache
Generating Station. Real-Time Schedules may be submitted to adjust
Other Schedules in accordance with Section 3.2.1 and within the ramping
and other operating limitations of the Other Resources located at the
Apache Generating Station, such Real-Time Schedules adjusting Other
Schedules will only be accommodated to the extent they can be
coordinated with fuel scheduling adjustments. (See the operating day gas
unit limitations outlined in the PRM load. control transfer agreements.) All
Real-Time Schedules must be submitted no later than seventy (70)
minutes prior to the hour power is to flow.

1.1.3 AEPCO may be able to make exceptions and accommodate Real~Time
Schedules that would require AEPCO to ramp at a faster rate than under
normal operating levels when such adjustments are needed to deal with
emergency situations, such requests will be dealt with case-by-case.

1.2 Pre-Schedules.

1.2.1 Scheduling Agent shall submit Member*'s preliminary estimated Pre-
Schedules to AEPCO pre-schedulers by 1600 MST of the day prior to
Scheduling Day as defined by WECC. The Pre-Schedules shall separately
identify Base Schedules and Other Schedules. Preliminary Pre-Schedules
may be submitted by phone, fax or e-mail.

1.2.2 Scheduling Agent shall submit Member*'s final Pre-Schedules to AEPCO
pre~schedulers by 0630 MST of the Pre-Schedule Day. The Pre-Schedules
shall separately identify Base Schedules and Other Schedules, Final Pre-
Schedules may be submitted by phone, fax or e-mail,

1.
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1233 Scheduling Agent is responsible for generating tags in accordance with
WECC time-lines and procedures. AEPCO, as mutually agreed, may
generate tags on behalf of the Scheduling Agent.

1.3 Dav of Schedu]ing.

1,3.1 Real-Time Schedules must be provided to AEPCO at least seventy (70)
minutes prior to the hour the Schedule is to flow.

1,32 Scheduling Agent is responsible for creating or modifying tags in
accordance with WECC time-lines and procedures. AEPCO, as mutually
agreed, may create tags on behalf of the Scheduling Agent.

1.3.3 In the event AEPCO chooses to modify the source of a Base Schedule or
Other Schedule from its originally tagged source, AEPCO will be
responsible for creating the tags associated with the modified source such
Schedule. Upon notice from AEPCO no later than forty (40) minutes in
advance of the hour, Scheduling Agent shall adjust any of the original tags
to accommodate the new tag created by AEPCO, per AEPCO's direction.

1.4 Information Supplied by AEPCO Real Time.

1.4,1
1.4.2
1.4,3

Planned generating unit maintenance schedules.
Planned and unplanned full or partial generating unit outages,
AEPCO Minimum Base Capacity and AEPCO Minimum Other Capacity.

1.5 Emergencv scheduling.

1.5.1 Schedules which do not meet the requirements in this Section I may be
accepted by AEPCO subject to the agreement of all affected parties in the
transaction.

1.6 Procedure for Rounding Tenths of MW to Whole MWs.

Initially, AEPCO will report hourly values for AC and for shares of Available
Base Capacity, of AEPCO Minimum Base Capacity and of Minimum Other
Capacity in tenths of a MW. To facilitate the industry standard of the scheduling
of energy ih whole MWs, values of hourly AC and shares of Available Base
Capacity, of AEPCO Minimum Base Capacity and of Minimum Other Capacity
in tenths of a MW shall be rounded down to whole MWs. Values for the hourly
share of Available Other Capacity shall their be obtained by subtracting such
rounded down share of Available Base Capacity from such rounded down AC for
the same hour,
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1.7 Intra Dav Schedule Change Requiring Gas Generation,

1.7.1 As of early 2010, gas turbine minimum loading, run times and start-up
cost is as follows. Applicable updates to this information shall be
provided from time to time by AEPCO to Scheduling Agents.

1.7.1.1 Combine Cycle (82 MW): Minimum run time is monthly with a
minimum loading of 20 MW every hour. Stan-up is $4,469

1.7.1.2 Steam Unit #1 (72 MW): Minimum run time is monthly with a
minimum loading of 20 MW every hour. Start-up is $4,469

1.7.1.3 Gas Turbine #1 (10 MW): Minimum run time is four (4) hours
with a minimum loading off MW every hour. Start-up is $1,817

1.7.1.4 Gas Turbine #2 (20 MW): Minimum run time is four (4) hours
with a minimum loading otl2 MW every hour, Start-up is $1,646

1.7.1.5 Gas Turbine #3 (65 MW): Minimum run time is six (6) hours with
a minimum loading of 5 MW every hour. Start-up is $1,5 14

1.7.1.6 Gas Turbine #4 (38 MW): Minimum run time is two (2) hours
with a minimum loading of 10 MW every hour. Start-up is S (to
be provided by AEPCO)

1.7.2 El Paso Gas Scheduling Times.

1.7.2.1 Introduction.

The following closing times for each gas scheduling cycle are
provided to assist Scheduling Agent when submitting Other
Schedules. AEPCO requires at least a one (1) hour notice prior to
such closing times in order to purchase gas from suppliers and to
schedule the gas by means of El Paso's software. If there is any
change to applicable closing times, AEPCO shall provide
Scheduling Agents updates of such times.

1.7.2.2 Winter (Nov-Mar).
Pre-Schedule Day
Cycle 1: 0730 MST
Cycle 2: 1530 MST

Day of Flow
Cycle 3: 0930 MST
Cycle 4: 1300 MST
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1.7.2.3 Summer (Apr-Oct).
Pre-Schedule Day
Cycle 1: 0630 MST
Cycle 2: 1430 MST

Day of Flow
Cycle 3: 0830 MST
Cycle 4: 12()0 MST

1.8 After-the-Fact Check-Outs,

1.8.1 Mid-month - AEPCO and Scheduling Agent shall perform a mid-month
check-out approximately on the 15"1 of each month. Check-out should
include Base Schedules and Other Schedules.

1.8.2 Monthly - AEPCO and Scheduling Agent shall perform a month end
check-out of schedule flow as soon as possible after the end of each
month, but no later than four (4) working days after end of the month,

1 .9 AEPCO Contacts.

The following contact information may be updated by AEPCO or a PRM, as
applicable, at any time by providing notice to all contacts listed at the time for all
other entities.

1.9.1 AEPCO Pre-Schedule Contacts

Ron Goodman
(520) 586-5276
(520) 586-5445 Facsimile
r2oodman@aeDco.cooD

ii. Daniel Unrest
(520) 586-5528
(520) 586-5445 Facsimile
dunrast(&?aepco.coop

E-mails relating to Pre-Schedules shall be sent to all persons listed above.

1.9.2 AEPCO Real-Time Schedule Contacts

Traders
(520) 586-5407
(520) 586-5445 fax
traders@aepco.cooD
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1,10 PRM Schedu1in2 Agent Contacts.

ll0.l PRM Scheduling Agent Pre-Schedule Contacts

Penny Casey
(602) 605-2585
(602) 605-2831 facsimile
Casev@wat:>a.Qov

Tim Alma
(602) 605-2854
(602) 605-2831 facsimile

1.10.2 PRM Scheduling Agent Real-time Schedule Contacts

On-Call Scheduler
(602) 605-2666
(602) 605-2831 fax

1.11 Contacts for After-the Fact Check-Outs.

1.11.1 AEPCO

Ron Goodman
(520) 586-5276
(520) 586-5445 Facsimile
r,qoodman@aepco.coop

ii, Daniel Unrest
(520) 586-5228
(520) 586-5445
dunrast@aeDco.cooD

1.1 l .2 PRM Scheduling Agent Contacts for After-the-Fact Check-Outs
i 9999999999

(602) 605-2675
(602) 605-2490 facsimile
John Paulsen
(602) 605-2557
(602) 605-2831 facsimile

ii

FOR MEMBER* CAS INSIDE THE AEPCO PSEUDO BALANCING AREA:

A Member* CA shall execute a Scheduling, Accounting and Reporting Services
Agreement with AEPCO, which agreement shall identify any applicable scheduling
practices or procedures, including procedures by which Member* CA can direct AEPCO
to sell for Member* CA's benefit a specified amount of the energy to which Member*
CA is entitled.

2.
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EXHIBIT B-2

AEPCO's Resource Operation & Unit Dispatch Practices

1 INTRODUCTIONS

These Resource Operation & Dispatch Guidelines set forth the practices that AEPCO
shall follow in: (a) operating AEPCO Resources, including the AC of the Partial
Requirements Members and sales from AEPCO Resources, when: (i) Pre-Scheduling such
Resources for dispatch by AEPCO on a least cost basis, (ii) placing such Resources out of
service for planned or forced maintenance, (iii) making Third Party Economy Sales from
such Resources and making Non-Base Economy Purchases against such Resources; (iv)
purchasing for sale; (v) making power sales from such Resources, (vi) accounting for energy
uses and costs, (vii) billing and collecting from third parties for capacity and/or energy
sales, purchases, transmission and other services, and (viii) complying with regulatory
requirements of Govemmentai Authorities having jurisdiction, all in accordance with die
provisions of this Agreement.

AEPCO RESOURCE PRE-SCHEDULE PRACTICESz

AEPCO shall perform Resource pre-scheduling as follows:

2.1. Establishing Pre-schedules - AEPCO shall develop Resource Pre-Schedules in
advance for each hour of the subsequent operating day(s) through midnight of the
next working day in accordance with principles of least-cost dispatch of
AEPCO Resources to the extent practicable. AEPCO shall submit such Pre-
Schedules to TRANSCO for its implementation as required by TRANSCO. Pre-
schedules shall specify sufficient Resources to serve forecast hourly AEPCO Delivered
Load plus the Pre-Scheduled Energy requirements for delivery losses related to
AEPCO Delivered Load. Pre-Schedules shall additionally provide AEPCO
Resources on-iine and operating in an unloaded state sufficient to provide Operating
Reserves - Spinning Reserves and for Regulation and Frequency Response Service,
both as required for AEPCO Delivered Load. Pre-Schedules shall additionally
consider AEPCO provisions for unloaded and off-line generating capacity and/or
interruptible load sufficient to provide for Operating Reserve - Supplemental as
required for AEPCO Delivered Load. All AEPCO Resources shall be Pre-Scheduled
to dispatch resources of lowest operating cost first. AEPCO shall coordinate with and
provide Pre-Schedule information to all suppliers and transmitters of the AEPCO
Resources involved in the Pre-Schedule. All Pre-Schedules shall be prepared with
consideration for the following parameters:

2.1.1. Generator operating constraints such as minimum and maximum loading
levels, ramp rates, minimum run times, maximum Mn times, system stability
requirements (e.g., voltage support or VAR support), operating reserve
requirements, planned outages, environmental compliance and any other
constraint or condition affecting generation,

2.
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2.1.2, Generating unit testing requirements in accordance with Prudent Utility
Practice,

2.13. Firm purchase contract conditions such as minimum and maximum load
factors, minimum or maximum Energy take requirements, and any other
constraint or condition affecting the ability to receive Capacity or Energy
under the contract,

2.1.4. Generating unit outages which would limit a supplier's ability to deliver
Capacity or Energy pursuant to a purchase contract,

2.1.5. The availability of Non-Base Economy Purchases from market
suppliers, and the opportunity to make Third Party Economy Sales at the
current market price; and

2.1.6. Transmission constraints or limitations and transmission service contract
requirements which would preclude the physical delivery of Energy as
contemplated by the Pre-Schedule, including loss factors,

2.2 Resource Revisions to Pre-Schedules.

Resource Pre-Schedules may be revised by AEPCO in advance of any hour to
recognize changes in load requirements, generator conditions, transmission outages,
market opportunities and such other needs as may occur throughout the day.
AEPCO's primary purpose in making such revisions shall he to keep sufficient
AEPCO Resources on-line at all times to reliably serve AEPCO Total Load. A
secondary purpose shall be to reduce overall operating costs of AEPCO Resources.

REGULATORY REQUIREMENTS:

Unit Dispatch Guidelines.
requirements and these Guidelines, such regulatory requirement shall govern.

AEPCO shall comply with regulatory requirements of all Governmental Authorities having
jurisdiction as such requirements may apply with respect to these Resource Operation and

In the event of any conflict between such regulatory

AEPCO COMMITMENT GUIDELINES FOR OTHER RESOURCES:

The following unit commitment guidelines relate to the start-up and operation of Other
Resources, These are intended to recognize Other Resources operation limits in order to
preserve their lives and reduce the likelihood of experiencing renovation and/or
extraordinary maintenance costs prior to their anticipated retirement at the end of 2020.
These guidelines do not prohibit AEPCO from buying from the market in lieu of starting
and operating these units at any time. The guidelines shall be as follows:

4.1 For peaking GT Units 1 and 3: These units shall be reserved for dispatch
basically in super-peak hours (HE 1200 through HE 2000) in summer months of
June through September (exception: GT-1 when used with Steam l in CC
operation)

4.

3 .
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4.1.1 No nighttime commitment (off-peak hours Monday through Saturday,
Sunday HE 2300 .- HE 0700).

4.1.2 No winter commitment except if necessary to cover superpeak daytime
periods during base load unit maintenance outages.

4.2 For peaking GT Unit 2: This unit shall not be operated and shall be held in
reserve for meeting 20 MW of AEPCO's non-spinning reserve requirements, but
may be started and dispatched as called upon to fulfill reserve obligations

4.3 For peaking GT Unit 4: This unit shall be available for operation in Peak Hours
and Sunday HE 0800 through HE 2200 throughout the summer period, in winter
peak months (December, January), and during coal unit Existing Resource
maintenance or forced outages. When operating, a portion of its Capacity as
needed shall be set aside for supplementing the Spinning Reserves supplied from
coal-fired Existing Resources.

4.4 For Steam 1 (in CC or not): This unit shall be available in the summer period
(May through October) for daily operation around the clock as may be required to
preserve load serving capability and backup to forced outage of coal-tired
Existing Resources. Winter period use is pemiitted during coal unit maintenance
outage periods and during winter peak months of December and January, but
every effort should be made to utilize market purchases prior to committing the
unit in winter months.

5 GUIDELINES FOR AEPCO PURCHASES AND SALES:

5.1 Maintenance Purchases.

In the event an AEPCO Resource is out of service for planned maintenance or
otherwise has been taken off-line and a Replacement Purchase is needed to meet
AEPCO Total Load, AEPCO may locate and contract for the replacement of such
AEPCO Resource for the expected aeration of the Resource outage.

5.2 Economv Sales and Economy Purchases.

5.2.1 General.

AEPCO shall at all times be cognizant of the opportunities to make and
shall make appropriate Third Party Economy Sales from AEPCO
Resources (with the exception of power purchased under Federal Hydro
Power Agreements) and Non-Base Economy Purchases against AEPCO
Resources to realize the optimum cost of Resources in the Pre-Schedule for
serving AEPCO Delivered Load. Any single such Third Party Economy
Sale and any single such Non-Base Economy Purchase shall not extend
beyond the subsequent twelve calendar months nor exceed duration of
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twelve (12) consecutive months, and otherwise shall be made in accordance
with the following:

52.2 Economv Sales.

At any time that Capacity and Energy from an AEPCO Resource is
available for sale and can be sold without jeopardizing system reliability
and taking into consideration the factors governing such Resource as set
forth in Section 2,1 above, AEPCO may Pre-Schedule such a sale. The
price related to such Economy Sale shall exceed such Resource's marginal
cost (including appropriate allowances for fixed and variable costs as
determined by AEPCO from time to time) plus transmission service and
ancillary services costs and losses, as applicable (Resource Cost).

5.2.3 Dump Energv Sales,

At any time that an AEPCO Resource must be maintained online for testing
or for meeting subsequent hours' loads and is not otherwise needed to serve
current loads, AEPCO may sell the energy surplus of such Resource as dump
energy at the prevailing market price without regard to such Resource's
Resource Cost.

5.2.4 Non-Base Economy Purchases.

AEPCO may Pre-Schedule a Non-Base Economy Purchase at any time an
AEPCO Resource that is (i) currently being dispatched, (ii) can be taken and
remain off line for the purchase period without jeopardizing system
reliability, and (iii) will be replaced with a capacity or energy purchase at a
price lower than its Resource Cost.

5.3 Energy Purchase for Sale.

AEPCO may from time m time enter into purchases of energy at wholesale from third
party suppliers to substitute for Resources that could otherwise be dispatched (or as a
temporary replacement for Resources out of service as an alternative to intemipting
the sale) to support sales at wholesale from AEPCO Resources (Purchases for Sale),
subject to the following:

5.3.1 The Resource Cost of such purchases plus the cost of other Resources being
used to make the sale (including delivery costs and losses) shall be less than
the price received from the sale,

53.2 Such Purchases for Sale shall not increase the operating reserve requirements or
otherwise increase costs to AEPCO unless such costs are recovered in the
sale price, and (iii) such purchase shall be for a aeration of no greater than
the aeration of the sale which it supports.
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Exhibit D

Arizona Electric Power Cooperative, Inc.
Summary of Revised Proposed Rates

TRIC() PRM Case
Docket No.E-01773A_09_0472

Proposed

Rates

Amended Filing - 4/20/2010

T RICO as ARM

Revised

Proposed

Rates

TRICO as PRM

862,343

1,229,653

/Month (1)
/Month (1)

$
s

232,978

436,144

/Month (I)
/Month (1)

All-Requirements Members:

Fixed Charge

O&M  Charge

Energy Rates:

Base Resources

Other Resources

Energy Rate

$

$

$

0.03236 / k p h
0.06746 / k p h
0.03722 /kph (Average)

$

$

$

0.03157 /kph
0.06069 /kph
0.03276 /kph (Average)

$

$

709,721

1,323,724

/Month
/Month

$

$

709,721

1,323,724

/Month
/Month

Partial-Requirements Members:

Mohave Electric Cooperative:

Fixed Charge

O&M  Charge

Energy Rates:

Base Resources

Other Existing Resources

Energy Rate

s
$
s

0.03216 /kph
0.06879 /kph
0.03595 /kph (Average)

$

$

s

0.03216 /kph
0.06879 /kph
0.03595 /k\vh (Average)

628,440

1,172,125

/Month
/Month

$

$

628,440

1,172,125

/Month
/Month

Sulfur Springs Valley Electric Cooperative:

Fixed Charge $

O&M  Charge $

Energy Rates:

Base Resources

Other Existing Resources

Energy Rate

s

S

$

0.03230 /kph
0.06676 /kph
0.03672 /kph (Average)

$

$

$

0.03230 /kph
0.06676 mph
0.03672 /kph (Average)

(Rates as stated above for
All-Requirements Members)

$
$

629,365

793,509

/Month
/Month

Trico Electric Cooperative:

Fixed Charge

O&M  Charge

Energy Rates:

Base Resources

Other Existing Resources

Energy Rate

$

$

S

0.03240 /kph
0.06612 /kph
0.03885 /kph (Average)

(1) The Fixed Charge and the O&M Charge will be apportioned among the ARMs and allocated

to each ARM based upon each ARM's monthly Demand Share Ratio. The Demand Share Ratio

will be calculated each month as the percentage of each ARM's 12-month rolling average demand

to the total of the ARMs' 12-month rolling average demand.

TRICO PRM Rafesxlsx . 5/27/2010


