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Exhibit C

Certification and Indemnity Agreement
THIS CERTIFICATION AND INDEMNITY AGREEMENT ("Agreement") is made and entered into this         day of                      , 2008, by and between Duke Energy Ohio, Inc. ("Duke Energy") and                                                   ("Supplier").

WHEREAS, Supplier has submitted a Proposal to Duke Energy (“Proposal”) in response to Duke Energy's Request for Proposals for Peaking/Intermediate Power Supply in Response to Ohio Senate Bill221 ("RFP"), and

WHEREAS, the RFP provides general guidelines for the development and submission of such Proposal and entails the evaluation of such Proposal on the basis of its individual characteristics, as assessed by Duke Energy in accordance with economic assessments and operational considerations, and other pertinent factors, and

WHEREAS, Duke Energy will rely on the information set forth in the Proposal when making its assessments and determinations.

NOW, THEREFORE, in consideration of the covenants and agreements hereinafter set forth and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Supplier hereby certifies and agrees as follows:


Certification

Supplier hereby certifies, represents and warrants to Duke Energy as follows:


The Supplier understands that Duke Energy will rely on the representations contained in the Proposal and this Agreement in its evaluation and consideration of proposals submitted pursuant to the RFP.  The Supplier further understands that its inability to substantiate and verify any such representation may result in the termination of further consideration and/or evaluation of Supplier’s Proposal.  All such representations made in the Proposal are true and accurate to the best of the Supplier's knowledge and belief. 

Covenants

The Supplier covenants that:


At its own cost and expense (including reasonable attorney fees), Supplier shall defend Duke Energy and its respective subsidiaries, affiliates, successors and assigns, and each and every one of its respective past, present, or future officers, directors, trustees, employees, shareholders, executors, administrators, successors, and assigns, from and against any and all manner of past, present, or future claims, demands, disputes, controversies, complaints, suits, actions, proceedings, or allegations of any kind which in any manner relate to, arise out of, or result from any false statement in the Proposal or breach of any covenant or representation set forth in this agreement by the Supplier.

Successors and Assigns

If the Supplier transfers the ownership, or an interest therein, in the Supplier's rights, interests or property, whether real or personal relating to Supplier’s Proposal, the Supplier warrants that such transfer shall be pursuant to a transfer agreement that shall provide Duke Energy, subsidiaries, affiliates, successors and assigns, and each and every one of its respective past, present, or future officers, directors, trustees, employees, shareholders and agents, as well as their heirs, executors, administrators, successors and assigns with a degree of protection at least equivalent to that afforded them under this Agreement.

Certified and Agreed:

By:

                                                
Title:
                                                
Date:

                                                
Attest:
                                                
