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Restricted Shares and Restricted Stock Units

The following table summarizes information concegiiestricted shares and stock units granted ttr@egember 31, 2009:

Unvested Share

Shares or Outstanding at
Stock Units Grant Date December 31,
Grant Date Type of Award Granted Fair Value Vesting Terms 2009
January 2, 200 Shares 10,000 $ 44.3: End of 3 year: 8,900 @
January 2, 200 Shares 2,100 $ 44.3: Ratably over 3 yeai 1,400
January 26, 200 Shares 2,930 $ 49.2¢ End of 3 year: 2,680 ©)
October 1, 200! Shares 14,375 $ 43.8¢ Ratably over 5 yeai 14,375
Stock 1/3 each year in
November 20, 200 Units 13,900 $ 41.4: Years 5, 6 and 13,900

(1) 500 shares were forfeited upon resignatiothefemployee holding the shares and the vestit@@fhares was accelerated upon a change
in control for an individual resulting from the saif certain assets of Griffit
(2) The vesting of 250 shares was accelerated upoarggehin control for an individual resulting fronetbale of certain assets of Griffi

The above shares granted were issued from CH Eri&mgyp’s treasury. In accordance with current aotiog guidance related to
equity based compensation (ASC 718-40), unvesttdated shares do not impact the number of comshames outstanding used in the basic
EPS calculation. Shares will not be issued witpeet to restricted stock units until a specifigife date defined within the individual
agreement. The total unvested outstanding restrighares and stock units noted above have beeddakcin the diluted EPS calculation as of
December 31, 2009 and 2008. The total compensakipanse recognized for these restricted sharestaokl units was $0.2 million and $0.1
million for the years ended December 31, 2009 @@B2respectively. Total recognized tax beneétated to these restricted shares and stock
units was not material for the years ended Dece®beP009 and 2008.

Phantom Shares

CH Energy Group provides equity compensation fondn-employee Directors. The equity componetnofual compensation for
each non-employee Director is fixed at a numbgrhaintom shares of CH Energy Group Common Stoclesd phantom shares are deferred
until the Director’s termination of service. Effae January 1, 2008, CH Energy Group adopted nesetr stock ownership guidelines,
which require each Director to accumulate withigers, and to hold during his or her service orBbard, at least 6,000 shares of CH Energy
Group’s Common Stock (which may be in the form lo&ptom shares). This amendment to the plan previt# if a Director satisfies this
required level of stock ownership, he or she wetigive the cash value of equity compensation indieadditional phantom shares. This value
will either be paid in cash or deferred under CHeiigy Group’s Directors and Executives Deferred Cengation Plan, at the election of the
Director.

Through June 30, 2008, the annual equity compensé&dir each non-employee Director was the equivale$55,000. Effective July

1, 2008, this compensation was increased to $65600ear. Total equity compensation expense teemoployee Directors recognized by (
Energy Group was $0.5 million for the year endedddaber 31, 2009 and $0.4 million for the years dridecember 31, 2008 and 2007.
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For additional discussion regarding the dilutiveefs of equity-based compensation, see Note Limf8ary of Significant
Accounting Policies” under the caption “Earnings Bbhare.”

NOTE 12 - COMMITMENTS AND CONTINGENCIES

Electricity Purchase Commitments

Central Hudson is obligated to supply electricityits retail electric customers. Under the SetiatrAgreement, Central Hudson's
retail customers may elect to procure electriaiont third-party suppliers or may continue to refy@entral Hudson. As part of its efforts to
supply customers who continue to rely on Centradsdun for their energy supply, Central Hudson eut@émto an agreement with Constellation
to purchase capacity and energy, comprising apprataly 8% of the output of Unit No. 2 of the Ninel&Point Nuclear Generating Station ( “
Nine Mile 2 Plan”) at negotiated prices during the ten-year pekiedinning on November,722001 and ending November 30, 2011. The
agreement is "unit-contingent" in that Constetlatis only required to supply electricity if theridi Mile 2 Plant is operating. Following the
expiration of this purchase agreement, a revenagrghagreement with Constellation will begin, whigill provide Central Hudson with a
hedge against electricity price increases and goddide additional future revenue for Central Hudshrough 2021. In the Constellation
agreements, electricity is purchased at definezbprihat escalate over the life of the contratte dapacity and energy supplied under the
agreement with Constellation in 2009 was sufficiensupply approximately 14% of Central Hudsontaltsystem requirements and cost
approximately $27.9 million. For the years 2008 2007, the energy supplied under this agreemestagproximately $25.2 million and
$25.0 million, respectively.

On March 6, 2007 Central Hudson entered into an agreement with BptRuclear Power Marketing, LLC to purchase elediyri(but
not capacity) on a unit-contingent basis at defipedes from January 1, 2008 through December 8102 On an annual basis, the electricity
purchased through the Entergy contract repres@pt®zaimately 23% of Central Hudson'’s full-serviagstomer requirements and for the year
ended December 31, 2009 energy supplied undeagineement cost approximately $55.3 million. Ferykars ended December 31, 2008 and
2007, the energy supplied under this agreementapgsbximately $57.5 million and $29.9 million, pestively.

Purchases under the Entergy and Nine Mile 2 Plamntracts are supplemented by shorter-term contrsigth as the Dynegy contract
discussed below, contracts for differences, andlrghases from the NYISO, which oversees the belktiécity transmission system, and the
capacity market in New York State, and other parti®n January 30, 2008, Central Hudson enteredaimtl1-month agreement with Dynegy
Power Marketing, Inc. to purchase 589,200 MWh etticity on a unit-contingent basis at definedesi from February 1, 2008 to December
31, 2008. The electricity purchased through theddyy contract represented approximately 15% of i@eHtudson’s full-service customer
requirements for the eleven-month period and gostaximately $50.0 million.
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In the event the above noted counterparties arblena fulfill their commitments to deliver undéret terms of the agreements, Central
Hudson would obtain the supply from the NYISO méarked under Central Hudson’s current ratemakiegtiment, recover the full cost from
customers. As such, there would be no impact omregs.

Central Hudson must also acquire sufficient peakl lcapacity to meet the peak load requirements &l service customers. This
capacity is made up of its own generating capaciptracts with capacity providers, and purchasms the NYISO capacity market.

Operating Leases

CH Energy Group and its subsidiaries have enteredagreements with various companies which propidelucts and services to be
used in their normal operations. These agreeniecitede operating leases for the use of data psieg®nd office equipment, vehicles, office
space, and bulk petroleum storage locations. Toegions of these leases generally provide foewal options and some contain escalation
clauses.

Operating lease rental payment amounts chargexpense by CH Energy Group and its subsidiaries %2r@ million in 2009, $3.4
million in 2008, and $3.5 million in 2007. Includién these amounts are payments for contingenglssnwhich are operating lease agreements
that contain provisions for a change in lease paysnsubsequent to the inception of the lease. i@gentt rental payments amounted to
$563,000 in 2008 and $555,000 in 2007. CH Enenpu@did not have any payments for contingent terite2009.

Operating lease rental payment amounts chargexptnse by Central Hudson were $1.5 million in 2G881 million in 2008, and
$2.4 million in 2007. Included in these amounts payments for contingent rentals, which amournte®Dt6 million in 2008, and $0.6 million
in 2007. Central Hudson did not have any paymfamtsontingent rentals in 2009.

Future minimum lease payments excluding executosysg such as property taxes and insurance, deelettin the following table of
Other Commitments. All leases are non-cancelanid,rent expense is recognized on a straight-&séstover the minimum lease term.
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Other Commitments

The following is a summary of commitments for CHelegly Group and its affiliates as of December 3D20n Thousands):

Projected Payments Due By Period

Year Year Year Year
Less than Ending Ending Ending Ending
1 year 2011 2012 2013 2014 Total

Operating Lease $ 245 $ 255¢ $ 2,348 $ 2,17C % 239 $ 11,91¢
Construction/Maintenance & Other

Projects® 79,307 22,76¢ 7,081 4.81°F 2,84¢ 116,81¢
Purchased Electric Contra«? 109,73 36,35¢ 3,99¢ 3,99¢ 3,99¢ 158,08!
Purchased Natural Gas Contre®® 55,36¢ 31,46 21,94¢ 11,45: 11,17: 131,40:
Purchased Fixed Liquid Petrolet

Contracts® 3,95¢ - - - - 3,95¢
Total $ 250,817 $ 93,14¢ $ 35,37 $ 22,43¢ $ 20,41 $ 422,18!

(1) Including Specific, Term, and Service Contsatiriefly defined as follows: Specific Contractmsist of work orders for construction;
Term Contracts consist of maintenance contracts;Sarvice Contracts include consulting, educaticenadl professional service contrau

(2) Purchased electric and purchased natural@ggts for Central Hudson are fully recovered viarthespective regulatory cost adjustment
mechanisms

(3) Estimated based on pricing on December 31, 2

The following is a summary of commitments for Cahtdudson as of December 31, 2009 (In Thousands):

Projected Payments Due By Period

Year Year Year Year
Less than Ending Ending Ending Ending
1 year 2011 2012 2013 2014 Total

Operating Lease $ 1,546 $ 1,53 $ 1,47¢ $ 1457 $ 145 $ 7,46¢
Construction/Maintenance & Oth

Projects® 52,02: 22,73( 7,045 477 2,81( 89,38:
Purchased Electric Contra«? 109,73: 36,35¢ 3,99¢ 3,99¢ 3,99¢ 158,08!
Purchased Natural Gas Contraéts 55,36¢ 31,46¢ 21,94¢ 11,45: 11,17 131,40
Total $ 218,66¢ $ 92,08 $ 34,46¢ $ 21,68 $ 19,43 $ 386,33t

(1) Including Specific, Term, and Service Contractsijefined in footnote (1) of the preceding ch
(2) Purchased electric and purchased natural gasfoosEgntral Hudson are fully recovered via thespective regulatory cost adjustm
mechanisms

Central Hudson has an obligation to meet its coted benefit payment obligations. Decisions alimw to fund the Retirement Plan
to meet these obligations are made annually andrararily affected by the discount rate used ttedwine benefit obligations, current asset
values and the projection of Retirement Plan asd@#¢sed on the funding requirements of the PerBiotection Act, Central Hudson plans to
make contributions that maintain the target funpectentage at 80% or higher. On January 22, 20&@tral Hudson contributed $30 million
to its Retirement Plan. Central Hudson’s contiitng for 2010 are expected to total approximat&§-$5 million, resulting in a funded stat
that meets Central Hudson’s objective. The aataatributions could vary significantly based up@omomic growth, projected investment
returns, inflation, and interest rate assumptiofstual funded status could vary significantly béea asset returns and changes in the discoun
rate used to estimate the present value of futbligagions.
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Contingencies

City of Poughkeepsie

On January 1, 2001, a fire destroyed a multi-famélsidence on Taylor Avenue in the City of Pouglpisées New York resulting in
several deaths and damage to nearby residencglist #eparate lawsuits arising out of this incideate been commenced against Central
Hudson and other defendants. The basis for thmeliiability of Central Hudson in these actionghiat it was allegedly negligent in the
supply of natural gas. The suits seek an aggred&28 million in compensatory damages. Centrad$bn has notified its insurance carrier,
denied liability, and defended the lawsuits. Orc@®waber 10, 2008, Central Hudson entered into Eeseht agreement with the plaintiffs and
one remaining defendant. Under the settlemeneageat, Central Hudson has agreed to make payntetiie plaintiffs that will not be
material in the aggregate. The settlement agreeimsnbject to final approval by the Court.

Environmental Matters
Central Hudson
> Air

In October 1999, Central Hudson was informed byNbw York State Attorney General (“Attorney Gené&r#hat the Danskammer
Point Steam Electric Generating Station (“Danskamiiant”) was included in an investigation by thiéofney General's Office into the
compliance of eight older New York State coal-fipgmver plants with federal and state air emissioles. Specifically, the Attorney General
alleged that Central Hudson “may have construcad,continues to operate, major modifications @DRianskammer Plant without obtaining
certain requisite preconstruction permits.” In BaR000, the Environmental Protection Agency (“EPaSsumed responsibility for the
investigation. Central Hudson has completed it&lpction of documents requested by the AttorneyeGdnthe New York State Departmen
Environmental Conservation (“DEC”), and the EPAd drelieves any permits required for these projeetie obtained in a timely
manner. Notwithstanding Central Hudsesale of the Danskammer Plant on January 30, ZD&vitral Hudson could retain liability, depenc
on the type of remedy, if any, imposed in connectidgth this matter. In March 2009, Dynegy notifi€éentral Hudson that Dynegy had
received an information request pursuant to theuCkir Act from the EPA for the Danskammer Plantexing the period beginning January
2000 to present. At that time, Dynegy also suladitb Central Hudson a demand for indemnificatmmaiy fines, penalties or other losses
that may be incurred by Dynegy arising from theigebthat Central Hudson owned the Danskammer Pl@entral Hudson presently has
insufficient information with which to predict tliitcome of this matter.
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» Former Manufactured Gas Plant Facilities

Like most late 19and early 20" century utilities in the Northeastern United Stafesntral Hudson and its predecessors owned and
operated manufactured gas plants (“MGPs”) to sthei customers’ heating and lighting needs. M@Rsiufactured gas from coal and
oil. This process produced certain by-products iy pose risks to human health and the envirohmen

The DEC, which regulates the timing and extenteofiediation of MGP sites in New York State, hasfreatiCentral Hudson that it
believes Central Hudson or its predecessors atimeeowned and/or operated MGPs at eight siteseimti@l Hudson’s franchise territory. The
DEC has further requested that Central Hudson tigage and, if necessary, remediate these sitesrin@onsent Order, Voluntary Cleanup
Agreement, or Brownfield Cleanup Agreement. ThelOtas placed seven of these sites on the New Ytatk Environmental Site
Remediation Database. A number of the sites areavened by third parties and have been redevelfgreather uses. The DEC has recently
begun inquiries regarding a ninth site. The stafuitbe sites is as follows:
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Site Status
#1 Beacon, NY Interim Remediation work complete. Final ReporpAgved by the DEC. Awaiting Decision
Document from the DEC and an environmental easefr@amtthe property owner.
#2 Newburgh, NY Remediation complete in one area under the terrmtseoDEC-approved plan. The final
Construction Completion Report on this area has lfigedd with the DEC. For the remaining
areas, remediation began in th& quarter of 2009.
#3 Laurel Street Remediation work is complete. Preparing Final Repod post-remediation Site Manageme
Poughkeepsie, NY Plan. Additional monitoring/recovery wells requesby the DEC will be completed in thétl
quarter of 2010.
#4 North Water Street Additional land and river investigations have beequested by the DEC. A work plan for thi
Poughkeepsie, NY investigation work was submitted to the DEC on dapd, 2010. In 2009, visible oil sheens
associated with this site occurred in the HudsareRi The DEC has not notified Central
Hudson regarding any investigation or remediati&ated to these oil sheens.
#5 Kingston, NY Brownfield Cleanup Agreement was executed and itize@ Participation Plan (“CPP”) was
submitted to the DEC. Additional land and riverdstigations have been approved by the
DEC. This additional land and river investigatiwark will begin in 2010.
#6 Catskill, NY Site investigation continues under the DEC-apprdemivnfield Cleanup Agreement. Acces$
agreements for additional investigation work hagerbexecuted and the work began on Oct
5, 2009.
#7 Saugerties, NY This site has been removed from the DEC listingit&fs in which Central Hudson has remed
responsibility.
#8 Bayeaux Street Central Hudson does not believe it has any futiaéility for this site.
Poughkeepsie, NY
#9 Broad Street The DEC has recently made inquiries about thistemfdil site. Central Hudson does not beli
Newburgh, NY it has any liability for this site and has respahtiethe DEC on June 22, 2009 confirming thi
position.

eve

In the second quarter of 2008, Central Hudson wutitite estimate of potential remediation and futyrerating, maintenance and
monitoring costs for sites # 2, 3, 4, 5 and 6 iatligy that the total cost for the five sites coettteed $165 million over the next 30 years. The
estimates for sites # 2 and 3 are currently basgtdeactual completed or contracted remediatigtscoHowever, these estimates are subje
change based on the current investigations, faralkdial design (and associated engineering essin@&C and New York State Department
of Health (“NYSDOH”) comments and requests, remiediégsign changes/negotiations and changed or wsdereconditions during the
remediation or additional requirements following temediation. The estimates for sites # 4, 56awere based on partially completed
remedial investigations and current DEC and NYSD@éferences related to site remediation, and amsidered conceptual and
preliminary. The cost estimate involves assumgti@hating to investigation expenses, remediatasis; potential future liabilities, and post-
remedial operating, maintenance and monitorings¢@std is based on a variety of factors includirgjgetions regarding the amount and ex
of contamination, the location, size and use ofsites, proximity to sensitive resources, statusegfilatory investigations, and information
regarding remediation activities at other MGP siteNew York State. This cost estimate also assuitm@t proposed or anticipated remedia
techniques are technically feasible and that preggoemediation plans receive DEC and NYSDOH approvarther, the updated estimate
could change materially based on changes to teapnaoklating to remedial alternatives and changesitrent laws and regulations.
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Prior to 2009, Central Hudson recorded a $24.7onikkstimated liability for sites # 2 and 3 basedestimates of remediation costs
the proposed clean-up plans. As of December 319,2818.6 million of this recorded estimated liahihas not been spent; $15.9 million of
this recorded estimated liability is expected tespent over the next twelve months.

No amounts have been recorded in connection wittpttysical remediation of sites # 4, 5 and 6, fhiclw Central Hudson has
developed estimated future costs based on condeptdareliminary plans. Absent DEC-approved reiatizh plans, management cannot
reasonably estimate what cost, if any, will actuak incurred. The portion of the $165 millionaefnced above that is related to these three
sites is approximately $121 million. Prior to 20@®ntral Hudson had recorded a $1.5 million edtahéiability in connection with estimated
costs for preliminary investigations, site testargl development of remediation plans for sites%and 6 through 2010. Based on the latest
forecast of activities at these sites, this es@uditbility has been increased in 2009 to $1.7ionil As of December 31, 2009, none of this
recorded estimated liability has been spent; $illiomof this recorded estimated liability is exgied to be spent over the next twelve
months. This estimated amount may change in theeas additional information is obtained regagdime results of site-testing, the scope of
site investigation plans approved by the DEC andSBN®H, and the evolving development of new techniekagCentral Hudson cannot pre:
the results of site testing, the nature, timingxtent of comments from the DEC and NYSDOH, or g¢fegnin technology. The impact of these
uncertainties on the estimate cannot be determined.
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With regard to sites # 7, 8 and 9, Central Hudsmeschot have sufficient information to estimateit¢ential remediation cost if any;
as previously stated, Central Hudson believesitlmas no liability for these sites.

Pursuant to the 2006 Rate Order, Central Hudsparisiitted to defer for future recovery the differea between actual costs for MGP
site investigation and remediation and the assedigdte allowances, with carrying charges to beugckton the deferred balances at the
authorized pre-tax rate of return. Central Hudsppent $5.9 million in the twelve months ended Deoen81, 2009 related to site investigation
and remediation for sites #2, 3, 4, 5 and 6. Basethe 2006 Rate Order, on July 1, 2007, Centualddn started the recovery of a rate
allowance for MGP Site Investigation and Remediatimsts. The 2009 Rate Order provided for an asweén this rate allowance to an amc
of $2.8 million during the July 2009 through Jur4.@ rate year. Additionally, the 2009 Rate Ordeharized recovery of amounts spent over
the rate allowance from the net electric regulat@yility balance and authorizes continued defdonall other MGP site remediation
expenditures. The total MGP Site Investigation Redhediation costs recovered from July 1, 2007utindDecember 31, 2009 was
approximately $6.1 million, with $3.6 million recered in 2009.

Central Hudson has put its insurers on notice atehis to seek reimbursement from its insurerghiicosts of any liabilities. Certe
of these insurers have denied coverage.

Future remediation activities, including operatinggintenance and monitoring and related costs raaysignificantly from the
assumptions used in Central Hudson’s current cishates, and these costs could have a materialseleffect (the extent of which cannot be
reasonably determined) on the financial conditiesplts of operations and cash flows of CH Energyu and Central Hudson if Central
Hudson were unable to recover all or a substaptietion of these costs via collection in rates froustomers and/or through insurance.

» Little Britain Road

In December 1977, Central Hudson purchased prope@g0 Little Britain Road, New Windsor, New Yorka 1992, the DEC
informed Central Hudson that the DEC was prepadngpnduct a Preliminary Site Assessment (“PS#)he site and in 1995, the DEC issI
an Order of Consent in which Central Hudson agteexnduct the PSA. In 2000, following completimfithe PSA, Central Hudson and the
DEC entered into a Voluntary Cleanup Agreement (AVCwnhereby Central Hudson removed approximate08,tons of soil and conducted
groundwater sampling. Central Hudson believesithas fulfilled its obligations under the VCA asHould receive the release provided for in
the VCA, but DEC has proposed that additional gcowater work be done to address groundwater sagpdisults that showed the presenc
certain contaminants at levels exceeding DEC @ite€entral Hudson believes that such work ismeatessary and has completed a soil vapor
intrusion study showing that indoor air at the fiscimet Occupational Safety and Health Administrat(*OSHA”) and NYSDOH standards
and in addition, in 2008, it also installed an iadair vapor mitigation system (that continues permte). At this time Central Hudson does not
have sufficient information to estimate the neadafdditional remediation or potential remediati@sts. Central Hudson has put its insurers on
notice regarding this matter and intends to seigklrersement from its insurers for amounts, if doywhich it may become liable. Central
Hudson cannot predict the outcome of this matter.
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» Newburgh Consolidated Iron Works

In 2001, Central Hudson was served by USEPA wiRegquest For Information pursuant to the Comprekershvironmental
Response, Compensation and Liability Act (“CERCLA&garding shipments of scrap or waste materiatsGbatral Hudson may have mad
Consolidated Iron and Metal Co., Inc. (“Consolidab®n”), a Superfund site located in Newburgh, Néark. In December 2008 Central
Hudson entered into a settlement agreement witldhet Defense Group (“JDG”) and joined as a ptytthe consent decree. The consent
decree has now been signed and entered by the d@entral Hudson does not anticipate any furtic&widy on this matter.

» Asbestos Litigation

Since 1987, Central Hudson, along with many otleetigs, has been joined as a defendant or thiny-pafendant in 3,319 asbestos
lawsuits commenced in New York State and federaftso The plaintiffs in these lawsuits have eamight millions of dollars in compensat:
and punitive damages from all defendants. Thescasee brought by or on behalf of individuals wlawvé allegedly suffered injury from
exposure to asbestos, including exposure whiclyedly occurred at two formerly owned electric gatieg plants; the Roseton Electric
Generating Plant and the Danskammer Point SteaatriEl&enerating Station.

As of December 31, 2009, of the 3,319 ashestosdaseight against Central Hudson, 1,188 remainipgndOf the cases no longer
pending against Central Hudson, 1,979 have beenisiied or discontinued without payment by Centrad$tn, and Central Hudson has
settled 152 cases. Central Hudson is presentlplena assess the validity of the remaining aslsdstwsuits; accordingly, it cannot determine
the ultimate liability relating to these cases.s&on information known to Central Hudson at tine, including Central Hudson’s experience
in settling asbestos cases and in obtaining disisisd asbestos cases, Central Hudson believeththabsts which may be incurred in
connection with the remaining lawsuits will not leaar material adverse effect on the financial pasijtresults of operations or cash flows of
either CH Energy Group or Central Hudson.

CHEC

During the twelve months ended December 31, 200t@ spent $0.1 million on remediation efforts Maryland, Virginia and
Connecticut.
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Griffith has a reserve for environmental remediatichich is $3.5 million as of December 31, 2009wbich $0.4 million is expected
to be spent in the next twelve months.

As part of the divestiture of operations in certgéographic locations, Griffith provided an indefioation of $5.7 million to the
purchaser for any claims, losses, expenses, orpegeeedings arising out of or resulting from amgccuracy of representation, nauifillment
of covenants, breach of warranty, environmentalediation, certain expenses incurred for the repfaiuildings and vehicles, or events prior
to the date of divestiture. Of this indemnificatithe Company has reserved $2.6 million specifidal environmental remediation
costs. Excluding environmental remediation cdbis,indemnification is subject to a $0.8 milliorddetible. Such claims could include, but
not be limited to, certain truck repairs incurrgdta 60 days from the date of divestiture, certaiilding repairs, and product warranty
claims. Management believes that no payment willdguired as a result of the indemnification beltive environmental reserve of $2.6
million.

Other Matters

Central Hudson and Griffith are involved in varicatber legal and administrative proceedings indialeio their businesses, which are
in various stages. While these matters collegtieeluld involve substantial amounts, it is the apinof Management that their ultimate
resolution will not have a material adverse effateither of CH Energy Group’s or the individuagisent’s financial positions, results of
operations, or cash flows.
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NOTE 13- SEGMENTS AND RELATED INFORMATION

CH Energy Group's reportable operating segmentthareegulated electric utility business and regaanatural gas utility business of
Central Hudson and the unregulated fuel distributiasiness of Griffith. Other activities of CH Egg Group, which do not constitute a
business segment include the investment, finaneind,business development activities of CH Energyu@® and the renewable energy and
investment activities of CHEC, including its ownt@gsinterests in ethanol, wind, landfill gas andrbass energy projects and are reported
under the heading “Other Businesses and Investmients

Central Hudson purchases, sells at wholesale, stdbdtes electricity and natural gas at retaiNiew York State’s Mid-ludson Rive
Valley. Electric service is available throughdug territory and natural gas service is providedrid about the cities of Poughkeepsie, Beacon,
Newburgh, and Kingston, New York and certain owityand intervening territories. Central Hudsomw @snerates a small portion of
electricity requirements.

Griffith is engaged in fuel distribution includirfgeating oil, gasoline, diesel fuel, kerosene, awmpane, and the installation and
maintenance of heating, ventilating, and air caadihg equipment in Virginia, West Virginia, Maryld, Delaware, Pennsylvania, and
Washington, D.C. Management regularly reviewsfi#nis operating results as a standalone compooe@H Energy Group and assesses its
performance as a basis for allocating resources.

Certain additional information regarding these segtsiis set forth in the following tables. Geneiporate expenses, Central
Hudson property common to both electric and natyaalsegments, and the depreciation of Central ¢fusilsommon property have been
allocated in accordance with practices establisbecegulatory purposes.

Central Hudson'’s and Griffith’s operations are seasin nature and weather-sensitive. Demandlémticity typically peaks during
the summer, while demand for natural gas and repaiirtypically peaks during the winter.
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CH Energy Group Segment Disclosure
(In Thousands)

Year Ended December 31, 2C

Segment: Other
Central Hudsol Businesse
Natural and
Electric Gas Griffith Investment Elimination:s Total

Revenues from external custom $ 536,17( $ 174,137 $ 211,22¢ $ 10,05¢ $ - $ 931,58¢
Intersegment revenues 12 30¢€ - - (320) -

Total revenue 536,18: 174,44 211,22¢ 10,05 (320) 931,58¢
Depreciation and amortizatic 25,26¢ 6,82¢ 4,48¢ 1,121 - 37,70
Operating incomi 60,28¢ 16,04¢ 5,58 (1,52¢) - 80,39¢
Interest and investment incor 3,30: 1,721 15 4,99¢ (4,117 ® 5,92/
Interest charge 19,80¢ 5,07¢ 2,40¢ 2,62¢ (4,117 @ 25,79¢
Earnings before income tax 41,70: 12,21t 3,45¢ (2,555 - 54,81¢
Income tax expens 15,74 5,39¢ 1,332 (2,082 - 20,39:
Net income attributable to CH Energy Grc 25,215 6,58¢ 11,978 @ (297 - 43,48¢
Segment assets at Decembe 1,132,34. 353,25¢ 103,91¢ 109,93( (1,562) @ 1,697,88.
Goodwill - - 35,65 - - 35,65
Capital expenditure 78,58t 18,25t 1,92( 5,192 - 103,95:

(1) This represents the elimination of ir-company interest income (expense) generated frompdeary lending activities between CH Ene
Group (the holding company), and its subsidiaf®dEC and Griffith).

(2) Includes no-controlling owner's interest of $1,385 related tmhsdale

(3) Includes income from discontinued operations of $9,

CH Energy Group Segment Disclosure
(In Thousands)

Year Ended December 31, 2C

Segment: Other
Central Hudsol Businesse
Natural and
Electric Gas Griffith Investment Elimination: Total

Revenues from external custom $ 608,16: $ 189,54t $ 330,200 $ 11,29C $ - $1,139,20:
Intersegment revenues 16 323 - - (339) -

Total revenue 608,17" 189,86¢ 330,20 11,29( (33¢) 1,139,200
Depreciation and amortizatic 23,59: 6,22( 4,60¢ 837 - 35,25¢
Operating incomi 53,39¢ 13,94¢ 3,65¢ (47) - 70,952
Interest and investment incor 1,60¢ 1,56¢ 82 5,92¢ (4,515 @ 4,66
Interest charge 19,97¢ 5,451 2,89( 491 (4,515 @  24,29:
Earnings before income tax 36,05¢ 10,45t 1,13¢ 4,27¢ - 51,92:
Income tax expens 14,33¢ 4,93¢ 51k 474 - 19,31«
Net income attributable to CH Energy Grc 20,977 5,291 4,16¢ 4,644 - 35,08
Segment assets at Decembe 1,106,50! 385,69: 190,46« 47,49:¢ 2¢ @ 1,730,18:
Goodwill - - 67,45t - - 67,45t
Capital expenditure 58,821 19,50: 2,70¢ 2,562 - 83,59¢

(1) This represents the elimination of ir-company interest income (expense) generated fromdeary lending activities between CH Ene
Group (the holding company), and its subsidiaff@dEC and Giriffith).

(2) Includes no-controlling owner's interest of $1,449 related ymhsdale

(3) Includes income from discontinued operations ofi&83,
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CH Energy Group Segment Disclosure
(In Thousands)

Year Ended December 31, 2C

Segment: Other
Central Hudsol Businesse
Natural and
Electric Gas Griffith Investment Elimination:s Total

Revenues from external custom $ 616,83¢ $ 165,44¢ $ 287,760 $ 8,71€¢ $ - $1,078,76
Intersegment revenues 15 301 - - (31€) -

Total revenue 616,85¢ 165,75( 287,76! 8,71¢ (31€) 1,078,76
Depreciation and amortizatic 22,25! 6,14¢ 4,694 80¢ - 33,90:
Operating incomi 57,13¢ 14,27: 5,06 (812) - 75,65¢
Interest and investment incor 3,77(C 1,97¢ 11t 7,082 (4,53)® 8,40¢
Interest charge 17,53t 5,372 2,901 443 (4,539 21,717
Earnings before income tax 42,89¢ 10,86« 2,752 6,45( - 62,96+
Income tax expens 16,01¢ 4,30¢ 1,067 (439) - 20,96(
Net income attributable to CH Energy Grc 26,14 6,32¢ 3,16¢€ ® 7,00« - 42,63¢
Segment assets at Decembe 926,22! 326,47 197,42t 44,65¢ (26) @ 1,494,74
Goodwill - - 63,43: - - 63,43:
Capital expenditure 65,54¢ 17,21t 2,25 1,06( - 86,07¢

(1) This represents the elimination of ir-company interest income (expense) generated frompdeary lending activities between CH Ene
Group (the holding company), and its subsidiaf®dEC and Griffith).

(2) Includes no-controlling owner's interest of $1,345 related tmhsdale

(3) Includes income from discontinued operations 00%2,
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Central Hudson Segment Disclosure
(In Thousands)

Year Ended December 31, 20

Electric Natural Gas Eliminations Total
Revenues from external custom $ 536,17( $ 174,13 $ - $ 710,30°
Intersegment revenues 12 30¢ (320) -
Total revenues 536,18 174,44! (320) 710,30°
Depreciation and amortizatic 25,26¢ 6,82t - 32,09
Operating incomi 60,28¢ 16,04¢ - 76,33¢
Interest and investment incor 3,30¢ 1,727 - 5,03(
Interest charge 19,80¢ 5,07¢ - 24,88¢
Income tax expens 15,74: 5,39¢ - 21,14;
Income available for common sto 25,217 6,58¢ - 31,80¢
Segment assets at Decembe 1,132,34. 353,25¢ - 1,485,60!
Capital expenditure 78,58¢ 18,25¢ - 96,84(
Central Hudson Segment Disclosure
(In Thousands)
Year Ended December 31, 20
Electric Natural Gas Eliminations Total
Revenues from external custom $ 608,16. $ 189,54t $ - $ 797,70°
Intersegment revenu 16 323 (339) -
Total revenue 608,17 189,86 (339) 797,70°
Depreciation and amortizatic 23,59: 6,22( - 29,81:
Operating incomi 53,39¢ 13,94¢ - 67,34¢
Interest and investment incor 1,60¢ 1,56¢ - 3,171
Interest charge 19,97¢ 5,45] - 25,42¢
Income tax expens 14,33¢ 4,93¢ - 19,27:
Income available for common sto 20,97% 5,291 - 26,26¢
Segment assets at Decembe 1,106,50! 385,69 - 1,492,19i
Capital expenditure 58,821 19,50: - 78,33(
Central Hudson Segment Disclosure
(In Thousands)
Year Ended December 31, 20
Electric Natural Gas Eliminations Total
Revenues from external custom $ 616,83¢ $ 165,44¢ $ - $ 782,28!
Intersegment revenu 15 301 (316) -
Total revenue 616,85- 165,75( (316) 782,28!
Depreciation and amortizatic 22,25 6,14¢ - 28,39¢
Operating incomi 57,13t 14,27 - 71,40¢
Interest and investment incor 3,77( 1,97: - 5,74:
Interest charge 17,53¢ 5,372 - 22,90"
Income tax expens 16,01¢ 4,30¢ - 20,32¢
Income available for common sto 26,14: 6,32¢ - 32,46t
Segment assets at Decembe 926,22: 326,47 - 1,252,69.
Capital expenditure 65,54¢ 17,21 - 82,76
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NOTE 14 - ACCOUNTING FOR DERIVATIVE INSTRUMENTS AND HEDGING A CTIVITIES

Purpose of Derivatives

CH Energy Group and its subsidiaries enter intdvdéwe contracts in conjunction with the Compangigergy risk management
program to hedge certain risk exposure relatetstousiness operations. The derivative contraetsypically either exchange-traded or over-
the-counter (“*OTC") instruments. The primary ritke Company seeks to manage by using derivatateuiments are interest rate risk and
commodity price risk. Central Hudson uses denationtracts to hedge exposure to volatility inghiees of natural gas and electricity and to
hedge exposure to volatility in interest ratesifewvariable rate long-term debt. Griffith usesidative instruments to hedge volatility in the
price of heating oil purchased for delivery todtsstomers. All hedging transactions are associaigdcommodity purchases and are not used
for speculative purposes. CH Energy Group ansubsidiaries cash flow hedging programs are asvisi

« Interest rate caps are used to hedge interestiskteand to improve the matching of assets ardilies. An interest rate ce
is an interest rate option agreement in which paytmare made by the seller of the option wheneference rate exceeds the
specified strike rate (or the set rate at whichdpon contract can be exercised). The purposkese agreements is to he
against rising interest rates while still having #bility to take advantage of falling interesesaby putting a “cap” on the
interest rate Central Hudson pays on debt for whigth caps are purchas

« Natural gas futures are used to hedge naturalgadases. A natural gas futures contract is alatalized contract to buy
sell a specified commodity (natural gas) of stadda&d quality at a certain date in the future, ataaket determined price (t
futures price). Central Hudson’s reason for pusgitathese contracts is to hedge against the fipkice fluctuations related
to natural gas and to reduce the impact of vaigtii the commodity markets on its customu

« Natural gas swaps and contracts for differencexi@tity swaps) are used to hedge natural gaskeutricity purchases.
swap contract or a contract for difference is thehange of two payment streams between two couetidep where the cash
flows are dependant on the price of the underlgimpmodity. One party’s payment stream is based fixed price and the
other party’s payment stream is based on a flodtimayket) price. The purpose of these types ofracts is to hedge against
the risk of price fluctuations related to purchgsivatural gas and electricity supplies for Certhatlson’s customers. In an
effort to moderate volatility by locking in priceSentral Hudson always takes the fixed side ottthmesaction, agreeing to p
the counterparty a fixed payment stream. In retGemtral Hudson receives payments based on thieetanice for the
commodity involved
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At December 31, 2009, Central Hudson had open aliéver contracts to hedge natural gas prices dukamgary 2010 - March
2010, covering approximately 40.4% of Central Huds@rojected total natural gas supply requiremeéuatisg this
period. In 2009, derivative transactions were usegtconomically hedge 37.4% of Central Hudsontalteatural gas supply
requirements as compared to 34.6% in 2008.

Additionally, Central Hudson had open derivativattacts at December 31, 2009 to hedge the prie@mfoximately 20.9%,
21.6% and 22.1% of its projected electricity regmients in each of the years 2010, 2011, and 268%gectively. In 2009,
Central Hudson economically hedged approximatel@%4of its total electricity supply requirementsmwOTC derivative
contracts as compared to 8.1% in 2008.

Option contracts on heating oil are used to esthldeiling prices to limit Griffith’'s exposure thanges in heating oil prices
for forecasted heating oil supply requirementscipped price programs that are not hedged by furohase

commitments. An option contract is the right, bat the obligation, to buy (for a call option) @ll{for a put option) a
specific amount of the given commaodity, at a spediprice (the strike price) during a specifiediperof time.

At December 31, 2009, Griffith had open OTC cali@p positions covering approximately 1.0% of itgieipated fuel oil
supply requirements for the period January 201(prl R010. The percentage of anticipated fuekapply requirements that
were hedged at December 31, 2008, for the periodaig 2009 through June 2009 was 4.3%. In 200%ateve instrument
were used to hedge 3.6% of total fuel oil requirete@s compared to 5.2% in 2008.

Weather derivative contracts are used to limitetfiect on earnings of significant variances in vaeatconditions from norm.
patterns. Weather derivatives are financial imagnts that can be used as part of a risk managestrategy to reduce risk
associated with adverse or unexpected weatherttmmsli The difference from other derivatives iattthe underlying asset
(rain/temperature/snow) has no direct value toeptiie weather derivativ
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Accounting for Derivatives

Current accounting guidance for derivative instrateend hedging activities (ASC 815) requires #maéntity recognize the fair val
of all derivative instruments as either assetsatillities on the balance sheet with the correspundnrealized gains or losses recognized in
earnings. The guidance notes that the changeifathvalue of the derivative is allocated, in @ctance with the hedge documentation, into
three possible components: the “effective portidh¢’ “ineffective portion,” and “the excluded porii” Changes in the ineffective and
excluded portions are always recognized immediategarnings, regardless of the type of hedgingti@iship. The guidance permits the
deferral of the effective portion of unrealizedrgaand losses on derivatives that are properigdestd as hedges.

Central Hudson has been authorized to fully recog&rmanagement costs as a component for itsadagas and electricity cost
adjustment charge clauses. Risk management gestiefined by the PSC as "costs associated witisactions that are intended to reduce
price volatility or reduce overall costs to custemeThese costs include transaction costs, ant geid losses associated with risk manage
instruments." The related gains and losses agedomth Central Hudson’s derivatives are includsdart of Central Hudson's commodity
cost and/or price-reconciled in its natural gas eledtricity cost adjustment charge clauses, aadat designated as hedges.

Griffith purchases call option contracts to estiblieiling prices to limit its earnings cash floxpesure to changes in commodity
prices for meeting its heating oil supply requiremsefor capped price programs that are not hedgduirb purchase commitments. The cha
in fair value of the options is included in the toksales as the hedged transactions occur.

On December 11, 2009, Griffith completed the séleparations in certain geographic locations, wtiehviced approximately 45,000
customers. On that date, Griffith held 38 calli@ptcontracts that were purchased to mitigate tieepisk on forecasted purchases of heating
oil relating to fixed cap price customers withie tNortheast territory during the 2009-2010 heasiegson. Prior to this sale, all of Griffith’s
call option contracts were designated at incepdiath accounted for as cash flow hedges. Griffithrea®ved the designation of the cash flow
hedge on these 38 option contracts as the undgrgamsactions (i.e. the purchase of heating oitffese customers) will no longer occur at
Griffith and therefore Griffith is no longer expakto the price risk associated with these trangasti The effective date of this de-designation
is October 1, 2009 for those contracts enteredpntw to that date. Any contracts that were pasgd on or after October 1, 2009, were
designated at inception as derivatives not accduioteas hedges. Current accounting guidance fipéziremoving the designation of a hedge
(ASC 815-30-40) requires that Griffith discontinihe hedge accounting treatment prospectively fer3® call options once it removes the
designation of the cash flow hedge and retain #teinrealized gain or loss associated with thesgraats in accumulated other comprehensive
income until the contract settles.
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Additionally, on December 11, 2009, Griffith entdii@to a new derivative financial instrument witletpurchaser of operations in
select geographic locations. Griffith agreed tg fiee counterparty an amount equal to the econbemefit realized upon the settlement of the
38 call option contracts discussed above and redoadiability on December 11, 2009, equal to tievalue of these underlying
contracts. This liability will be recorded at fa@lue each reporting period and the change in/idire will be recognized in the income
statement. This change in fair value of the ligbihstrument will offset the change in the faalue of the 38 underlying option contracts in an
asset position, resulting in no net impact on @Gh% earnings.

As of December 31, 2009, in addition to the 38 m@mts noted above, Griffith held 5 other call optomntracts that were initially
designated and accounted for as cash flow hedg#sctive October 1, 2009, Griffith has also remitiee designation of the cash flow hedge
on these remaining 5 option contracts, as it is&d@ment’s position that it is no longer cost effecto perform on-going effectiveness tests
and documentation to comply with current accoungnglance for derivative instruments and hedgirtiyities (ASC 815), based on the
immateriality of these remaining contracts. Inadance with current accounting guidance spedifiemoving the designation of a hedge
(ASC 815-30-40), Griffith will prospectively disctinue the hedge accounting treatment for thesdl ®ptions and the net unrealized gain or
loss associated with these contracts will remaiacicumulated other comprehensive income until ttract settles.

Derivative Risks

The basic types of risks associated with derivatase market risk (that the value of the derivativiebe adversely impacted by
changes in the market, primarily the change inr@gieand exchange rates) and credit risk (thatdkaterparty will not perform according to
the terms of the contract). The market risk ofdbevatives generally offset the market risk agged with the hedged commodity. For more
information regarding considerations of credit risidetermining the fair value of derivative cortig see Note 15 — “Fair Value
Measurements.”

The majority of Central Hudson and Griffith’s deative instruments contain provisions that requie¢ompany to maintain specified
issuer credit ratings and financial strength ratin§hould the company’s ratings fall below thgsec#ied levels, it would be in violation of the
provisions, and the derivatives’ counterparties@derminate the contracts and request immediatenpat.

To help limit the credit exposure of their derivas, Central Hudson and Griffith enter into masitting agreements with
counterparties whereby contracts in a gain positambe offset against contracts in a loss posit@entral Hudson and Griffith both hold
contracts for derivative instruments under maséttimg agreements. Of the fifteen total agreembeld by both companies, eleven contain
credit-risk related contingent features. As of &aber 31, 2009, there were 37 open derivative aots#under these eleven master netting
agreements containing credit-risk related contihestures. The circumstances that could triggesé features, the aggregate fair value of the
derivative contracts that contain contingent fezguand the amount that would be required to sitiee instruments on December 31, 2009 if
the contingent features were triggered, are desgrizlow.
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As of December 31, 20(

Cost to Settle if
Contingent Feature
Triggered

# of Contract:

Containing the Gross Fair Value of

Triggering Even Triggering Featur Contract (net of collateral

Central Hudson

Change in Ownership (CHEG ownership of CHG&E fakgow 51% 6 $ (381 $ (38))

Credit Rating Downgrade (to below BI-) 2 1 1

Adequate Assuranc®) 1 (3,06¢) (3,06¢)
Total Central Hudso 9 (3,449 (3,449

Griffith:

Change in Ownership (CHEG ownership of CHEC fadiloty 51%) 10 172 17z

Adequate Assurand® 18 17¢ 17¢
Total Griffith 28 34¢ 34¢

Total CH Energy Group 37 $ (3,10)) $ (3,107)

(1) If the counterparty has reasonable grounds to\el@HG&E's or Griffith's creditworthiness or perfweince has become unsatisfactor
can request collateral in an amount determined&éycounterparty, not to exceed the amount requiredttle the contrac

CH Energy Group has elected gross presentatioitsfderivative contracts under master netting agegs. On December 31, 2009,
neither Central Hudson nor Griffith had collatgpakted against the fair value amount of derivativeder any of these agreements. If colla
were posted, CH Energy Group’s policy is to algmréethe collateral positions on a gross basis.

The fair value of CH Energy Group’s and Central bluas derivative instruments and their locatiomhie respective Balance Sheets
are described below, followed by a descriptionheirt effect on the respective Statements of IncoR. additional information regarding
Central Hudson'’s physical hedges, see the disqussilowing the caption “Electricity Purchase Contménts” in Note 12 - “Commitments
and Contingencies.” For additional informationagtjng the fair value of Central Hudson’s and @tifé outstanding derivative contracts, see

Note 15— “Fair Value Measurements.”
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Gross Fair Value of Derivative Instruments
(In Thousands)

December 31 December 3]

2009 2008
Derivatives in an Asset Positio
Not Designated as Hedging Instrumei(
Central Hudson electricity swap contra $ 314 $ =
Central Hudson natural gas swap contr 79 -
Central Hudson interest rate cap contract - -
Total Central Hudson Derivatives in an Asset Posi 39¢ -
Griffith heating oil call option contrac 34¢ -
Total CH Energy Group Derivatives in Asset Posi $ 741 $ -
Derivatives in a Liability Positior
Not Designated as Hedging Instrumei®)
Central Hudson electricity swap contra $ (12,297 $ (5,539%)
Central Hudson natural gas swap contracts (1,256 (10,22))
Total Central Hudson Derivatives in a Liability Ram (13,559 (15,759
Griffith other derivative financial instrume (284) -
Total CH Energy Group Derivatives in Liability Ptisn $ (13,837) $ (15,759

(1) See discussion following tables for additiombrmation regarding regulatory treatment of gaémd losses on Central Hudson's derivative
contracts
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The Effect of Derivative Instruments on the Statemets of Income
(In Thousands)

CH Energy Group
Designated as Hedging Instruments:

Amount of Gain/(Loss Amount of Gain/(Loss
Cash Flow Hedge Recognized in OCI on Reclassified from Accumulat: Location of Gain/(Loss) Reclassifi
Derivative Instrument Derivative OCI into Income from Accumulated OCI into Incorr
Year Endec Year Endec
December 31 December 31
2009 2008 2009 2008
Griffith heating oil call optior
contracts $ (10) $ 477 $ 44 $ (1,20¢) Purchased petroleu
Total $ (10) $ 4771 $ 4 $ (1,20¢)

For the years ended December 31, 2009 and 2008nbent of loss recognized in income for Griffitlaing oil call option contracts
designated as hedging instruments was $0.3 mgli@h$0.7 million, respectively. The loss reclasdifrom Accumulated OCI into income for
Griffith's heating oil call option contracts foll @eriods presented is located in purchased petnole

Not Designated as Hedging Instrumel
Amount of Gain/(Loss)

Recognized as Increase/
(Decrease) in the Income

Statemen Location of Gain/(Loss
Year Ended December 3
2009 2008
Central Hudson electricit swap contract $ (26,019 $ (6,55%) Regulatory asse®
Central Hudson natur. gas swap contrac (13,759 (6,500 Regulatory ass«®)
Central Hudson intere rate cap contrac - - Regulatory asse®
Griffith heating oil call option contract: 54 - Purchased petroleu
Griffith other derivative financial instrumen (73) - Purchased petroleu
Total $ (39,799 $ (13,059

Central Hudson
Designated as Hedging Instruments:
None

Not Designated as Hedging Instrumel
Amount of Gain/(Loss)

Recognized as Increase/
(Decrease) in Purchased Elec

and Purchased Natural C Location of Gain/(Loss
Year Ended December 2
2009 2008
Electricity swap contract $ (26,01 $ (6,559 Regulatory ass¢®)
Natural gas swap contrac (13,759 (6,500 Regulatory ass«®)
Interest rate cap contre - - Regulatory asse@
Total $ (39,776 $ (13,059

(1) Realized gains and losses on Central Hu's derivative instruments are conveyed to or re@/&om customers through PSC authori
deferral accounting mechanisms, with an offseeirenue and on the balance sheet, and no impaesatis of operation:
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Central Hudson recorded actual net losses of $88li&n on such hedging activities for the year eddecember 31, 2009, as
compared to net losses of $13.1 million in the saeméod in 2008.

In the years ended December 31, 2009 and 2008ittBsfcall options were effective with immaterigdins or losses from
ineffectiveness. The assessment of hedge effeetsgefor these hedges excludes the change inithafiae of the premium paid for these
derivative instruments. The total fair value okaperivative instruments at December 31, 2009apasoximately $0.1 million. The total fair
value at December 31, 2008 was less than $0.lomillThese amounts were recorded in each peripdrasf the cost or price of the related
commodity transactions. The fair values of caliaps are determined based on the market valueeofimderlying commodity. The total net
loss including premium expense was $0.3 milliothie year ended December 31, 2009. Unrealizeddasgeected to be reclassified into
earnings over the next twelve months are not nadteA total net gain including premium expens&®0f7 million was recorded in the year
ended December 31, 2008.

In addition to the above, Griffith uses weatherddive contracts to hedge the effect on earnirfgggmificant variances in weather
conditions from normal patterns, if such contraes be obtained on reasonable terms. Weatheratigg\wcontracts are accounted for in
accordance with guidance specific to accountingveather derivatives (ASC 815-45). In the yeareghDecember 31, 2009, Griffith made a
settlement payment of $0.2 million to a countenpaih the year ended December 31, 2008, Griffithrobt make or receive settlement
payments to or from counterparties.
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NOTE 15 - FAIR VALUE MEASUREMENTS

Assets and Liabilities Recorded at Fair Value

Current accounting guidance related to fair valeasurements (ASC 820) establishes a fair valuaitigy to prioritize the inputs
used in valuation technigues based on observalleimobservable data, but not the valuation teclesidqoemselves. Observable inputs are
inputs that reflect the assumptions market pauicip would use in pricing the asset or liabilitynobservable inputs are inputs that reflect the
reporting entitys own assumptions about the assumptions marketipartts would use in pricing an asset or a lisgiliClassification of inpu

is determined based on the lowest level inputithsignificant to the overall valuation. The fa&lue hierarchy prioritizes the inputs to
valuation techniques into the three categoriesriest below:

« Level 1 Inputs Quoted prices (unadjusted) in active marketsdentical assets or liabilities.

« Level 2 Inputs: Directly or indirectly observable (marl-based) information. This includes quoted pricessfmilar assets
liabilities in active markets and quoted pricesiftamtical or similar assets or liabilities in matk that are not activ

« Level 3 Inputs: Unobservable inputs for the asset or liabildy fhich there is either no market data, or forehhasset an
liability values are not correlated with marketuel
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contracts. Derivative contracts are measuredma@caring basis. The fair value of CH Energy Greupportable assets and liabilities at
December 31, 2009 and December 31, 2008 by categahierarchy level follows (In Thousands):

Quoted Price

in Active Significant
Markets for Other Significant
Identical Observable  Unobservabl
Assets (Leve Inputs (Level Inputs
Asset or Liability Categor Fair Value 1) 2) (Level 3)
As of December 31, 20(
Assets
Derivative Contracts
Central Hudsol- electric 314 $ - $ - $ 314
Central Hudsol- natural ga: 79 79 - -
Griffith - heating oil 34¢ 34¢ - -
Central Hudsol- interest rate ca - - - -
Total Assets 741 % 427 $ - $ 314
Liabilities
Derivative Contracts
Central Hudsolr- electric (12,297) $ - $ - $ (12,29
Central Hudsol- natural ga: (1,25€) (1,25€) - -
Griffith - other derivative financial instrument (284) - (284) -
Total Liabilities (13,83) $ (1,256) $ (284 $ (12,29
As of December 31, 20(C
Liabilities
Derivative Contracts
Central Hudsolr- electric (5,53¢) $ - $ - $ (5,53¢)
Central Hudsol- natural ga: (10,22)) (10,22) - -
Central Hudson - interest rate cap - - - -
Total Liabilities (15,759 $ (10,227) $ - $ (5,53¢)
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The table listed below provides a reconciliatiorttedf beginning and ending net balances for asset$iabilities measured at fair val
and classified as Level 3 in the fair value hiengrr@in Thousands):

Year Endec
December 31 December 3!
2009 2008

Balance at Beginning of Peri $ (5,53¢) $ 77

Unrealized gains/(losse (6,445 (5,615

Realized losse (26,019 (6,55%)

Purchases, issuances, sales and settlel 26,01¢ 6,55:%

Transfers in and/or out of Level 3 - -

Balance at End of Period $ (11,989 $ (5,53%)
The amount of total gains or losses for the peinatlded in earnings attributable to the changenrealizec

gains or losses relating to derivatives still hetiénd of period $ - $ -

Derivative Contracts CH Energy Group’s derivative contracts are tylyceither exchange-traded or over-the-counter (GOJT
instruments. Exchange-traded and OTC derivativesalued based on listed market prices. On Deeef@ib, 2009, Central Hudson’s
derivative contracts were comprised of swap cotdrfr electricity and natural gas. Electric sveaptracts are valued using the New York
Independent System Operator (“NY1SO”") Swap Fut@kssing Price as posted on NYMEX Clearport and Haaen classified as Level 3
assets in the fair value hierarchy, since Cleampses unobservable inputs in its determinatiomefftitures closing price. Management
believes these prices approximate fair value fes¢hinstruments. Natural gas swap contracts &aredrasing the NYMEX Natural Gas Futu
Closing Price plus the NYMEX Clearport Natural @essis Swap Futures Closing Price for Tennesseeintinh and Dawn pipeline locations,
and have been classified within Level 1 of the Yailue hierarchy. For natural gas swap contraaiised using the NYMEX Natural Gas
Futures Closing Price plus the NYMEX Clearport Nat@as Basis Swap Futures Closing Price, therlattmponent is immaterial. As of
December 31, 2009, 10 of Central Hudsoopen derivative contracts were in a liabilityifios totaling $13.6 million while 8 contracts weire
an asset position totaling $0.4 million. The cteisk considered in the fair value assessmenbnfracts in a liability position is that associa
with Central Hudson. Based on Central Hudson’sesdrsenior unsecured debt ratings by Moody’s, 8&& Fitch, Management has
concluded that the credit risk associated with @¢htudson’s non-performance related to theseunstnts is not significant, and therefore, no
adjustment was made to the fair value. For thoséracts in an asset position, Management beligwesredit risk of non-performance by
counterparties is not significant due to the faat {Central Hudson utilizes multiple counterpartadsof which have ratings by Moody’s, S&P
and Fitch, which denote expectations of a low déefésk. Additionally, unrealized gains and lossesCentral Hudson's derivative contracts
have no impact on earnings. Therefore, no adjustnedated to credit risk has been made to theviire of contracts in an asset
position. Realized gains and losses on Centrakbioid derivative instruments are conveyed to oovered from customers through PSC
authorized deferral accounting mechanisms, witmaterial impact on cash flows, results of operationliquidity. Realized gains and losses
on Central Hudson’s Level 3 energy derivative asaet reported as part of purchased electricityfagldused in electric generation in Central
Hudson’s Consolidated Statement of Income as thegponding amounts are either recovered fromtarmed to customers through electric
cost adjustment clauses in revenues.
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Griffith has open call options purchased from twaimterparties that were in an asset position orebéer 31, 2009 totaling $0.3

million, while its other derivative financial instment was in a liability position totaling $0.3 huh. Based on the credit ratings by Moody’s,
S&P and Fitch of the two counterparties, Managerhastconcluded that the credit risk associated thighcounterparties’ non-performance on
call options in an asset position is not significand no adjustment was made to fair value. @miffiother derivative financial instrument
resulted from a contractual obligation entered aga result of the sale of operations in seleatjggohic locations on December 11, 2009. The
adjustment to fair value from credit risk assodaugth Griffith’s non-performance on the derivatifreancial instrument in a liability position
is not material at December 31, 2009.

For additional information about CH Energy Grougésivative contracts, see Note 14 - “AccountingDarivative Instruments and
Hedging Activities.”

Other Fair Value Disclosures

Financial instruments are recorded at carryingevatuthe financial statements, however, the faineaf these instruments is disclo
below in accordance with current accounting guiganetated to financial instruments (ASC 825).

The following methods and assumptions were usedtimate the fair value of each class of finanicistruments for which it is
practicable to estimate that value:

Cash and Cash Equivalent§he carrying amount approximates fair value hseaof the short maturity of those instruments.

Longterm Debt The fair value is estimated based on the quotaxket prices for the same or similar issues @utoent rates offere
to CH Energy Group or Central Hudson for debt ef shme remaining maturities and credit quality.

Notes Payable The carrying amount approximates fair value bhseaof the short maturity of those instruments.

Notes Receivable To estimate the fair value of debt instrume@itd, Energy Group performed a discounted cash floayeis,
specifically the Gross Yield Method (“GYM”). TheY® discounts the contractual cash flows at an estith market or risk-adjusted
yield. The cash flows from the note receivabldide the estimated quarterly payments based ocdtieactual cash coupon payment .
payment-in-kind (“PIK")feature. The estimated risk adjusted yield wagdas the following: (i) the total contractual comgpayment, (ii) th
change in option adjusted spreads (“OAS”) betwaerainendment date and year-end, and (iii) a riglsardent to account for the additional
risk due to the PIK feature. The estimated falueaf the note receivable was calculated as thedafithe present value of all quarterly
payments and the final principal repayment. Basethe assumptions and methodologies describedgaithealue of the note receivable as of
December 31, 2009 is $10.3 million. The carryingoant of this note receivable as of December 3092Bat is reported in the balance sheet
is $10.2 million.
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CH Energy Group
Long-term Debt Maturities and Fair Value
(Dallarsin Thousands)

December 31, 200!
Expected Maturity Dat

2010 2011 2012 2013 2014 Thereaftel Total Fair Value
Fixed Rate $ 24,000 $ 941 $ 37,000 $ 31,07¢ $ 41,65 $ 237,37 $ 372,04 $ 385,52°
Estimated Effective
Interest Ratt 4.38% 6.8€% 6.71% 6.92% 6.02% 5.94% 6.01%
Variable Rate $ - % - $ - $ - $ - $ 115,85( $ 115,85( $ 115,85(
Estimated Effectivt
Interest Ratt 0.82% 0.82%
Total Debt Outstanding $ 487,890 $ 501,37
Estimated Effective Interest Rate 4.7%

December 31, 200
Expected Maturity Dat

2009 2010 2011 2012 2013 Thereaftel Total Fair Value
Fixed Rate $ 20,00 $ 24,000 $ - $ 36,00 $ 30,00 $ 208,04: $ 318,04 $ 296,08¢
Estimated Effective
Interest Ratt 6.0€% 4.38% -% 6.71% 6.92% 5.7<% 5.91%
Variable Rate $ - % - $ - $ - $ - $ 115,85( $ 115,85( $ 115,85(
Estimated Effective
Interest Ratt 4.1(% 4.1(%
Total Debt Outstanding $ 433,89: $ 411,93
Estimated Effective Interest Rate 5.4%%

December 31, 200
Expected Maturity Dat

2008 2009 2010 2011 2012 Thereaftel Total Fair Value
Fixed Rate $ - $ 20,00 $ 24,00 3% - $ 36,000 $ 208,04: $ 288,04: $ 287,30¢
Estimated Effective
Interest Ratt -% 6.07% 4.38% -% 6.64% 5.4&% 6.3(%
Variable Rate $ - % - $ - $ - $ - $ 115,85( $ 115,85( $ 115,85(
Estimated Effective
Interest Ratt 3.6% 3.6%
Total Debt Outstanding $ 403,89: $ 403,15t

Estimated Effective Interest Rate 5.4%%
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Central Hudson

Long-term Debt Maturities and Fair Vali

(Dallarsin Thousands)

December 31, 200!

Fixed Rate
Estimated Effective
Interest Ratt
Variable Rate
Estimated Effectivt
Interest Ratt

December 31, 200:

Fixed Rate
Estimated Effective
Interest Rat¢
Variable Rate
Estimated Effective
Interest Rat¢

December 31, 200

Fixed Rate
Estimated Effectivt
Interest Ratt
Variable Rate
Estimated Effectivt
Interest Ratt

Expected Maturity Dat

WPD-6
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2010 2011 2012 2013 2014 Thereaftel Total Fair Value

$ 24000 $ - $ 36,00 $ 30,00 $ 14,000 $ 218,04 $ 322,04 $ 332,90¢
4.38% -% 6.71% 6.92% 4.81% 5.8¢% 5.9(%

$ - $ - $ - $ - $ - $ 115,85( $ 115,85( $ 115,85
0.82% 0.82%

Total Debt Outstanding $ 437,897 $ 448,75
Estimated Effective Interest Rate 4.56%

Expected Maturity Dat

2009 2010 2011 2012 2013 Thereaftel Total Fair Value

$ 20,00 $ 24,000 $ - $ 36,000 $ 30,00 $ 208,04« $ 318,04 $ 296,08t
6.0€% 4.38% -% 6.71% 6.92% 5.7<% 5.91%

$ - $ - $ - $ - $ - $ 115,85( $ 115,85( $ 115,85
4.1(% 4.1(%

Total Debt Outstandin $ 433,89: $ 411,93t
Estimated Effective Interest Re 5.4%%

Expected Maturity Dat

2008 2009 2010 2011 2012 Thereaftel Total Fair Value

$ - $ 20,00 $ 24,00 3% - $ 36,000 $ 208,04: $ 288,04: $ 287,30¢
-% 6.07% 4.38% -% 6.64% 5.48% 6.3(%

$ - $ - $ - $ - $ - $ 11585( $ 115,85( $ 115,85(
3.65% 3.6%%

Total Debt Outstanding $ 403,89: $ 403,15t
Estimated Effective Interest Re 5.4%%
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NOTE 16 - SUBSEQUENTEVENTS

CH Energy Group has performed an evaluation ofegimsnt events through February 10, 2010, the Hatértancial statements were
issued, and noted one event occurring subsequ®&#dember 31, 2009 and through the date of ouuatiah requiring disclosure. On Janu
22, 2010, Central Hudson contributed $30 millioritscRetirement Plan.
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SELECTED QUARTERLY FINANCIAL DATA (UNAUDITED) - CH ENERGY GROUP @

Selected financial data for each quarterly peridtiiw 2009 and 2008 are presented below (In Thalsaexcept per share data):

Earnings Pe
Average
Net Income Share of
Net Income/  (Loss) from Common
(Loss) from  Discontinued Stock
Operating Operating Continuing Operations, (Diluted)
Revenue:! Income Operations Net of Tax Outstanding
Quarter Endec
2009
March 31 $ 322,09¢ $ 36,90( $ 18,95 $ 437¢ $ 1.4¢
June 3( 178,61 4,06 (98¢) (3849) (0.09)
September 3 195,94 17,65 6,63 (997) 0.3¢
December 3: 234,92 21,78¢ 9,827 6,85( 1.02
2008
March 31 $ 334,07¢ $ 31,857 $ 17,54t $ 2,08z $ 1.22
June 3( 273,04! 9,03¢ 2,772 (882) 0.11
September 3 270,37: 10,94 4,32: (2,127 0.1¢
December 3: 261,70t 19,11¢ 7,96¢ 3,47 0.71

(1) Amounts differ from those previously reported aesult of the presentation of discontinued openatidue to meeting certain crite
requiring this presentation in the fourth quarted2

SELECTED QUARTERLY FINANCIAL DATA (UNAUDITED) - CEN TRAL HUDSON

Selected financial data for each quarterly peridttiivw 2009 and 2008 are presented below (In Thalsgn

Income
Available for
Operating Operating Common
Revenue: Income Stock
Quarter Endec
2009
March 31 $ 246,87¢ $ 27,23 $ 12,35
June 3( 139,65 7,36¢ 97t
September 3 154,92¢ 20,92( 8,62¢
December 3: 168,85( 20,81¢ 9,851
2008
March 31 $ 220,03 $ 2471C $ 11,50¢
June 3( 190,11¢ 11,68( 3,94¢
September 3 200,77 15,69: 5,88¢
December 3: 186,78: 15,26: 4,92¢
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SCHEDUL E | - CONDENSED FINANCIAL INFORMATION
CH ENERGY GROUP - (PARENT COMPANY ONLY)

STATEMENT OF INCOME
(In Thousands, except per share amounts)

Year Ended December &

2009 2008 2007
Business development co $ (2,019 $ (1,589 $ (2,457
Interest incomu 4,131 4,54: 6,04t
Other income (deductions) (2,38(0) (18E) (93)
Income before equity in earnings of subsidiaried imasome taxe (267) 2,76¢ 4,501
Equity in earnings of subsidiari 44,29¢ 32,85¢ 38,27¢
Income before income tax 44,03" 35,62¢ 42,77¢
Income taxe: 558 547 14C
Net Income $ 43,48: $ 35,08 $ 42,63¢
Common Stock
Average shares outstandi
Basic 15,77¢ 15,76¢ 15,76:
Diluted 15,88: 15,80¢ 15,77¢
Earnings per shai
Basic $ 27¢ $ 22z $ 2.7
Diluted $ 274 $ 22z $ 2.7¢
Dividends declared per she $ 21¢ $ 21¢ $ 2.1¢
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SCHEDULE | - CONDENSED FINANCIAL INFORMATION
CH ENERGY GROUP - (PARENT COMPANY ONLY)

STATEMENT OF CASH FLOWS
(In Thousands)

Operating Activities
Net income
Equity in earnings of subsidiary compan
Changes in current assets and liabilit
Cash dividends received from subsidial
Accrued taxe:
Other- net

Net cash flows provided by operating activit

Investing Activities:

Investment in subsidiarie

Purchase of shc-term investment

Proceeds from issuance of l-term deb!

Proceeds from sale of short-term investments
Net cash flows provided by/(used in) investing\dtiés

Financing Activities:
Cash dividends on common shares
Net cash flows used in financing activiti

Net change in cash and cash equival

Cash and cash equivale- beginning of the yes
Cash and cash equivale- end of the yes

WPD-6

Screening Data Part 1 of 2

Page 2207 of 9808

Year Ended December &

2009 2008 2007
$ 4348 $ 3508. $ 42,63t
(45,09:) (32,85¢) (38,27%)
5,00( 3,25( 18,50(
(499) 3,001 (2,999
22( 37¢ 53¢
3,11¢ 8,851 20,40
30,95( 29,85« (40,06()
- - (69,29?)
50,00 - -
- 3,54¢ 108,35¢
80,95( 33,30¢ (994)
(34,10 (34,08’) (34,046)
(34,10)) (34,08’) (34,04¢)
49,96 8,16¢ (14,63¢)
11,32¢ 3,16( 17,79¢
$ 6129 $ 11,32 $ 3,16(
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SCHEDULE | - CONDENSED FINANCIAL INFORMATION

CH ENERGY GROUP - (PARENT COMPANY ONLY)

BALANCE SHEET
(In Thousands)

Current Asset
Cash and cash equivalel
Prepaid income ta
Prepayment
Accounts receivable from subsidiar
Other

Total Current Asset
Other Asset:
Investments in subsidiaries
Total Other Asset

Total Asset:

ASSETS

CAPITALIZATION AND LIABILITIES

Capitalization
Common stocl
Paic-in capital
Retained earning
Treasury stocl
Accumulated other comprehensive inco
Capital stock expens

Total Capitalizatior

Current Liabilities
Dividends payabli
Accounts payabl
Accrued taxe!

Accrued interest
Total Current Liabilities

Long Term Liabilities
Private Placement Debt
Total Long Term Liabilities

Total Capitalization and Liabilities
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December 31

December 31

2009 2008

$ 61,29 $ 11,32
1,86: -

80¢ 26€

362 77¢

26 13

64,35( 12,38:
528,74 520,15
528,74 520,15(

$ 593,09 $ 532,53
$ 1,68¢ $ 1,68¢
350,48: 350,87
225,99¢ 216,63
(44,406 (45,386

184 55

(326) (326)

533,61 523,53
8,53¢ 8,52¢

511 36

- 44¢

43( -

9,47t 8,99¢

50,00( -
50,00( -

$ 593,09 $ 532,53
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NOTES TO CONDENSED FINANCIAL STATEMENTS

NOTE 1 - BASIS OF PRESENTATION

CH Energy Group (Parent Company only) has accouotedholly owned subsidiaries using the equity noet. These financial
statements are presented on a condensed basigioAdiddisclosures relating to the parent compfimgncial statements are included under
combined notes to our financial statements unddriRdtem 8, of this report.
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SCHEDUL E Il - RESERVES- CH ENERGY GROUP
(In Thousands)
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Payments an

Balance a Charged tc Charged tc Other Balance
Beginning of Cost and Other Reductions ti at End

Description Period Expense: Accounts Reserve! of Period
YEAR ENDED DECEMBER 31, 2009

Operating Reserves $ 515t $ 1,265 $ 128 $ 1,78¢ 4,75¢

Reserve for Uncollectible Accour $ 8,81¢ $ 11,518 $ 2,45 % 15,04¢ 7,73¢€
YEAR ENDED DECEMBER 31, 2008

Operating Reserve $ 521: $ 1,83¢ $ 165 $ 2,05¢ 5,15¢

Reserve for Uncollectible Accounts $ 482¢ $ 12,47C  $ - $ 8,48: 8,81¢
YEAR ENDED DECEMBER 31, 2007

Operating Reserves $ 4,90¢ $ 1,87¢ $ 65 $ 1,63¢ 5,212

Reserve for Uncollectible Accour $ 5761 $ 585: $ - $ 6,78t 4,82¢
SCHEDULE Il - RESERVES- CENTRAL HUDSON
(In Thousands)

Payments an
Balance a Charged tc Charged tc Other Balance
Beginning of Cost and Other Reductions ti at End

Description Period Expense: Accounts Reserve:! of Period
YEAR ENDED DECEMBER 31, 2009

Operating Reserves $ 3,89 $ 712 $ 128 $ 1,23¢ 3,50:

Reserve for Uncollectible Accour $ 4,000 $ 8,83: $ 3,327 $ 10,36( 5,80(
YEAR ENDED DECEMBER 31, 2008

Operating Reserve $ 4,24 $ 921 $ 165 $ 1,431 3,89¢

Reserve for Uncollectible Accounts $ 2,761 $ 7,892 $ - $ 6,65¢ 4,00(
YEAR ENDED DECEMBER 31, 2007

Operating Reserves $ 3,93¢ $ 991 $ 65 $ 74¢ 4,24:

Reserve for Uncollectible Accour $ 3,80( $ 485( $ - $ 5,88¢ 2,761
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ITEM 9- CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL
DISCLOSURE
None.
ITEM 9A - CONTROLS AND PROCEDURES

The Chief Executive Officer and Chief Financial iodfr of CH Energy Group and Central Hudson evatlitiie effectiveness of the
disclosure controls and procedures (as definedile R3a-15(e) under the Securities Exchange A&B8#, as amended) as of the end of the
period covered by this Annual Report on Form 10nld based on the evaluation, concluded that, dseoémd of the period covered by this
Annual Report on Form 10-K, the Registrants’ colstemd procedures are effective.

For additional discussion, see the Report of Inddpat Registered Public Accounting Firm and thedRepf Management on Internal
Control Over Financial Reporting included in thzK Annual Report.

ITEM 9B - OTHER INFORMATION

None.

- 220-




WPD-6
Table of Contents Screening Data Part 1 of 2
Page 2212 of 9808

PART llI

ITEM 10- DIRECTORS AND EXECUTIVE OFFICERS OF CH ENERGY GROUP

Other information required hereunder for Directansl executive officers of CH Energy Group is inavgted by reference to the CH
Energy Group’s definitive proxy statement (“Proxat®ement”), which will be filed with the SEC.

The information on those Directors of CH Energy @rastanding for election by shareholders at theuahiMeeting of Shareholders
to be held on April 27, 2010, is incorporated bigrence to the caption “Election of Directors” iretProxy Statement.

The information on the executive officers of CH EneGroup required hereunder is incorporated bgreefce to Item 1 - “Business”
of this 10-K Annual Report under the caption “Extgel Officers.”

CH Energy Group has adopted a Code of Businessugbadd Ethics (“Code”). Section Il of the Codeaiccordance with Section
406 of the Sarbanes-Oxley Act and Item 406 of Retgpt S-K, constitutes CH Energy Group’s Code dfiés for Senior Financial
Officers. This section, in conjunction with therrainder of the Code, is intended to promote hoaedtethical conduct, full and accurate
reporting, and compliance with laws as well as othatters. A copy of the Code is available on Gi¢f§y Group’s Internet website at
www.CHEnergyGroup.com

If CH Energy Group’s Board of Directors materiafignends or grants any waivers to Section Il of tbdexrelating to issues
concerning the need to resolve ethically any aciualpparent conflicts of interest, and to compithvall generally accepted accounting
principles, laws and regulations designed to predutl, fair, accurate, timely, and understandatitelosure in CH Energy Group’s periodic
reports filed with the SEC, CH Energy Group willspsuch information on its Internet website at w@WEnergyGroup.com

CH Energy Group’s governance guidelines, Code thedharters of its Audit, Compensation, GovernaratNominating, and
Strategy and Finance Committees are available oE@gy Group’s Internet website at www.CHEnergyiprocom.

The governance guidelines, the Code, and the chartay also be obtained by writing to the Corpo&seretary, CH Energy Group,
Inc., 284 South Avenue, Poughkeepsie, New York 124839.

ITEM 11- EXECUTIVE COMPENSATION

The information required hereunder for Directord arecutive officers of CH Energy Group is incogted by reference to the secl
captioned “Executive Compensation” of the Proxyt&teent.
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ITEM 12- SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED

STOCKHOLDER MATTERS

Equity-Based Compensation Plan Information

The following table sets forth information concexqiCH Energy Group’s compensation plans (includirdividual compensation
arrangements) as of December 31, 2009, under velojotty securities of CH Energy Group are authorizedssuance:

Number of
securities
remaining
available for
future issuance
Number of under equity-
securities to be based
issued upon Weighted averac compensation
exercise of exercise price of  plans (excluding
outstanding outstanding securities
options, warrants  options, warrants reflected in
and rights and rights column (a))
Plan Categor (@) (b) (c)
Equity compensatio plans approved by security holds 35,98 $ 46.27 143,612
Equity compensatio plans not approved by security hold - - -
Total 3598( $ 46.21 143,61¢

(1) This includes only stock options granted under2®@0 Plan.

(2) Pertains to the 2006 Plan only, and excludes 102p2tformance shares and 44,171 restricted shadeshare units (including re-invested
dividends) granted under the 2006 Plan through Déee 31, 2009. Effective April 25, 2006, secust@n no longer be issued under the 2000
Plan.

The information required hereunder regarding egontyership in CH Energy Group by its Directors amécutive officers is
incorporated by reference to the section captidBedeficial Ownership” of the Proxy Statement.

ITEM 13- CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS AND DIRECTOR INDEPENDENCE

See Note 1 - “Summary of Significant AccountingiBies” under the caption “Related Party Transaaidihe information required
hereunder regarding Director independence is ircratpd by reference to the section captioned “Darelndependence” of the Proxy
Statement.
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ITEM 14- PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required by this Item regarding ERergy Group’s Audit Committee’s policies and prhaees and annual fees
rendered to CH Energy Group’s principal accountaniscorporated by reference to the Report ofAhdit Committee and to the caption
“Principal Accountant Fees and Services,” both bfol are included in the Proxy Statement.

The following information is provided for CentrauHson:

PRINCIPAL ACCOUNTANT FEES AND SERVICES

PricewaterhouseCoopers LI 2009 2008
Audit Fees $ 785,96¢ $ 758,44
Tax Fees

Includes review of federal and state income tadrnst and tax resear: 10,70( 14,20(
All Other Fees

Includes software licensing fee for accounting aesle tool - 75(C
TOTAL $ 796,66¢ $ 773,39:
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PART IV

ITEM 15- EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(@) Documents filed as part of this-K Annual Repor

1. and 2. All Financial Statements and Financiaté3nent Schedules filed as part of this 10-K AhiReport are included in Item 8 -
“Financial Statements and Supplementary Data” isf10-K Annual Report and reference is made thereto

3. Exhibits

Incorporated herein by reference to the Exhibiekitbr this 10-K Annual Report, which is locatechirediately after the signature
pages to this report.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, CH Enésggup, Inc. and Central
Hudson Gas & Electric Corporation have duly caubési10-K Annual Report to be signed on its bebglthe undersigned, thereunto duly
authorized.

CH ENERGY GROUP, INC

By /s/ Steven V. Lan
Steven V. Lant
Chairman of the Boart(
President an
Chief Executive Office

Dated: February 10, 20:

CENTRAL HUDSON GAS &
ELECTRIC CORPORATIONM

By /s/ Steven V. Lan
Steven V. Lan
Chairman of the Board ar
Chief Executive Office

Dated: February 10, 20:
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Pursuant to the requirements of the Securities &xgh Act of 1934, this 10-K Annual Report has beigned below by the following
persons on behalf of CH Energy Group, Inc. and @éhktudson Gas & Electric Corporation and in thpamties and on the date indicated:

Signature Title Date

(a) Principal Executive Office

/s/ Steven V. Lan
(Steven V. Lant) Chairman of the Board,
President and
Chief Executive Officer
of CH Energy Group, Inc.
and Chairman of the Board
and Chief Executive Officer
of Central Hudson Gas
& Electric Corporatior February 10, 201

(b) Principal Accounting Officel

/s Kimberly J. Wrigh
(Kimberly J. Wright) Vice President -
Accounting and
Controller of
CH Energy Group, Inc.;
Controller of
Central Hudson Gas
& Electric Corporatior February 10, 201

(c) Principal Financial Officel

/s/ Christopher M. Capor
(Christopher M. Capone) Executive Vice Presidert
Chief Financial Officer
of CH Energy Group, Inc.
and Central Hudson Gas
& Electric Corporatior February 10, 201
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(d) A majority of Directors of CH Energy Group, Ilnc
Steven V. Lant*, Margarita K. Dilley*, Steven M. fier*, Stanley J. Grubel*, Manuel J. Iraola*, E.del Kruse*, Edward T. Tokar*, Jeffrey

D. Tranen*, and Ernest R. Verebelyi*, Directors

By /s/ Steven V. Lan
(Steven V. Lant February 10, 201

(e) A majority of Directors of Central Hudson Gas&ectric Corporation:

Steven V. Lant*, Christopher M. Capone*, JosepbeVirgilio, Jr.*, and James P. Laurito*, Directors

By /s/ Steven V. Lan
(Steven V. Lant February 10, 201

*Steven V. Lant, by signing his name hereto, dbeseby sign this document for himself and on bebfadhe persons named above after whose
printed name an asterisk appears, pursuant to safettorney duly executed by such persons aad filith the United States Securities and
Exchange Commission as Exhibit 24 hereof.
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EXHIBIT INDEX

Following is the list of Exhibits, as required bgr 601 of Regulation S-K, filed as a part of thismual Report on Form 10-K,
including Exhibits incorporated herein by reference

Exhibit No.
(Regulation S-K
ltem 601
Designation’ Exhibits
2 Plan of Acquisition, reorganization, arrangementjitlation or successiol
() Certificate of Exchange of Shares of Cdrittadson Gas & Electric Corporation, subject cogtian, for shares of
CH Energy Group, Inc., acquiring corporation, un8ection 913 of the Business Corporation Law of3tae of
New York. (Incorporated herein by reference tofggpesroup’'s Annual Report, on Form-K, for the fiscal year
ended December 31, 2000; Exhibit 2
(ii) Agreement and Plan of Exchange by and between &eétitidson Gas & Electric Corporation and CH EneBggup
Inc. (Incorporated herein by reference to Centrad$bn's Current Report on Form 8-K dated Decembet 999;
Exhibit 2.1)
3 Articles of Incorporation and Bylaw
0] Restated Certificate of Incorporation of &dergy Group, Inc. under Section 807 of the Bussr@orporation Law,

filed November 12, 1998. (Incorporated hereinéfgrence to Central Hudson's Current Report on Hfiled
on November 18, 2009; Exhibit 3(i).

(i) By-laws of CH Energy Group, Inc. in effect on the dait¢his Report. (Incorporated herein by referetecc€H
Energy Grou’s Current Report on Forn-K filed on November 18, 2009; Exhibit 3(ii).




(4)

(iii)

(iv)
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Composite Restated Certificate of Incorgiion of Central Hudson Gas & Electric Corporatias amended, through
October 8, 1993 dated May 2, 2008 (Incorporatedindsy reference to Central Hudson’s Quarterly Repo 10-Q
for the fiscal quarter ended March 31, 2008; Ext8iii)(1)).

By-laws of Central Hudson Gas & Electric Corporatioreffect on the date of this Report. (Incorpordtecein by
reference to Central Huds<'s Current Report on Forn-K filed on January 5, 2010; Exhibit 3(ii).

Instruments defining the rights of security holdémsluding indentures (see also Exhibits (3)(ijl i) above):

(ii)

(ii)

1-- Indenture, dated as of Afdri 1992, between Central Hudson and U.S. BanktT¥ational Association
(formerly known as First Trust of New York, Natidessociation) (as successor trustee to Morgan &ugrTrust
Company of New York), as Trustee related to unsatitediun-Term Notes

2-- Prospectus Supplement dated March 20, 2002 (tgpPctss dated March 14, 2002) relating
$100,000,000 principal amount of Medium-Term Nof&sries D, and the Prospectus Dated March 14, 26G2ing
to $100,000,000 principal amount of Central Hudsadebt securities attached thereto, as filed putdoeRule 424
(b) in connection with Registration Statement N®-.83542, and, as applicable to a tranche of suatiie Term
Notes, each of the followiny

€)) Pricing Supplement No. 2, dated March 25, 2003iled pursuant to Rule 424(k
(b) Pricing Supplement No. 3, dated September 17, 2808led pursuant to Rule 424(|

(c) Pricing Supplement No. 4, dated February 24, 2884iled pursuant to Rule 424(|
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(i) 3-- Prospectus Supplement dédetbber 28, 2004 (to Prospectus dated Octobe2®@®) relating to
$85,000,000 principal amount of Medium-Term Notsties E, and the Prospectus dated October 22, gflating
to $85,000,000 principal amount of Central Hudsde'st securities attached thereto, as filed putsoaRule 424(b)
in connection with Registration Statement No. 338286, and, as applicable to a tranche of such edierm
Notes, each of the followiny
(a) Pricing Supplement No. 1, dated October 29, 2084iJed pursuant to Rule 424t
(b) Pricing Supplement No. 2, dated November 2, 2084iled pursuant to Rule 424(t
(c) Pricing Supplement No. 3, dated November 30, 28835iled pursuant to Rule 424(]
(d) Pricing Supplement No. 4, dated November 17, 2886iled pursuant to Rule 424(|

(i) 4-- Prospectus Supplement dated March 20, 2007 (tgpPctss dated December 1, 2006) relatin
$140,000,000 principal amount of Medium-Term Nofsries F, and the Prospectus dated December &, 200
relating to $140,000,000 principal amount of Cdrttradson’s debt securities attached thereto, ad fih March 20,
2007, pursuant to Rule 424(b) in connection witlgiRieation Statement No. 333-138510, and, as agipkcto a
tranche of such Mediu-Term Notes, each of the followin
@) Pricing Supplement No. 1, Dated March 20, 200@dfide@ March 21, 2007, pursuant to Rule 424
(b) Pricing Supplement No. 2, Dated September 14, 2@fiYon September 14, 2007, pursuant to Rule 42
(©) Pricing Supplement No. 3, Dated November 18, 2188 bn November 18, 2008, pursuant to Rule 42¢

(d) Pricing Supplement No. 4, Dated September 30, 2&9on October 1, 2009, pursuant to Rule 424
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(ii)

(ii)

(ii)

(ii)
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5- Note Purchase Agreementedas of April 17, 2009, between CH Energy Groug #ne purchasers of its
6.58% Senior Notes, Series A, due April 17, 204 drporated herein by reference to CH Energy Go@uirrent
Report on Form -K, filed April 20, 2009; Exhibit 10.1

6-— Guaranty Agreement by Central Hudson Enterprisep@ation dated as of April 17, 2009 (Incorpors
herein by reference to CH Energy Gr’s Current Report on Forn-K, filed April 20, 2009; Exhibit 10.2

7- Supplemental Note PurchAgeeement, dated as of December 15, 2009, betwekBr@rgy Group and
the purchasers of its 6.8% Senior Notes, SeriekiB,December 11, 2025 (Incorporated herein byeatsr to CH
Energy Grou’s Current Report on Forn-K, filed December 16, 2009; Exhibit 10.

8 -- Central Hudson and anotkebsidiary of Energy Group have entered into cedétier instruments with
respect to long-term debt. No such instrumentesl& securities authorized thereunder which ext6é4 of the
total assets of Energy Group and its other sulrédiar Central Hudson, as the case may be, eaatconsolidated
basis. Energy Group and Central Hudson agree togadhe Commission, upon request, copies of astyuments
defining the rights of holders of lo-term debt of Central Hudson and such other subryic

Material contracts

@)

(i)

1-- General Joint Use Pole Agneat between Central Hudson and the New York TeleptCompany
effective January 1, 1986 (not including the Adrsirative and Operating Practices provisions

thereof). (Incorporated herein by reference tot2¢mudson's Annual Report on Form 10-K/A for fleeal year
ended December 31, 1992; Exhibit (10)(i).

2-- Amended and Restated Créagditeement effective as of January 2, 2007 amondr@lddudson, certain
lenders described therein and JPMorgan Chase BbAk, as arranger and administrative agent. (Ipomated
herein by reference to Central Hudson's CurrenbRe&m Form -K filed on December 20, 2006; Exhibit




@)

(i)

(i)

(i)
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3-- Second Amendment with Redpge¢he Amended and Restated Credit Agreement gr@@mtral Hudson,
certain lenders described therein and JPMorganeCBask, N.A., as arranger and administrative
agent. (Incorporated herein by reference to CeRtudson's Current Report on Form 8-K filed on Fetoy 6, 2008;
Exhibit 10.1)

4-- Distribution Agreement datstarch 19, 2007 between the Company, and Banc aérioa Securities
LLC, J.P. Morgan Securities Inc. and McDonald Inwents Inc., as agents. (Incorporated herein f@yeace to
Central Hudson's Current Report on For-K filed on March 19, 2007; Exhibit :

5-- Amended and Restated Credit Agreement among CHyr@&@roup, Inc., Central Hudson Enterpri:
Corporation and Certain Lending Institutions (Keyk&lational Association, JP Morgan Chase Bank, NBank of
America, N.A., and HSBC Bank USA) dated FebruaryZl08. (Incorporated herein by reference to Cldrgn
Grouy’s Current Report on Forn-K filed on February 26, 2008; Exhibit 10.

6-- Amendment No. 1 to the Amended and Restated CAgpléement among CH Energy Group, Inc., Cer
Hudson Enterprises Corporation and Certain Lentistitutions (Keybank National Association, JP MamgChase
Bank, N.A., Bank of America, N.A., and HSBC BankA)Slated February 4, 2009. (Incorporated herein by
reference to CH Energy Gra’'s Current Report on Forn-K filed on February 6, 2009; Exhibit 10.

7-- Promissory Note of Centraldson Gas & Electric Corporation, dated April 2308, payable to the order
of JPMorgan Chase Bank, N.A. (Incorporated hebgineference to CH Energy Group’s Annual ReporForm 10-
K for the year ended December 31, 2008; Exhibi}({()0

8-- Promissory Note of Central Hudson Gas & Electricgdoation, dated February 20, 2008, payable tc
order of Bank of America, N.A. (Incorporated herby reference to CH Energy Group’s Annual ReparForm
1C-K for the year ended December 31, 2008; Exhibi}({}&)
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(i)t 21-- Trust and Agency Agreement, datedé@nber 15, 1999 and effective January 1, 200Q;dset the
Corporation and First America Trust Company for @wporation's Directors and Executives Deferred
Compensation Plan. (Incorporated herein by refaxéa Energy Group's Annual Report on Form 10-Kifferfiscal
year ended December 31, 1999; Exhibit (10)(iii)

(i) 2-- Amendment to CH Energy @m Inc. Directors and Executives Deferred Compimsdlan Trust
Agreement (Incorporated herein by reference to @n&roup's Annual Report on Form 10-K for the flsgear
ended December 31, 2003; Exhibit (10)(iii):

(iii) 3-- Amended and Restated CH Energy Group, Inc. Direaad Executives Deferred Compensation |
(Part One), Effective September 26, 2003. (Incafmul herein by reference to Energy Group’s Forgénfifed on
October 30, 2003; Exhibit (10)(iii)2¢

(iii) 4-- Amendment to CH Energy @m Inc. Directors and Executives Deferred Compimsa
Plan. (Incorporated herein by reference to En&gyup’s Current Report on Form 8-K filed on Jun2QQ6;
Exhibit (10)(iii)44)

(i) 5-- Amended and Restated CH Energy Group, Inc. Dirsciad Executives Deferred Compensation |
(Part Two), effective as of January 1, 2008, (d&edember 31, 2007). (Incorporated herein by esfes to Energy
Grouf’'s Annual Report on Form -K for the year ended December 31, 2007; Exhibi}({)B1)

(i) 6-- Amendment and Restatemain€entral Hudson Gas & Electric Corporation Retiemt Benefit
Restoration Plan (Part One) effective June 22, 2@0icorporated herein by reference to Energy @Annual
Report on Form 1-K, for the fiscal year ended December 31, 2001;il&k(iL0)(iii)24)

(iii) 7-- Amendment to Central Hudson Gas & Electric CorporaRetirement Benefit Restoration Pl
(Incorporated herein by reference to Energy Gro@uisrent Report on Form 8-K filed on December ZA0%,
Exhibit (10)(iii)42)

1Exhibits in Part (iii) of this Section 10 are maeragent contracts and compensatory plans and aramggme




(iii)

(iii)

(iii)

(iii)

(iii)

(i)

(iii)
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8-- Amended and Restated Calnttudson Gas & Electric Corporation Retirement &#rRestoration Plan
(Part Two) effective as of January 1, 2008. (Ipcoated herein by reference to Energy Group’s AhRe@ort on
Form 1(-K for the year ended December 31, 2007; Exhibi}({i)B9)

9-- Amended and Restated CH Energy Group, Inc. SuppieahExecutive Retirement Plan effective a
January 1, 2008. (Incorporated herein by referém@&nergy Group’s Annual Report on Form 10-K toe year
ended December 31, 2007; Exhibit (10)(iii):

10-- Amendment to CH Energy Gmunc. Supplemental Executive Retirement Plarcditporated herein by
reference to CH Energy Group’s Quarterly ReporEorm 10-Q for the fiscal quarter ended June 308288&hibit

(10)(iii)1)

11-- Amendment No. 1, effective January 1, 2001, to §n@&roup's Lon-Term Performanc-Based Incentivi
Plan. (Incorporated herein by reference to Energyufs Quarterly Report on Form @for the fiscal quarter end
March 31, 2001; Exhibit (10)(iii)1

12-- Amendment No. 2, effectivanuary 1, 2002, to Energy Group's Long-Term Perdmice-Based Incentive
Plan. (Incorporated herein by reference to En&gyup's Annual Report on Form 10-K, for the fispadr ended
December 31, 2001; Exhibit (10)(iii))2:

13- Amendment to CH Energy Group, Inc. L-Term Performanc-Based Incentive Plan, dated October
2003, effective as of September 26, 2003. (Inaateal herein by reference to Energy Group's AnRegort on
Form 1(-K, for the fiscal year ended December 31, 2003;l&xfiL0)(iii)28)

14-- Amendment to CH Energy Gmunc. Long-Term Performance-Based Incentive Rfective as of
December 31, 2007. (Incorporated herein by referén Energy Group’s Annual Report on Form 10-Ktfar year
ended December 31, 2007; Exhibit (10)(iii).




(iii)

(iii)

(iii)

(iii)

(i)

(i)

(i)

(iii)

WPD-6

Screening Data Part 1 of 2

Page 2226 of 9808
15-- CH Energy Group, Inc. Lorfigerm Equity Incentive Plan, effective as of Aprd,2006. (Incorporated
herein by reference to Appendix A to Energy Groppéxy statement filed on March 10, 2006; Appenal)x

16€-- Amendment to CH Energy Group, Inc. L-Term Equity Incentive Plan effective as of Deceniik|
2007. (Incorporated herein by reference to En&gyup’s Annual Report on Form 10-K for the yeareshd
December 31, 2007; Exhibit (10)(iii)3

17-- Form of CH Energy Group clriPerformance Shares Agreement. (Incorporatedrhiyereference to
Energy Group's Current Report on For-K filed on April 28, 2006; Exhibit (10)(iii)43

18-- Amendment to CH Energy Gmunc. Performance Shares Agreements, effective# danuary 1,
2008. (Incorporated herein by reference to En&gyup’s Annual Report on Form 10-K for the yeareshd
December 31, 2007; Exhibit (10)(iii))4

1¢-- Form of CH Energy Group, Inc. Performance Shareeémgent. (Incorporated herein by reference tc
Energy Grou’s Current Report on Forn-K filed on January 30, 2008; Exhibit 10.

2C-- Form of CH Energy Group, Inc. Performance Shareeémgent. (Incorporated herein by reference tc
Energy Grou’s Current Report on Forn-K filed on January 26, 2009; Exhibit 10.

21-- Form of CH Energy Group, Inc. Restricted Sharese&grent (for employees of Griffith Energy Servic
Inc.) (Incorporated herein by reference to CH Epdbgoup’s Quarterly Report on 10-Q for the fiscahder ended
March 31, 2008; Exhibit (10)(iii)3

22-- Form of CH Energy GroupclrRestricted Shares Agreement (for officers oft€éitHudson Enterprises
Corporation) (Incorporated herein by reference tbEhergy Group’s Quarterly Report on Form 10-Qtfax fiscal
quarter ended March 31, 2008; Exhibit (10)(iii




(iii)

(iii)

(iii)

(iii)

(iii)
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23-- Form of CH Energy GroupclrRestricted Stock Unit Agreement (Long-Term Egjliitcentive Plan)
(Incorporated herein by reference to CH Energy @®Current Report on Form 8-K filed on November 2009;
Exhibit 10.1)

24-- Amended and Restated Employment Agreement betwekeBr@rgy Group, Inc. and the Chief Execul
Officer effective as of January 1, 2008. (Incogied herein by reference to Energy Group’s Annugdd®t on Form
1C-K for the year ended December 31, 2007; Exhibi}({i)B2)

25-- Amended and Restated Empteynt Agreement between CH Energy Group, Inc. aadhiiee most senior
executives (after Chief Executive Officer) effeetias of January 1, 2008. (Incorporated hereirefgrence to
Energy Grou’s Annual Report on Form -K for the year ended December 31, 2007; Exhibi}({XB3)

26-- Amended and Restated Employment Agreement betwekeBr@rgy Group, Inc. and the other execu
officers effective as of January 1, 2008. (Incogbed herein by reference to Energy Grauhnual Report on For
1C-K for the year ended December 31, 2007; Exhibi}({iL(B4)

27-- Amended and Restated Empteynt Agreement between CH Energy Group, Inc. anffitBEnergy
Services, Inc. executive effective as of Januad0D8. (Incorporated herein by reference to CHrgn&roup’s
Annual Report on Form -K for the year ended December 31, 2007; Exhibi}({Li2)

28-- Employment Agreement between CH Energy Group,dnd.James P. Laurito, dated as of Novembe
2009. (Incorporated herein by reference to CH En&rpup’s Annual Report on Form 10-K for the yeaded
December 31, 2009, Exhibit (10)(iii)2

29-- Form of Amendment to Emptognt Agreement with executive officers, effectivecember 31,
2008. (Incorporated herein by reference to CH gn&roup’s Annual Report on Form 10-K for the yeaded
December 31, 2008; Exhibit (10)(iii)2




(12)
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(iii)

(iii)

(iii)
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30-- Employment Agreement, datedtober 1, 2009, between CH Energy Group, Inc.Jmiuh E.
Gould. (Incorporated herein by reference to CHrgné&roup’s Quarterly Report on Form 10-Q for theedl
quarter ended September 30, 2009; Exhibit (10Q)ji

31-- Amended and Restated CH Energy Group, Inc. “Term Incentive Plan. (Incorporated herein
reference to CH Energy Gra’'s Current Report on Forn-K filed on May 27, 2009; Exhibit 10.:

32-- Form of CH Energy Group clnindemnification Agreement (for officers of CHé&gy Group, Inc.)
(Incorporated herein by reference to CH Energy @ioQuarterly Report on Form 10-Q for the fiscahgar ended
March 31, 2009; Exhibit (10)(iii)1

33-- Form of Central Hudson Ga€lectric Corporation Indemnification Agreemenoi(officers of Central
Hudson Gas & Electric Corporation) (Incorporatedeireby reference to CH Energy Group’s Quarterlp&eon
Form 1(-Q for the fiscal quarter ended March 31, 2009; Biti{iL0)(iii)2)

34-- Form of Central Hudson Enterprises Corporation mmaiéication Agreement (for officers of Centi
Hudson Enterprises Corporation) (Incorporated nebgireference to CH Energy Group’s Quarterly ReporForm
1C-Q for the fiscal quarter ended March 31, 2009; BxHiLO)(iii)3)
35-- Agreement, dated as of A@7, 2009, by and between CH Energy Group, Ind. @GAMCO Asset
Management Inc. (Incorporated herein by refereaceH Energy Group’s Current Report on Form 8-KedilApril
29, 2009; Exhibit 10.1

CH Energy Group Statement showing the computatiadheoratio of earnings to fixed charg

Central Hudson Statement showing the computatidheofatio of earnings to fixed charges and ratieawnings tc

fixed charges and preferred dividends.

Subsidiaries of Energy Group and Central Hudsoof &ecember 31, 200
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(23)-- Consents of Independent Registered Public Accogritirm.

1-- Consents of Independent Registeredi®Alocounting Firm for incorporation by referendeEmergy
Group Inc.’s Registration Statements on Form SeB348.

2-- Consents of Independent Registeredi®Alocounting Firm for incorporation by referendeGentral
Hudson Gas & Electric Corporation’s Registratioat8ment on Form S-3.
(24)-- Powers of Attorney
0] 1-- Powers of Attorney for eaahthe directors comprising a majority of the BoafMirectors of Energy

Group authorizing execution and filing of this AmhiReport on Form -K by Steven V. Lant

0] 2-- Powers of Attorney for eaahthe directors comprising a majority of the Boafdirectors of Central
Hudson authorizing execution and filing of this ArahReport on Form -K by Steven V. Lant

(31)-- Rule 13i-14(a)/15¢-14(a) Certifications
(32)-- Section 1350 Certification
(99)-- Additional Exhibits:
() 1-- Order on Consent signed ehdlf of the New York State Department of Enviromtiaé Conservation and

Central Hudson relating to Central Hudson's formanufactured gas site located in Newburgh, New
York. (Incorporated herein by reference to Centthadison's Quarterly Report on Form 10-Q for thediguarter
ended September 30, 1995; Exhibit (99)(

0] 2-- Summary of principal termistbe Amended and Restated Settlement Agreemetet danuary 2, 1998,
among Central Hudson, the Staff of the Public ®er@ommission of the State of New York and the N@&rk State
Department of Economic Development. (Incorpordterkin by reference to Central Hudson's CurrenoRem
Form ¢-K, dated January 7, 1998; Exhibit (99
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3-- Order of the Public Servicemmission of the State of New York, issued andaife February 19, 1998,
adopting the terms of Central Hudson's Amendede®etint Agreement, subject to certain modificatiand
conditions. (Incorporated herein by reference ¢at€al Hudson's Current Report on Form 8-K, datelorirary 10,
1998; Exhibit (10)1

4-- Order of the Public Servicemmission of the State of New York, issued andaive June 30, 1998,
explaining in greater detail and reaffirming itstkbviated Order, issued and effective Februaryl298, which
February 19, 1998 Order modified, and as modifigghroved the Amended and Restated Settlement Agregem
dated January 2, 1998, entered into among Centrdséh, the PSC Staff and others as part of thesPSC'
"Competitive Opportunities” proceeding (ii) the @rddated June 24, 1998, of the Federal Energy IR&egy
Commission conditionally authorizing the establigimnof an Independent System Operator by the mesylséems
of the New York Power Pool and (iii) disclosingfesftive August 1, 1998, Paul J. Ganci's appointrbgrtentral
Hudson's Board of Directors as President and Ghietutive Officer and John E. Mack IlI's formerlyp&rman of
the Board and Chief Executive Officer) continuatanChairman of the Board. (Incorporated hereirefgrence to
Central Hudson's Current Report on For-K, dated July 24, 1998; Exhibit (10)

5-- Order of the Public Servicemmission of the State of New York, issued andaife October 3, 2002,
authorizing the implementation of the Economic Depment Program. (Incorporated herein by referéadenergy
Group's Annual Report on Form-K, for the fiscal year ended December 31, 2002;ilx(09)(i)10)

6-- Order of the Public Service Commissibithe State of New York, issued and effective ®eta25, 2002
authorizing the establishment of a deferred acéogmtian for site identification and remediatiorstorelating to
Central Hudson's seven former manufactured gasspldmcorporated herein by reference to Energyu@'s Annua
Report on Form 1-K, for the fiscal year ended December 31, 2002;il&k(09)(i)11)
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EMPLOYMENT AGREEMENT

AGREEMENT by and between CH Energy Group Inc. ('fggeGroup”), a New York corporation, and James &urito (the
"Executive"), dated as of the 16th day of NovemB&6n9.

The Board of Directors of Energy Group (the "Boaruls determined that it is in the best intereBnergy Group and its
shareholders to assure that Energy Group will hlaeeontinued dedication of the Executive, notwidhding the possibility, threat or
occurrence of a Change of Control (as defined betdvEnergy Group. The Board believes it is impigeato diminish the inevitable
distraction of the Executive by virtue of the perabuncertainties and risks created by a pendirtreatened Change of Control and to
encourage the Executive's full attention and deidinao Energy Group currently and in the evenainy threatened or pending Change of
Control, and to provide the Executive with compeieseand benefits arrangements upon a Change af@avhich ensure that the
compensation and benefits expectations of the Eixecwill be satisfied and which are competitivelwihose of other corporations. Theref:
in order to accomplish these objectives, the Boasicaused Energy Group to enter into this Agreémitn the Executive.

NOW, THEREFORE, IT IS HEREBY AGREED AS FOLLOWS:

1. This Employment Agreement shalbbéveen Energy Group and the Executive named dooad! periods during which
the Executive serves in the capacity as an ofi€&mergy Group or any of its affiliated companies.
2. Certain Definitions
(@) As used in this Agreement, "Energp@p" shall mean CH Energy Group, Inc. as hereimfgefiefined and any

successor to its business and/or assets as afbrelsigh assumes and agrees to perform this Agreelyeoperation of law, or otherwise.

(b) As used in this Agreement, the té&afiiliated companies” shall include any companytcolled by, controlling or
under common control with Energy Group.

(c) "Effective Date" means the firstelduring the Change of Control Period (as defime8dction 2(d)) on which a
Change of Control occurs. Notwithstanding anythimthis Agreement to the contrary, if (i) the Exéiee's employment with Energy Group is
terminated by Energy Group, (ii) the Date of Teration is prior to the date on which a Change oft@dmccurs, and (iii) it is reasonably
demonstrated by the Executive that such terminatf@mployment (A) was at the request of a thirtypthat has taken steps reasonably
calculated to effect a Change of Control or (B)eotise arose in connection with or anticipatiorm@hange of Control, then for all purpose
this Agreement, the "Effective Date" means the dlateediately prior to such Date of Termination, d@he Executive shall be entitled to all
payments and benefits under this Agreement as ththegExecutive had been terminated without Caase¢fined herein) during the
Employment Period.
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(d) The "Change of Control Period" simaéan the period commencing on the date hereoéadihg on the following

July 31, which July 31 and each annual anniverdaseof shall be hereinafter referred to as then&Ral Date". Unless previously terminat
the Change of Control Period shall be automaticathgnded so as to terminate one year from suckwarDate. Notwithstanding the
foregoing, this Agreement may be terminated byegithe Executive or Energy Group or any of itsliatiéd companies at any time prior to the
Effective Date by providing 60 days’ written notiethe other party, in which case the Executivaldtave no further rights under this
Agreement; providedthat such a notice shall be null and void isitéasonably demonstrated by the Executive thét sotice was given (i) at
the request of a third party who has taken stepsoreably calculated to effect a Change of Contr@iiootherwise in connection with or
anticipation of a Change of Control.

(e) The "Multiple" shall mean (i) thri#¢he Executive's Date of Termination (as defitedein) occurs on or prior to
the first anniversary of the Effective Date, ()a if the Executive's Date of Termination occurs aftex first anniversary of the Effective Date
but on or prior to the second anniversary of thedive Date, and (iii) one if the Executive's Dafelermination occurs after the second
anniversary of the Effective Date but on or printhe third anniversary of the Effective Date.

3. Change of ControlFor the purpose of this Agreement, a "Changéanftrol” shall mean:

(@) The acquisition by any individuattigy or group (within the meaning of Section 13@j)or 14(d)(2) of the
Securities Exchange Act of 1934, as amended (tkeH&nge Act")) (a "Person”) of beneficial ownerspigthin the meaning of Rule 13d-3
promulgated under the Exchange Act) of 20% or nodrsther (x) the then outstanding shares of comstook of Energy Group (the
"Outstanding Energy Group Common Stock") or (y) ¢benbined voting power of the then outstandingng8ecurities of Energy Group
entitled to vote generally in the election of dims (the "Outstanding Energy Group Voting Seceslt); provided, however, that for purposes
of this subsection (a), the following acquisitiatgll not constitute a Change of Control: (i) acguisition directly from Energy Group, (ii)
any acquisition by Energy Group, (iii) any acqudsitby any employee benefit plan (or related trapynsored or maintained by Energy Group
or its affiliated companies or (iv) any acquisitiby any corporation pursuant to a transaction whimtnplies with clauses (i), (ii) and (iii) of
subsection (c) of this Section 3; or

(b) Individuals who, as of the date loéreonstitute the Board (the "Incumbent Board'asmfor any reason to
constitute at least a majority of the Board; preddhowever, that any individual becoming a direstdosequent to the date hereof whose
election, or nomination for election by Energy Gesushareholders, was approved by a vote of at deemsjority of the directors then
comprising the Incumbent Board shall be consideethough such individual were a member of therrtment Board, but excluding, for this
purpose, any such individual whose initial assuowptif office occurs as a result of an actual cedkened election contest with respect to the
election or removal of directors or other actualtweatened solicitation of proxies or consent®bgn behalf of a Person other than the Board;
or
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(c) Consummation of a reorganizationygae or consolidation or sale or other dispositib@ll or substantially all of

the assets of Energy Group (a "Business Combingtioneach case, unless, following such Businesmination, (i) all or substantially all of
the individuals and entities who were the bendfiaianers, respectively, of the Outstanding Energgu® Common Stock and Outstanding
Energy Group Voting Securities immediately priostach Business Combination beneficially own, diyeot indirectly, more than 60% of,
respectively, the then outstanding shares of comstark and the combined voting power of the theistanding voting securities entitled to
vote generally in the election of directors, asdase may be, of the corporation resulting fromhdBigsiness Combination (including, without
limitation, a corporation which as a result of stigmsaction owns Energy Group or all or substéytél of Energy Group's assets either
directly or through one or more of its affiliatednopanies) in substantially the same proportiontheis ownership, immediately prior to such
Business Combination of the Outstanding CommonkSaod Outstanding Energy Group Voting Securitisgha case may be, (ii) no Person
(excluding any corporation resulting from such Biesis Combination or any employee benefit plandlated trust) of Energy Group or such
corporation resulting from such Business Combimgtleneficially owns, directly or indirectly, 20% more of, respectively, the then
outstanding shares of common stock of the corpmratsulting from such Business Combination orcthrabined voting power of the then
outstanding voting securities of such corporatircept to the extent that such ownership existeat poi the Business Combination and (iii) at
least a majority of the members of the board cfatiors of the corporation resulting from such BassxCombination were members of the
Incumbent Board at the time of the execution ofitiitgal agreement, or of the action of the Bogrhviding for such Business combination; or

(d) Approval by the shareholders of EgyeBroup of a complete liquidation or dissolutidrEmergy Group.

4, Employment PeriodEnergy Group hereby agrees to continue, or cmuse continued, the Executive in its employ,ror i
the employ of any of its affiliated companies, dnel Executive hereby agrees to remain in the empi@nergy Group or any of its affiliated
companies subject to the terms and conditionsisfAgreement, for the period commencing on the @iffe Date and ending on the third
anniversary of such date (the "Employment Period").

5. Terms of Employment

(@) Position and Duties

0] During the Employment Period, theeEutive's authority, duties and responsibilitiealk in the aggregat
be at least commensurate in all material respeitistile most significant of those exercised andgagsl at any time during the 120-day period
immediately preceding the Effective Date, and ragithreduced scope of the Executive's responghiliesulting from the fact that the Change
of Control has created a larger organization, nciange in the Executive's position (includingustabffices, titles and reporting requirements)
shall be the sole basis for determining whetherelg@irements of this Section 5(a)(i) are met.
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(i) During the Employment Period, theeeutive's services shall be performed at the locathere the
Executive was employed immediately preceding tHedfif/e Date or any office or location less thamgies from such location.

(iii) During the Employment Period, andtkiding any periods of vacation and sick leavevhich the
Executive is entitled, the Executive agrees to teeve@asonable attention and time during normaln@ss hours to the business and affairs of
Energy Group or any of its affiliated companies,andhe extent necessary to discharge the redubiiss assigned to the Executive
hereunder, to use the Executive's reasonable fiegsdo perform faithfully and efficiently suclesponsibilities. During the Employment
Period it shall not be a violation of this Agreerntar the Executive to serve on civic or charitabterds or committees, so long as such
activities do not significantly interfere with tiperformance of the Executive's responsibilitieam&mployee of Energy Group or any of its
affiliated companies in accordance with this Agreain It is expressly understood and agreed théet@xtent that any such activities have
been conducted by the Executive prior to the EiffedDate, the continued conduct of such activife@sthe conduct of activities similar in
nature and scope thereto) subsequent to the Bfebtte shall not thereafter be deemed to intexfétethe performance of the Executive's
responsibilities to Energy Group or any of itsl&ffed companies.

(b) Compensatian
0] Base Salary During the Employment Period, the Executive lstedeive an annual base salary ("Annual

Base Salary"), which shall be paid at a monthlg,rat least equal to twelve times the highest nigmithse salary paid or payable, including
base salary which has been earned but deferrélag t6xecutive by Energy Group or any of its afféide companies in respect of the twelve-
month period immediately preceding the month inckitthe Effective Date occurs. During the Employtrfeeriod, the Annual Base Salary
shall be reviewed no more than 12 months aftelatbtesalary increase awarded to the Executive poitine Effective Date and thereafter at
least annually. Any increase in Annual Base Sashgll not serve to limit or reduce any other oddiign to the Executive under this
Agreement. Annual Base Salary shall not be redafted any such increase and the term Annual BakeyBas used in this Agreement shall
refer to Annual Base Salary as so increased.

(i) Annual Bonus In addition to Annual Base Salary, the Execusitiall be awarded, for each fiscal year
ending during the Employment Period, an annual bd@the "Annual Bonus") in cash at least equal &aterage of the bonuses payable under
Energy Group's Executive Annual Incentive Plampplicable, or any comparable annual bonus undepeedecessor or successor plan, fo
last three full fiscal years prior to the Effectibate, or if the Executive was eligible to earntsadonus for less than the last three full fiscal
years, for the fiscal years during which the Exe®uivas eligible to earn such a bonus immediatelyrpo the Effective Date (annualized in
event that the Executive was not employed by Enégup or its affiliated companies (or was notiblig to earn such a bonus) for the whole
of each such fiscal year) (the "Average Annual BShu If the Executive was not eligible to earls@an annual bonus for any fiscal year
ending on or before the Effective Date, then therge Annual Bonus shall be deemed to equal theuixe's target annual bonus as in effect
immediately prior to the Effective DateEach such Annual Bonus shall be paid no later thanand one-half months after the end of the fiscal
year next following the fiscal year for which thedual Bonus is awarde
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(iii) Incentive, Savings and Retirem&htns. During the Employment Period, the Executive lshalentitled

to participate in all incentive, savings and retient plans, practices, policies and programs agiglicgenerally to other peer executives of
Energy Group or its affiliated companies, but inavent shall such plans, practices, policies andnams provide the Executive with incentive
opportunities (measured with respect to both recana special incentive opportunities, to the etémny, that such distinction is applicable),
savings opportunities and retirement benefit oppuoties, in each case, less favorable, in the agdee than the most favorable of those
provided by Energy Group or its affiliated companiier the Executive under such plans, practiceliipse and programs as in effect at any
time during the 120-day period immediately precgdhe Effective Date or if more favorable to thesEutive, those provided generally at any
time after the Effective Date to other peer exe@siof Energy Group or its affiliated companies.

(iv) Welfare Benefit PlansDuring the Employment Period, the Executive anttie Executive's family, as
the case may be, shall be eligible for participatipand shall receive all benefits under welfagadfit plans, practices, policies and programs
provided by Energy Group or its affiliated companfecluding, without limitation, medical, presdign, dental, disability, employee life,
group life, accidental death and travel accidestiiance plans and programs) to the extent appéicaerally to other peer executives of
Energy Group or its affiliated companies, but inevent shall such plans, practices, policies andnams provide the Executive with benefits
which are less favorable, in the aggregate, thamtbst favorable of such plans, practices, poliaies programs in effect for the Executive at
any time during the 120-day period immediately poeg the Effective Date or, if more favorablehie Executive, those provided generally at
any time after the Effective Date to other peercexiges of Energy Group or its affiliated companies

(V) Expenses During the Employment Period, the Executive ldbalentitled to receive prompt
reimbursement for all reasonable expenses incloyete Executive in accordance with the most fabterpolicies, practices and procedures of
Energy Group or any of its affiliated companiegffect for the Executive at any time during the -ty period immediately preceding the
Effective Date or, if more favorable to the Exeeatias in effect generally at any time thereaftith wespect to other peer executives of Energy
Group or any of its affiliated companies.

(vi) Fringe Benefits During the Employment Period, the Executive lshalentitled to fringe benefits,
including, without limitation, use of an automob#ad payment of related expenses, in accordantetigtmost favorable plans, practices,
programs and policies of Energy Group or any oéifgiated companies in effect for the Executiteaay time during the 120-day period
immediately preceding the Effective Date or, if eéavorable to the Executive, as in effect gengmtlany time thereafter with respect to o
peer executives of Energy Group or any of itsiatild companies.
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(vii) Vacation During the Employment Period, the Executive lshalentitled to paid vacation in accordance
with the most favorable plans, policies, programd practices of Energy Group or any of its afféiditcompanies as in effect for the Executive
at any time during the 120-day period immediateBcpding the Effective Date or, if more favoralidehe Executive, as in effect generally at
any time thereafter with respect to other peer etees of Energy Group or any of its affiliated qoamies.

(viii) Certain Exclusions In determining the benefits provided in subcésu§) through and including (viii) of
this paragraph (b), there shall be excluded fromsiteration any such benefits provided by any efdtfiiliated companies during the
measuring periods, if any, referred to in such kuses if Energy Group has elected not to entertimiployment Agreements (of this Type)
with executives of such affiliated companies.

6. Termination of Employment

(@) Death or Disability The Executive's employment shall terminate aatozally upon the Executive's death during
the Employment Period. If Energy Group or anytefaffiliated companies determines in good faitit the Disability of the Executive has
occurred during the Employment Period (pursuatiéodefinition of Disability set forth below), itay give to the Executive written notice in
accordance with Section 16(b) of this Agreemeritsoihtention to terminate the Executive's employtnerovided that such notice is provided
no later than 9 months following the Executiverstfday of Disability. In such event, the Execatbvemployment with Energy Group or any of
its affiliated companies shall terminate effectorethe 30th day after receipt of such notice bylkecutive (the "Disability Effective Date"),
provided that, within the 30 days after such regeie Executive shall not have returned to futidi performance of the Executive's duties. For
purposes of this Agreement, "Disability" shall me¢he absence of the Executive from the Executtheties with Energy Group or any of its
affiliated companies on a full-time basis for a&de180 consecutive business days as a resulyaheadically determinable physical or mental
impairment resulting in the Executive's inabilitygerform the duties of his position or any subisédly similar position, where such
impairment can be expected to result in death nheaexpected to last for a continuous period oless than six months. The determination
of Disability shall be made by a physician seledigdnergy Group or its insurers and acceptabthadExecutive or the Executive's legal
representative.

(b) Cause The Executive's employment during the Employniteriod may be terminated for Cause. For purpof
this Agreement, "Cause" shall mean:

0] the willful and continued failurd the Executive to perform substantially the Exemis duties with
Energy Group or any of its affiliated companieh@tthan any such failure resulting from incapaditg to physical or mental ilines
after a written demand for substantial performasatelivered to the Executive by the Board or tiée€Executive Officer of Energy
Group which specifically identifies the manner ihieh the Board or Chief Executive Officer belietkat the Executive has not
substantially performed the Executive's duties;
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(i) the willful engaging by the Execugiin illegal conduct or gross misconduct whicmiaterially and
demonstrably injurious to Energy Group or any sfaffiliated companies;

(iii) the repeated use of alcohol by Ehescutive that materially interferes with Executiveuties, use of illeg
drugs by the Executive, or a violation by the Exa®uof the drug and/or alcohol policies of Enefgsoup or any of its affiliated
companies;

(iv) a conviction, guilty plea or pleamdlo contendere of the Executive for any crime involving moral
turpitude or for any felony;

(V) a breach by the Executive of hisifichry duties of loyalty or care to Energy Groupaay of its affiliated
companies or a material violation of the Code o$iBass Conduct and Ethics, or similar policiegoérgy Group or any of its
affiliated companies; or

(vi) the breach by the Executive of teafidentiality provision set forth in Section 11{&greof.

For purposes of this provision, no act or failweatt, on the part of the Executive, shall be atergid "willful" unless it is done, or

omitted to be done, by the Executive in bad faitvitbhout reasonable belief that the Executivet®oacor omission was in the best interests of
Energy Group or any of its affiliated companiesayAct, or failure to act, based upon authorityegipursuant to a resolution duly adopted by
the Board or upon the instructions of the Chiefd&itve Officer or a senior officer of Energy Groopany of its affiliated companies based
upon the advice of counsel for Energy Group shakkdnclusively presumed to be done, or omittecetddne, by the Executive in good faith
and in the best interests of Energy Group or antsdffiliated companies. The cessation of emplegt of the Executive shall not be deemed
to be for Cause unless and until there shall haema lolelivered to the Executive a copy of a resmhutiuly adopted by the affirmative vote of
not less than three-quarters of the entire memigedodhhe Board at a meeting of the Board called aeld for such purpose (after reasonable
notice is provided to the Executive and the Exeeuits given an opportunity, together with counsehe heard before the Board), finding that,
in the good faith opinion of the Board, the Exeeatis guilty of the conduct described in subparpr@) through and including (vi) above, and
specifying the particulars thereof in detail.

(c) Good ReasonThe Executive's employment may be terminatethbyExecutive for Good Reason. For purposes of thi

Agreement, "Good Reason" shall mean:

() any material reduction in the Extéveel's authority, duties or responsibilities thahbt permitted by
Section 5(a)(i) of this Agreement, without the Extdege's written consent, excluding for this purpaseaction not taken in bad faith
and which is remedied by Energy Group or any odifdiated companies promptly after receipt ofinetthereof given by the
Executive;




WPD-6
Screening Data Part 1 of 2
Page 2238 of 9808
(i) any failure by Energy Group or aniyits affiliated companies to comply with any b&tprovisions of
Section 5(b) of this Agreement, other than a failnot occurring in bad faith and which is remedgdEnergy Group or any of its
affiliated companies promptly after receipt of wetthereof given by the Executive;

(i) Energy Group or any of its affiled companies requiring the Executive to be basadbffice or
location other than as provided in Section 5(afii)his Agreement;

(iv) any purported termination by Enefgsoup or any of its affiliated companies of the Extéve's
employment otherwise than as expressly permittethisyAgreement; or

(v) any failure by Energy Group or ariyite affiliated companies to comply with and sbtiSection 12(c) of
this Agreement.

For purposes of this Section 6(c), any claim byEkecutive that Good Reason exists shall be predumbe correct unless Energy
Group establishes by clear and convincing evidémaeGood Reason does not exist.

(d) Notice of Termination Any termination by Energy Group or any of it§ilefted companies for Cause, or by the
Executive for Good Reason, shall be communicateddtice of Termination to the other party hereteegi in accordance with Section 16(b
this Agreement. For purposes of this Agreemeliyatice of Termination" means a written notice whig) indicates the specific termination
provision in this Agreement relied upon, (ii) teetbxtent applicable, sets forth in reasonable Idékaifacts and circumstances claimed to
provide a basis for termination of the Executiwstgployment under the provision so indicated anyi{iihe Date of Termination (as defined
below) is other than the date of receipt of sucticepspecifies the termination date (which dataldbe not more than thirty days after the
giving of such notice). The failure by the Exewator Energy Group or any of its affiliated compmio set forth in the Notice of Termination
any fact or circumstance which contributes to asshg of Good Reason or Cause shall not waive agiyt 16f the Executive or Energy Groug
any of its affiliated companies, respectively, hemer or preclude the Executive or Energy Grouanyr of its affiliated companies,
respectively, from asserting such fact or circumstain enforcing the Executive's or Energy Groop'any of its affiliated company's rights
hereunder.

(e) Date of Termination"Date of Termination" means (i) if the Executsremployment is terminated by Energy
Group or any of its affiliated companies for Caumehy the Executive for Good Reason, the dateogipt of the Notice of Termination or any
later date specified therein, as the case mayiipd,thie Executive's employment is terminatedfyyergy Group or any of its affiliated
companies other than for Cause or Disability, tlageDnf Termination shall be the date on which Ep&goup or any of its affiliated compan
notifies the Executive of such termination ang (fithe Executive's employment is terminated bgsen of death or Disability, the Date of
Termination shall be the date of death of the Etteewr the Disability Effective Date, as the casay be. Energy Group and the Executive
shall take all steps necessary (including with réga any post-termination services by the Exe&)tte ensure that any termination described
in this Section 6(e) constitutes a “separation fearvice” within the meaning of Section 409A of tbede, and the date on which such
separation from service takes place shall be trete€'df Termination.”
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7. Obligations of Energy Group arsdAffiliated Companies upon Termination

(@) Good Reason; Other Than for Causatibor Disability. If, during the Employment Period, Energy Grou@any
of its affiliated companies shall terminate the &xé/e's employment other than for Cause or Digigtik the Executive shall terminate
employment for Good Reason:

0] Energy Group shall pay, or causeeqaid, to the Executive in a lump sum in caghstim of: (A) the
Executive's Annual Base Salary through the DafBepfination to the extent not theretofore paid, tti&) product of (x) the Average
Annual Bonus and (y) a fraction, the numerator bich is the number of days in the current fiscanthrough the Date of
Termination, and the denominator of which is 368 éB) any accrued vacation pay, in each case textent not theretofore paid (the
sum of the amounts described in clauses (A), (BJ,(&) shall be hereinafter referred to as the ¥Aed Obligations"). The amounts
described in clauses (A) and (C) shall be paidiwi8® days after the Date of Termination. The am®ualescribed in clause (B) shall
be paid within the 30-day period commencing on@bth day following the Date of Termination, or suater date set forth in Section
17(a).

(i) Energy Group shall pay, or causée¢opaid, to the Executive in twelve (12) equal thninstallments,
the product of (1) the Multiple and (2) the sun()dfthe Executive's Annual Base Salary and (y)Alierage Annual Bonus. The first
installment shall commence within the 30 day pedothmencing on the 60th day following the Date efrifiination, or such later de
set forth in Section 17(a).

(i) For a number of years after the Eixtéive's Date of Termination equal to the Multipgde such longer
period as may be provided by the terms of the gpfate plan, program, practice or policy, Energy@r or any of its affiliated
companies shall continue benefits to the Execlaivé/or the Executive's family at least equal teséhwhich would have been
provided to them in accordance with the plans, @i, practices and policies described in Sect{b}(i¥) of this Agreement if the
Executive's employment had not been terminated orre favorable to the Executive, as in effeatgmlly at any time thereafter
with respect to other peer executives of Energyu@mar any of its affiliated companies and their iiées, provided, however, that if
the Executive becomes reemployed with another eyspland is eligible to receive medical or otherfesd benefits under another
employer provided plan, the medical and other welfeenefits described herein shall be secondathyose provided under such other
plan during such applicable period of eligibilitiFor purposes of determining eligibility (but nbettime of commencement of
benefits) of the Executive for retiree benefitsquant to such plans, practices, programs and psjithhe Executive shall be conside
to have remained employed until the expiration ntimber of years after the Date of Termination étputhe Multiple and to have
retired on the last day of such period. The camtthbenefits described in this Section 7(a)(iigttare taxable benefits (and that are
disability pay or death benefit plans within theamig of Section 409A of the Code) are intendecbioply, to the maximum extent
possible, with the exception to Section 409A of @wale set forth in Section 1.409A-1(b)(9)(v) of theasury Regulations. To the
extent that any of those benefits either do notifyuar that exception, or are provided beyond #pplicable time periods set forth in
Section 1.409A-1(b)(9)(v) of the Treasury Regulasiothen they shall be subject to the followingitddal rules: (A) any
reimbursement of eligible expenses shall be paitliwiLO calendar days following Executive's writtequest for reimbursement, or
such later date set forth in Section 17(a); predithat the Executive provides written notice rierlthan 15 calendar days prior to the
last day of the calendar year following the calengsr in which the expense was incurred; (B) thewant of expenses eligible for
reimbursement, or in-kind benefits provided, durdmy calendar year shall not affect the amountpé&ases eligible for
reimbursement, or in-kind benefits to be providtating any other calendar year; and (C) the rightetmbursement or in-kind
benefits shall not be subject to liquidation ortedege for another benefit.
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(iv) Energy Group or any of its affili@teompanies shall, at its sole expense as incupregide the Executiv
with outplacement services from a recognized oatpteent service provider, the scope of which shabddected by the Executive in
his sole discretion; provided that (i) the casEnergy Group shall not exceed $30,000, andn(ija event shall the outplacement
services be provided beyond the end of the secalethdar year after the calendar year in which tatedf Termination occurs.

(v) To the extent not theretofore paigpovided, Energy Group or any of its affiliateshgpanies shall timely
pay or provide to the Executive any other amountsemefits required to be paid or provided or wttlod Executive is eligible to
receive under any plan, program, policy or practiceontract or agreement of Energy Group or anysddffiliated companies (such
other amounts and benefits shall be hereinafterned to as the "Other Benefits").

Notwithstanding the foregoing, except with respgegtayments and benefits under Sections 7(a)(i){f)(i))(C) and 7(a)(v), all
payments and benefits shall cease in the eventuixedreaches any of his obligations under Sectibhereof.

(b) Death If the Executive's employment is terminated &gson of the Executive's death during the Employmen
Period, this Agreement shall terminate withoutHertobligations to the Executive's legal repredems under this Agreement, other than for
payment of Accrued Obligations and the timely pagtra provision of Other Benefits. Accrued Obligats shall be paid to the Executive's
estate or beneficiary, as applicable, in a lump Buoash within 30 days of the Date of Terminatidith respect to the provision of Other
Benefits, the term Other Benefits as utilized iis Bection 7(b) shall include, without limitaticemd the Executive's estate and/or beneficiaries
shall be entitled to receive, benefits at leastétputhe most favorable benefits provided by Epe&Bgoup or any of its affiliated companies to
the estates and beneficiaries of peer executivenefgy Group and any such affiliated companiesusdch plans, programs, practices and
policies relating to death benefits, if any, agffect with respect to other peer executives apd theneficiaries at any time during the 120-day
period immediately preceding the Effective Dateifomore favorable to the Executive's estate antiferExecutive's beneficiaries, as in effect
on the date of the Executive's death with respeottier peer executives of Energy Group or anysadffiliated companies and their
beneficiaries.

10
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(c) Disability If the Executive's employment is terminated &gson of the Executive's Disability during the

Employment Period, this Agreement shall terminatefahe Disability Effective Date, without furthebligations to the Executive, other than
for payment of Accrued Obligations and the timedyment or provision of Other Benefits. Accrued i@dions shall be paid to the Executive
in a lump sum in cash at the same time as set ifoi¥ection 7(a)(i). With respect to the proviswfrOther Benefits, the term Other Benefits as
utilized in this Section 7(c) shall include, ane txecutive shall be entitled after the Disabilif§ective Date to receive, disability and other
benefits at least equal to the most favorable adétgenerally provided by Energy Group or anyéffiliated companies to disabled
executives and/or their families in accordance witbh plans, programs, practices and policiesimglad disability, if any, as in effect gener:
with respect to other peer executives and theiflf@asnat any time during the 120-day period immésliapreceding the Effective Date or, if
more favorable to the Executive and/or the Exeetgifamily, as in effect at any time thereafteregaily with respect to other peer executives
of Energy Group or any of its affiliated companéesl their families.

(d) Cause; Other than for Good Reastirthe Executive's employment shall be termiddte Cause during the
Employment Period, this Agreement shall terminaitbout further obligations to the Executive othieart the obligation to pay to the Execu
(x) his Annual Base Salary through the Date of Tieation, and (y) Other Benefits, in each case #oetktent theretofore unpaid. If the
Executive voluntarily terminates employment durihg Employment Period, excluding a termination@mod Reason, this Agreement shall
terminate without further obligations to the Exéeet other than for Accrued Obligations and thedliyrpayment or provision of Other
Benefits. In such case, all Accrued Obligatioralidhe paid to the Executive in a lump sum in catsthe same time as set forth in Section 7(a)

Q).

8. Norexclusivity of Rights Nothing in this Agreement shall prevent or lithie Executive's continuing or future
participation in any plan, program, policy or pieetprovided by Energy Group or any of its affdidtcompanies and for which the Executive
may qualify, nor, subject to Section 16(f), shalything herein limit or otherwise affect such riglats the Executive may have under any
contract or agreement with Energy Group or anyéffiliated companies. Amounts which are ve$tedefits or which the Executive is
otherwise entitled to receive under any plan, polpractice or program of or any contract or agreewvith Energy Group or any of its
affiliated companies at or subsequent to the Dafeeanination shall be payable in accordance witthsplan, policy, practice or program or
contract or agreement except as explicitly modifigdhis Agreement.

11
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9. Full Settlement

(@) Except as otherwise provided in ®ect(a) hereof, Energy Group's obligation to miideepayments provided for
in this Agreement and otherwise to perform its gdgions hereunder shall not be affected by anp8etounterclaim, recoupment, defense or
other claim, right or action which Energy Groupaow of its affiliated companies may have againstERecutive or others. In no event shall
the Executive be obligated to seek other employroetdke any other action by way of mitigation leé amounts payable to the Executive
under any of the provisions of this Agreement amthsamounts shall not be reduced whether or ndExeeutive obtains other employment.

(b) Except as otherwise provided in ®éxtion 9 or Section 11 of this Agreement, Enésgyup agrees to pay as
incurred (within 10 calendar days following Enef@soup's receipt of an invoice from the Executite)the full extent permitted by law, all
legal fees and expenses which the Executive mapnably incur at any time from the date of this @gmnent through the Executive's
remaining lifetime or, if longer, through the 2@thniversary of the date of the Change of Contnaluiding the legal fees and expenses of any
arbitration proceeding, as a result of any corftegfardless of the outcome thereof) by Energy Gayugmy of its affiliated companies, the
Executive or others of the validity or enforcedgibf, or liability under, any provision of this Agement or any guarantee of performance
thereof (including as a result of any contest lgyExecutive about the amount of any payment putgoahis Agreement), plus in each case
interest on any delayed payment at the applicabikefal rate provided for in Section 7872(f)(2)(AXtee Code; provided, that the Executive
shall have submitted an invoice for such fees apemses at least 15 calendar days before the ethé chlendar year next following the
calendar year in which such fees and expensesinareged. Notwithstanding the foregoing, Energy @ shall not be obligated to pay any
legal fees or expenses incurred by the Executiamincontest in which the trier of fact determittest the Executives position was frivolous t
maintained in bad faith. The amount of such Iégas and expenses that Energy Group is obligatpdytan any given calendar year shall not
affect the legal fees and expenses that Energypasoobligated to pay in any other calendar yead, the Executive’s right to have Energy
Group pay such legal fees and expenses may najlddted or exchanged for any other benefit. Byp@&roup's obligation to pay Executive's
eligible legal fees and expenses under this Seé{lopshall not be conditioned upon Executive'miration of employment.

10. Certain Additional Payments by EyeGroup or its Affiliated Companies

(@) Anything in this Agreement to thentary notwithstanding and except as set forthwelo the event it shall be
determined that any payment or distribution by GgeBroup or any of its affiliated companies to or the benefit of the Executive (whether
paid or payable or distributed or distributablequamt to the terms of this Agreement or otherwisé determined without regard to any
additional payments required under this Section(aJpPayment") would be subject to the excise tagdsed by Section 4999 of the Code or
any interest or penalties are incurred by the Etkeewvith respect to such excise tax (such ex@getbgether with any such interest and
penalties, are hereinafter collectively referre@sahe "Excise Tax"), then the Executive shakiitled to receive an additional payment (a
"Gross-Up Payment") in an amount such that aftgmeant by the Executive of all taxes (including amgrest or penalties imposed with
respect to such taxes), including, without limiatiany income taxes (and any interest and pegaftiposed with respect thereto) and Excise
Tax imposed upon the Gross-Up Payment, the Exexutitains an amount of the Gross-Up Payment equbktExcise Tax imposed upon the
Payments. Notwithstanding the foregoing provisiohthis Section 10(a), if it shall be determinbdttthe Executive is entitled to a Gross-Up
Payment, but that the Payments do not exceed 11@B& greatest amount (the "Reduced Amount") tbatccbe paid to the Executive such
that the receipt of Payments would not give risartp Excise Tax, then no Grosg Payment shall be made to the Executive and dyenEnts
in the aggregate, shall be reduced to the ReduosaliAt. If a reduction in Payments is necessargyant to the immediately preceding
sentence, then the reduction shall occur in tHeviaghg order: (i) cash payments; (ii) cancellatmfiraccelerated vesting of performance-based
equity awards (based on the reverse order of tteealarant); (iii) cancellation of accelerated tweg of other equity awards (based on the
reverse order of the date of grant); (iv) reductioretirement benefits under the Supplemental Etree Retirement Plan; and (v) reduction of
welfare benefits. Energy Group's obligation to m&koss-Up Payments under this Section 10 shabb@obnditioned upon Executive's
termination of employment.

12
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(b) Subject to the provisions of Sectid{c), all determinations required to be made utits Section 10, including

whether and when a Gross-Up Payment is requiredrendmount of such Gross-Up Payment, whetheiremthat amount any Payments are
to be reduced pursuant to the second sentencectib$40(a), and the assumptions to be utilizeariiving at such determination, shall be
made by a major accounting firm with expertiseuntsmatters designated by the Executive (the "Aoting Firm") which shall provide
detailed supporting calculations both to Energyuprand the Executive within 15 business days ofebeipt of notice from the Executive that
there has been a Payment, or such earlier timeragjuested by Energy Group. Any determinatiorhieyAccounting Firm shall be binding
upon Energy Group and the Executive. As a reguli@uncertainty in the application of Section 828 the Code at the time of the initial
determination by the Accounting Firm hereundeis jtossible that Groddp Payments which will not have been made by En&pup shoul
have been made ("Underpayment"), consistent watctticulations required to be made hereunderhdretvent that Energy Group exhausts its
remedies pursuant to Section 10(c) and the Exexthiereafter is required to make a payment of amysg Tax, the Accounting Firm shall
determine the amount of the Underpayment that besroed and any such Underpayment shall be prorppily, or caused to be paid, by
Energy Group to or for the benefit of the Executiag provided in Section 10(e).

(c) The Executive shall notify Energyo@p in writing of any claim by the Internal Revertervice that, if successful,
would require the payment by Energy Group of thesG+Up Payment. Such notification shall be givesa@on as practicable but no later than
ten business days after the Executive is informaadriting of such claim and shall apprise Energp@r of the nature of such claim and the
date on which such claim is requested to be pé@ite Executive shall not pay such claim prior toekpiration of the 30-day period following
the date on which it gives such notice to Energgupr(or such shorter period ending on the dateahgptpayment of taxes with respect to such

claim is due). If Energy Group notifies the Exeeaitin writing prior to the expiration of such pedithat it desires to contest such claim, the
Executive shall:

13
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0] give Energy Group any informatiarasonably requested by Energy Group relating th slagm,

(i) take such action in connection wittntesting such claim as Energy Group shall resdgrrequest in
writing from time to time, including, without limation, accepting legal representation with respestich claim by an attorney
reasonably selected by Energy Group,

(iii) cooperate with Energy Group in gd@ith in order effectively to contest such claand
(iv) permit Energy Group to participateainy proceedings relating to such claim;

provided, however, that Energy Group shall bearfnd or cause to be paid, directly all costs aqubeses (including additional interest and
penalties) incurred in connection with such conéest shall indemnify and hold the Executive hargiles an after-tax basis, for any Excise
Tax or income tax (including interest and penaliéth respect thereto) imposed as a result of saphesentation and payment of costs and
expenses as provided in Section 10(e). Withoditalion on the foregoing provisions of this Sectid{c), Energy Group shall control all
proceedings taken in connection with such contedt at its sole option, may pursue or forgo any @hddministrative appeals, proceedings,
hearings and conferences with the taxing autharitgspect of such claim and may, at its sole optiither direct the Executive to pay the tax
claimed and sue for a refund or contest the claiany permissible manner, and the Executive agoepsosecute such contest to a
determination before any administrative tribunalaicourt of initial jurisdiction and in one or necaippellate courts, as Energy Group shall
determine; provided, however, that if Energy Grdirgcts the Executive to pay such claim and sua f@fund, Energy Group shall advanc
cause to be advanced, the amount of such paym#m txecutive, on an interest-free basis and &hdéimnify and hold the Executive
harmless, on an after-tax basis, from any ExcisecFancome tax (including interest or penaltieshwiespect thereto) imposed with respect to
such advance or with respect to any imputed incaitterespect to such advance, as provided in Sediige); and further provided that any
extension of the statute of limitations relatingotyment of taxes for the taxable year of the Etteewvith respect to which such contested
amount is claimed to be due is limited solely torsaontested amount. Furthermore, Energy Groupis@ of the contest shall be limited to
issues with respect to which a Gross-Up Paymentduvoel payable hereunder and the Executive shadhkided to settle or contest, as the case
may be, any other issue raised by the Internal Rev&ervice or any other taxing authority.

(d) If, after the receipt by the Exewatbf an amount advanced, or caused to be advabgdthergy Group pursuant
Section 10(c), the Executive becomes entitled ¢eive any refund with respect to such claim, thedexive shall (subject to Energy Group's
complying with the requirements of Section 10(c)mptly pay to Energy Group the amount of suchmrdf(together with any interest paid or
credited thereon after taxes applicable therelfpafter the receipt by the Executive of an amoahtanced, or caused to be advanced, by
Energy Group pursuant to Section 10(c), a detertioings made that the Executive shall not be exttitb any refund with respect to such cli
and Energy Group does not notify the Executive iitimg of its intent to contest such denial of neduprior to the expiration of 30 days after
such determination, then such advance shall bé/frgnd shall not be required to be repaid andtheunt of such advance shall offset, tc
extent thereof, the amount of Gross-Up Paymentiredto be paid.

14
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(e) Any Gross-Up Payment shall be paidEhergy Group within 5 calendar days of recefghe Accounting Firm's

determination as described in this Section 10uohdater date as provided in Section 17(a), pexyithat Executive submits written notice of a
Payment no later than 30 calendar days prior te@titeof the calendar year next following the catengkar in which the Excise Tax on a
Payment is remitted to the Internal Revenue Semviany other applicable taxing authority. The&Up Payment, if any, shall be paid to
the Executive; provided that Energy Group, in dkegliscretion, may withhold and pay over to thiednal Revenue Service or any other
applicable taxing authority, for the benefit of theecutive, all or any portion of any Gross-Up Pawitn and the Executive hereby consents to
such withholding. Any reimbursement or paymen&mergy Group of expenses incurred by the Execuiv®nnection with a tax audit or
litigation relating to the Excise Tax, as providedin this Section 10, shall be paid within 5 cadar days of written request by the Executive,
or such later date as provided in Section 17(ayiged that Executive submits the written requestater than 30 calendar days prior to the
of the calendar year following the calendar yeawlnich the Excise Taxes that are subject to thé auditigation are remitted to the Internal
Revenue Service or any other applicable taxingaitih or where as a result of the audit or litigat no Excise Taxes are remitted, the end of
the calendar year next following the calendar yeavhich the audit is completed or there is a fimadl nonappealable settlement or other
resolution of the litigation.

® All fees and expenses of the AcamgFirm for services performed pursuant to thestibn 10 at any time from
the date of this Agreement through the Executireisaining lifetime or, if longer, through the 2@thniversary of the date of the Change of
Control, shall be borne solely by Energy Group.eigy Group shall pay such fees and expenses rotthetn the end of the calendar year
following the calendar year in which the relatedkvis performed or the expenses are incurred byAtwunting Firm, subject to Section 17
(a). The amount of such fees and expenses thag¥@oup is obligated to pay in any given calengzar shall not affect the fees and expe
that Energy Group is obligated to pay in any otaendar year, and the Executive's right to hawr@nGroup pay such fees and expenses
may not be liquidated or exchanged for any otheebt

11. Restrictive Covenants

(@) The Executive shall hold in a fidurgi capacity for the benefit of Energy Group or anfits affiliated companies ¢
secret or confidential information, knowledge otedielating to Energy Group or any of its affilidteompanies, and their respective busine
which shall have been obtained by the Executivenduthe Executive's employment by Energy Grouprgr @ its affiliated companies and
which shall not be or become public knowledge (othan by acts by the Executive or representatiféle Executive in violation of this
Agreement). The Executive hereby covenants anekaghat during the Employment Period and thenedlfie Executive shall not, without the
prior written consent of Energy Group, communigateivulge any such information, knowledge or datanyone other than Energy Group
and those designated by it. Notwithstanding tmedoing, the Executive or his representatives nisglase any such information if such
disclosure is compelled by subpoena or other lpgaiess, provided that if the Executive is so cdiagehe shall provide Energy Group
prompt written notice of such subpoena or legatess in order to permit Energy Group to seek apjatepprotective orders. The Executive
agrees to contact Energy Group for written claatfiagn if the Executive has any question regardih@tinformation, knowledge or data would
be considered by Energy Group to be confidentidlsrbject to this provision. The Executive's odtigns under this Section 11(a) are in
addition to, and not in limitation of or preemptiof) all other obligations of confidentiality whi¢he Executive may have to Energy Group or
any of its affiliated companies under general legaquitable principles, and federal, state oalldaw.
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(b) The Executive agrees that for aquedf one year after his Date of Termination héd malt, directly or indirectly,
induce, attempt to induce, or assist others indimdpor attempting to induce, any employee of Enégoup or any of its affiliated companies
to terminate such person’s employment relationsliip Energy Group or any of its affiliated compamie

(c) The Executive acknowledges and agtieat any breach or threatened breach of thisddetl by him will cause
injury to Energy Group and its affiliated companieswhich money damages alone will not provideadequate remedy; that if he commits or
threatens to commit any such breach, Energy Groamy of its affiliated companies should have figatrto have the provisions of this Sect
11 specifically enforced by any court having jurisidn. The Executive agrees that he will not asseany such enforcement action that
Energy Group or any of its affiliated companiesénan adequate remedy in damages; and that sudh aigti remedies will be in addition to
and not in lieu of any other rights or remediesilalsée to Energy Group or any of its affiliated cpamies at law or in equity. The Executive
agrees that if any court determines that he haschesl this Section 11, he shall be liable to ardldpay Energy Group its reasonable legal fees
and expenses incurred in connection with such diogs, including appeals therefrom, and Energy@ihall not be obligated to reimburse
the Executive for the legal fees and expensesiieduyy the Executive in connection with such proaegs, including appeals therefrom. In
addition, while the duration of the covenants corgd in this Section 11 will be determined gengradlaccordance with their terms, if the
Executive violates any of these covenants, he ageean extension of such covenant on the sames tenich conditions for an additional period
of time equal to the time that elapses from the m@mcement of such violation to the later of (i) thenination of such violation or (i) the fir
resolution of any litigation stemming from such laition.

(d) If any covenant contained in thigt8m 11, or any portion of such covenant, is fobgda court of competent
jurisdiction to be invalid or unenforceable for amason, the Executive hereby authorizes and résjgesh court to exercise its discretior
reform such covenant to the end that he will bgesiitio covenants that are reasonable under tberagtances and enforceable by Energy
Group or any of its affiliated companies. In amgmt, if any provision is found to be unenforcedbleany reason, such provision shall remain
in force and effect to the maximum extent allowablenon-affected provisions shall remain fulllideand enforceable, and such finding shall
in no way affect the subsequent enforceabilityrof such provision against a different employee éfgy Group.
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(e) The Executive agrees that the premand obligations made by Energy Group in thiss&grent (specifically

including, but not limited to, the payments andédféa provided for under Section 7(a) hereof (otan payments and benefits under Sections
7(@)()(A), 7(a)(i)(C) and 7(a)(v)) constitute sigfent consideration for the covenants containethis Section 11. The Executive further
acknowledges that it is not Energy Group’s intemtio interfere in any way with his employment ogpaities, except in such situations where
the same conflict with the legitimate businessrgdts of Energy Group or any of its affiliated cangs. The Executive agrees that he will
notify Energy Group in writing if he has, or reaabty should have, any questions regarding the egpility of this Section 11.

12. Successars
(@) This Agreement is personal to thedsive and without the prior written consent okEyy Group shall not be
assignable by the Executive otherwise than byarithe laws of descent and distribution. This Agnent shall inure to the benefit of and be
enforceable by the Executive's legal representative
(b) This Agreement shall inure to thedf@ of and be binding upon Energy Group andutscessors and assigns.
(c) Energy Group will require any suams(whether direct or indirect, by purchase, mergensolidation or

otherwise) to all or substantially all of the biess and/or assets of Energy Group to assume elpaessagree to perform this Agreement in
the same manner and to the same extent that E@gayyp would be required to perform it if no suckssion had taken place.

13. Early Termination This agreement shall terminate as of the dasetive becomes employed by any of the affiliated
companies to which Energy Group has elected nehter into employment agreements (of this Typeh wkecutives of such affiliated
companies; provided such employment becomes eféeptior to a Change of Control.

14. Arbitration Except as otherwise provided herein, any dismastroversy or claim between the parties arisiagof or
relating to this Agreement (or any subsequent ammemts thereof or waivers thereto) (hereinafteClaitn" or "Claims") shall be submitted to
final and binding arbitration. Claims which arédct to this section include, but are not limitedthe following: (i) claims relating to this
Agreements existence, enforceability, validity, interpretatj performance or breach, (ii) claims for compé&nsaor benefits, and (iii) claims
wrongful or discriminatory termination based on d&egeral, state or local statute, regulation, aadue, tort, public policy, contract or
promissory estoppel theory, including any dispstécethe cause or reason for termination. All @EBsubmitted to arbitration pursuant to this
Section 14 shall be subject to the National RubesHe Resolution of Employment Disputes of the Aigan Arbitration Association, effective
January 1, 2004, except as hereinafter provided:
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(@) A request to arbitrate a Claim mushiade within 180 days of the date the Claim arose;

(b) Energy Group shall pay any and akfand expenses of the arbitrator;

(c) The arbitration hearing shall be hel®Poughkeepsie, New York, unless the parties allytagree to another
location;

(d) Each party shall exchange documenke utilized as exhibits in the arbitration hegrand each party shall be

limited to five (5) pre-hearing depositions of noma than ten hours each, unless the arbitratoreabiditional discovery;

(e) The arbitrator shall be appointedécordance with Rule 12 of the above-referenceédRoil the American
Arbitration Association, except that if, for anyas®sn, an arbitrator cannot be selected by the psadescribed in Rule 12, subparts (i) through
(iii), the American Arbitration Association shalllsmit the names of seven (7) additional arbitrabam its roster and the parties shall select
the arbitrator by alternately striking names whk party requesting arbitration first striking; and

® Either party shall be entitled tekeand obtain injunctive or other appropriate eaplé relief in any federal or state
court having jurisdiction in order to enforce thibiaation provisions of this Agreement; and Enef@yup shall be entitled to seek and obtain
such injunctive or other appropriate equitableeféh order to prevent (pending arbitration) angdwh of the Restrictive Covenants set forth in
Section 11 of this Agreement in any federal orestaturt having jurisdiction.

Subject to paragraph (f) of this Section 14, abdvis,the intention of the parties to avoid litigen in any court of any and all Claims
concerning this Agreement, or otherwise arisingnftbe Executive’s employment with Energy Grouptsraiffiliate entities, and that all such
claims will be subject to this arbitration agreemeNeither party shall commence or pursue angdtton on any claim that is or was the sut
of arbitration under this Agreement. Each partyeag that this agreement to arbitrate, and anydaarésing out of any arbitration contemple
by this Agreement, are enforceable under, and sttgjethe Federal Arbitration Act, 11 U.S.C. &tlseq. Both parties consent that judgment
upon any arbitration award may be entered in adgrfd or state court having jurisdiction.

15. ReleaseNotwithstanding anything contained herein todhatrary, Energy Group shall only be obligatednake the
payments or provide any benefit under Section fi¢agof (other than payments and benefits undeiddsct (a)(i)(A), 7(a)(i)(C) and 7(a)(v))
if: (a) within the 50-day period after the DateTafrmination, the Executive executes a releasa famm provided by Energy Group, of all
current or future claims, known or unknown, agaksérgy Group, its affiliated companies, its offigedirectors, shareholders, employees and
agents arising on or before the date of the reJéaskeiding but not limited to all claims arisingitoof the Executive's employment with Energy
Group or its affiliated companies or the terminatiad such employment, and (b) the Executive do¢sexmke the release during the seven-day
revocation period prescribed by the Age Discrinioratn Employment Act of 1967, as amended, or amylar revocation period, if
applicable. Energy Group shall be obligated twvjgte such release to the Executive promptly folfmithe Date of Termination.
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16. Miscellaneous

(@) This Agreement shall be governecibhg construed in accordance with the laws of th&eSif New York, without
reference to principles of conflict of laws. Thegptions of this Agreement are not part of the pwiovis hereof and shall have no force or effect.
This Agreement may not be amended or modified atiserthan by a written agreement executed by thieeganereto or their respective
successors and legal representatives.

(b) All notices and other communicatidveseunder shall be in writing and shall be givgrand delivery to the other
party or by registered or certified mail, returoeipt requested, postage prepaid, addressed aw$oll

If to the Executive:

James P. Laurito
3 Taylors Rise
Rochester, NY 14618

If to Energy Group

CH Energy Group, Inc.
284 South Avenue
Poughkeepsie, New York 12601-4879

Attention: Chief Executive Officer

or to such other address as either party shall haméshed to the other in writing in accordancedwath. Notice and communications shall be
effective when actually received by the addressee.

(c) The invalidity or unenforceability any provision of this Agreement shall not afféw validity or enforceability ¢
any other provision of this Agreement.

(d) Energy Group may withhold from amgaunts payable under this Agreement such Fede¢ade, $ocal or foreign
taxes as shall be required to be withheld pursteaahy applicable law or regulation.

(e) The Executive's or Energy Groupisifa to insist upon strict compliance with any yigion of this Agreement or
the failure to assert any right the Executive oefgy Group may have hereunder, including, withomitation, the right of the Executive to
terminate employment for Good Reason pursuant ¢tidde6(c)(i)-(v) of this Agreement, shall not beasined to be a waiver of such provision
or right or any other provision or right of this kegment.
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® The Executive and Energy Group ankledge that, except as may otherwise be provideiuany other written

agreement between the Executive and Energy Grawmyoof its affiliated companies, the employmefithe Executive by Energy Group or
any of its affiliated companies is "at will" andilgect to Section 2(c) hereof, the Executive's @ymplent may be terminated at any time prior
to the Effective Date by either the Executive oefgyy Group or any of its affiliated companies, ihigh case the Executive shall have no
further rights under this Agreement. From andrdfte Effective Date, this Agreement shall supessaaly other agreement between the parties
with respect to the subject matter hereof.

17. Compliance with Section 409A of ede.

(@) Notwithstanding anything containadhis Agreement to the contrary, if the Executva "specified employee," as
determined under Energy Group's policy for detemgjrspecified employees on the Date of Terminatiben to the extent required in order to
comply with Section 409A of the Code, all paymebexefits or reimbursements paid or provided utitisrAgreement that constitute a
"deferral of compensation" within the meaning ott8® 409A of the Code, that are provided as alreda "separation from service" within
the meaning of Section 409A and that would othesvbis paid or provided during the first six montbiéofving such Date of Termination shall
be accumulated through and paid or provided (tagetlith interest at the applicable federal rateaurfection 7872(f)(2)(A) of the Code in
effect on the Date of Termination) within 30 dafteathe first business day following the six moatimiversary of such Date of Termination
(or, if the Executive dies during such six-monthipe, within 30 days after the Executive's death).

(b) It is intended that the payments bedefits provided under this Agreement shall eileeexempt from the
application of, or comply with, the requirementsSefction 409A of the Code. This Agreement shaltdrestrued, administered, and governed
in a manner that effects such intent, and Energushall not take any action that would be incstesitwith such intent. Without limiting tt
foregoing, the payments and benefits provided utiderAgreement may not be deferred, acceleratddnded, paid out or modified in a
manner that would result in the imposition of adiidnal tax under Section 409A of the Code upoedistive. Although Energy Group shall
use its best efforts to avoid the imposition ofatidon, interest and penalties under Section 409th@{Code, the tax treatment of the benefits
provided under this Agreement is not warranteduarrgnteed. Neither Energy Group, its affiliateseators, officers, employees nor its
advisers shall be held liable for any taxes, irggngenalties or other monetary amounts owed b¥eeutive or other taxpayer as a result of
the Agreement. Any reference in this Agreemerg&eotion 409A of the Code will also include any megd, temporary or final regulations, or
any other guidance, promulgated with respect tb Section 409A by the U.S. Department of Treasutye Internal Revenue Service.
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IN WITNESS WHEREOF, the Executive has hereuntdiseExecutive's hand and, pursuant to the autht@izé&om its Board of
Directors, Energy Group has caused these presehtsaxecuted in its name on its behalf, all ab@fday and year first above written.

James P. Laurit

CH Energy Group, Inc

By

Steven V. Lan
Chairman of the Board, President ¢
Chief Executive Office
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CH ENERGY GROUP, INC.
Computation of Ratio of Earnings to Fixed Char EXHIBIT 12 (i)

2009 2008 Year Ended December &
12
3 Months Months 3 Months
Ended Ended Ended

Earnings: ($000 Dec 31 Dec 31 Dec 31 2008 2007 2006 2005 2004
Net income from Continuir
A. Operations $ 9827 $ 34427 $ 7,75 $ 32,60¢ $ 42,000 $ 44,171 $ 44,61¢ $ 42,43¢
B. Preferred Stock Dividenc 242 97C 242 97C 97C 97C 97C 97C
Federal and State Income
C. Tax 10,23: 27,38: 7,72 21,82¢ 21,89¢ 23,76¢ 25,81¢ 31,25¢
Income from Equity
Less Investment: 227 22¢ 10¢ 56¢& 1,89t 1,81( 1,45¢ 922
Cash Distribution fron
Plus Equity Investments 30€ 1,77¢ 16¢€ 2,467 3,42 1,31¢ 1,83: 1,77¢
Earnings before Income
Taxes and Equity
D. Investments $ 2038 $ 6432¢ $ 1578: $ 57,30¢ $ 66,40: $ 6841 $ 71,78 $ 7551t
E. Fixed Charge
Interest on Other-Long-
Term Debi 5,77(C 20,99¢ 5,45¢ 20,51¢ 18,65: 16,42°¢ 13,82¢ 11,48¢
Other Interes 1,447 3,99¢ 1,22¢ 5,054 4,37¢ 3,62 2,57 5,517
Interest Portion of Rents
()] 251 1,04: 241 1,22(C 1,27¢ 1,112 1,077 1,192
Amortization of Premiurr
& Expense on Dek 224 95¢€ 25C 982 962 991 1,04: 1,06¢
Preferred Stock Dividenc
Requirements of Cent
Hudson 45€ 1,65¢ 38t 1,52t 1,42: 1,40¢ 1,45¢ 1,59¢
Total Fixed Charges $ 8,15( $ 28,65 $ 7,55¢ $ 29,29¢ $ 26,69¢ $ 2355 $ 19,977 $ 20,85
Preferred Stock Dividenc
Requirements of Cent
Less Hudson 45¢ 1,65¢ 38E 1,52¢ 1,42: 1,40¢ 1,45¢ 1,59¢
F. Total Earnings $ 28,070 $ 91,32( $ 2295¢ $ 85,077 $ 91,677 $ 90,567 $ 90,30¢ $ 94,78
Preferred Dividend
Requirements
Allowance for Preferred
Stock Dividends Unde
G. IRC Sec. 24’ $ 24z % 97C $ 24z % 97C $ 97C $ 97C $ 97C $ 97C
Less Allowable Dividend
H. Deduction (312) (127) (312) (127) (127) (127) (127) (127)
l. Net Subject to Gro-Up 211 84z 211 84z 845 84: 84: 84:
Ratio of Earnings befor
Income Taxes and
Equity Inv. To Net
J. Income (D/(A+B)) 2.02¢ 1.81% 1.97¢ 1.707% 1.54¢ 1.51¢ 1.57¢ 1.74(
Preferred Dividend (Pre-
K. tax) (I x J) 427 1,53 417 1,43¢ 1,30¢ 1,27¢ 1,327 1,467
Plus Allowable Dividend
L. Deduction 31 127 31 127 127 127 127 127
M. Preferred Dividend Fact« $ 45¢ $ 1,65¢ $ 448 $ 1566 $ 143( $ 1,40t $ 145/ $ 1,59
Ratio of Earnings to Fixe
N. Charges (F/E) 34 3.2 3.C 2.6 34 3.8 4. 4.

(1) The percentage of rent included in the fixed chauggculation is a reasonable approximation ofrtberest factor
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CENTRAL HUDSON GAS & ELECTRIC CORPORATION Page 2253 of 9808
Computation of Ratio of Earnings to Fixed Char

and Ratio of Earnings to Fixed Charges and Prafddigidends EXHIBIT 12 (i) (i)
2009 2008 Year Ended December 2
3 Months 12 Months 3 Months
Ended Ended Ended
Earnings: ($000) Dec 31 Dec 31 Dec 31 2008 2007 2006 2005 2004
A. Net income $ 10,09+ $ 32,77¢ $ 517 $ 27,23t $ 3343 $ 3487 $ 3563t $ 38,64¢
Federal and State Incon
B. Tax 5,08( 21,14: 4,061 19,27 20,32¢ 21,52¢ 23,93¢ 28,42¢
Earnings before Income
C. Taxes $ 1517+ $ 5391¢ $ 923« $ 4651 $ 53,76: $ 56,39¢ $ 5957 $ 67,07

D. Fixed Charge
Interest on Other-Lon

Term Debi 4,967 18,83( 5,45¢ 20,51¢ 18,65: 16,42¢ 13,82¢ 11,48¢
Other Interes 1,43( 5,25: 1,19¢ 4,49¢ 4,37¢ 3,62 2,57 5,517
Interest Portion of

Rents®) 144 63E 12¢ 78¢€ 89¢ 81¢ 83t 954

Amortization of
Premium & Expensi
on Debt 224 95¢€ 25C 982 96° 991 1,04: 1,06¢

Total Fixed Charge $ 6,765 $ 2567 $ 7,02t $ 26,78° $ 2489: $ 2185 $ 18,28. $ 19,02

E. Total Earnings $ 2193 $ 7959 $ 16,26: $ 7329+ $ 7865:. $ 78258 $ 77,85 $ 86,09¢

Preferred Divident
Requirements
Allowance for

Preferred Stock
Dividends Under

F. IRC Sec. 24° $ 24z $ 97C $ 24z $ 97C $ 97C $ 97C $ 97C $ 97C
Less Allowable

G. Dividend Deduction (31) (127) (31) (127) (127) (127) (127) (127)
Net Subject to Gro-

H. Up 211 84z 211 84z 84z 84z 84z 84z

Ratio of Earningt
before Income Taxe

l. to Net Income (C/A) 1.50: 1.64¢ 1.78¢ 1.70¢ 1.60¢ 1.617 1.67: 1.73¢
Preferred Dividend
(Pre-tax)
J. (Hx1 317 1,381 377 1,44( 1,35¢ 1,36: 1,40¢ 1,46°
Plus Allowable
K. Dividend Deduction 31 127 31 127 127 127 127 127
Preferred Dividend
L. Factor 34¢ 1,51« 40¢ 1,567 1,48: 1,49( 1,53¢ 1,59(
M. Fixed Charges (C 6,76¢ 25,67« 7,02¢ 26,78 24,89: 21,85¢ 18,28: 19,02¢
Total Fixed Charge
and Preferred
N. Dividends $ 7112 $ 27,18t % 743¢ $ 2835( $ 26,37 $ 2334¢ $ 19817 $ 20,61

Ratio of Earnings ti
0. Fixed Charges (E/D 3.2 3.1 2.3 2.7 3.2 3.€ 4.3 4.5

Ratio of Earnings to
Fixed Charges and
Preferred Dividends
P. (E/N) 3.1 2.8 2.2 2.€ 3.C 3.4 3.6 4.2

(1) The percentage of rent included in the fixed chauggculation is a reasonable approximation ofitterest factor
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémtee Registration Statement on Form S-8 (No8-BB0086 and 333-134953) of CH

Energy Group, Inc. of our report dated February2Dd,0 relating to the financial statements, finahsiatement schedules and the effectivenes:
of internal control over financial reporting, whieppears in this Form 10-K.

/sl PricewaterhouseCoopers LLP
Buffalo, New York
February 10, 2010




WPD-6
&
Page 2255 of 9808 Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémt¢kee Registration Statement on Form S-3 (No-883248) of Central Hudson Gas &
Electric Corporation of our report dated Februaly 2010 relating to the financial statements, faialhstatement schedule and the effective
of internal control over financial reporting, whieppears in this Form 10-K.

/sl PricewaterhouseCoopers LLP
Buffalo, New York
February 10, 2010
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Page 2256 of 9808 Exhibit 24
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that EDWARD T. TOKAR, a Director of CH Energy Group, Inc. ("Corporatiprhave
made, constituted and appointed, and by thesemisede make, constitute and appdihMBERLY J. WRIGHT , STEVEN V. LANT , andJOHN
E. GOULD , and each of them, my true and lawful attornegispie and in my name, place and stead, and in figeand capacity as afores:
to sign and file the Corporation's Annual Report, Form 10K, for the year ended December 31, 2009, with teeufities and Exchan
Commission, pursuant to the applicable provisiohghe Securities Exchange Act of 1934, togethethwahy and all amendments
supplements to said Annual Report and any andtidiradocuments to be signed and filed with the 8tesl and Exchange Commissior
connection therewith, hereby granting to said aggs, and each of them, full power and authoritgdcand perform each and every act
thing whatsoever requisite and necessary to be ootiee premises as fully, to all intents and pggm as | might or could do if person
present, hereby ratifying and confirming in allpests all that said attorneys or any of them maghail lawfully do or cause to be done
virtue hereof.

IN WITNESS WHEREOF, | have set my hand and seal 16th day of February 2010.

/s/ Edward T. Toka L.S.

STATE OF NEW YORK )
. SS.
COUNTY OF DUTCHESS )

On this 10th day of February 2010, before me peitprcameEDWARD T. TOKAR to me known and known to me to be
individual described in and who executed the foreganstrument, and duly acknowledged to me thattexuted the same.

/s/ Donna M. Giamett
Notary Public
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that ERNEST R. VEREBELYI , a Director of CH Energy Group, Inc. ("Corporatip
have made, constituted and appointed, and by tresents do make, constitute and appiMBERLY J. WRIGHT , STEVEN V. LANT , anc
JOHN E. GOULD , and each of them, my true and lawful attornegsfie and in my name, place and stead, and in finecnd capacity i
aforesaid, to sign and file the Corporation's AnrReport, on Form 1@, for the year ended December 31, 2009, with theuSBties an
Exchange Commission, pursuant to the applicableigioms of the Securities Exchange Act of 1934¢tbgr with any and all amendments
supplements to said Annual Report and any andti#iradocuments to be signed and filed with the 8tesl and Exchange Commissior
connection therewith, hereby granting to said aggs, and each of them, full power and authoritgdcand perform each and every act
thing whatsoever requisite and necessary to be ootiee premises as fully, to all intents and pgg® as | might or could do if person
present, hereby ratifying and confirming in allpests all that said attorneys or any of them maghail lawfully do or cause to be done
virtue hereof.

IN WITNESS WHEREOF, | have set my hand and seal 16th day of February 2010.

/sl Ernest R. Verebel L.S.

STATE OF NEW YORK )
. SS.
COUNTY OF DUTCHESS )

On this 10th day of February 2010, before me paitprrameERNEST R. VEREBELYI to me known and known to me to be
individual described in and who executed the foreganstrument, and duly acknowledged to me thattexuted the same.

/s/ Donna M. Giamett
Notary Public
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KNOW ALL MEN BY THESE PRESENTS, that JEFFREY D. TRANEN , a Director of CH Energy Group, Inc. ("Corporatip
have made, constituted and appointed, and by tresents do make, constitute and appiMBERLY J. WRIGHT , STEVEN V. LANT , anc
JOHN E. GOULD , and each of them, my true and lawful attornegsfie and in my name, place and stead, and in finecnd capacity i
aforesaid, to sign and file the Corporation's AnrReport, on Form 1@, for the year ended December 31, 2009, with theuSBties an
Exchange Commission, pursuant to the applicableigioms of the Securities Exchange Act of 1934¢tbgr with any and all amendments
supplements to said Annual Report and any andti#iradocuments to be signed and filed with the 8tesl and Exchange Commissior
connection therewith, hereby granting to said aggs, and each of them, full power and authoritgdcand perform each and every act
thing whatsoever requisite and necessary to be ootiee premises as fully, to all intents and pgg® as | might or could do if person
present, hereby ratifying and confirming in allpests all that said attorneys or any of them maghail lawfully do or cause to be done
virtue hereof.

IN WITNESS WHEREOF, | have set my hand and seal 16th day of February 2010.

/sl Jeffrey D. Trane L.S.

STATE OF NEW YORK )
. SS.
COUNTY OF DUTCHESS )

On this 10th day of February 2010, before me pedbprcameJEFFERY D. TRANEN to me known and known to me to be
individual described in and who executed the foreganstrument, and duly acknowledged to me thattexuted the same.

/s/ Donna M. Giamett
Notary Public
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KNOW ALL MEN BY THESE PRESENTS, that MARGARITA K. DILLEY, a Director of CH Energy Group, Inc. ("Corporati
have made, constituted and appointed, and by tresents do make, constitute and appiMBERLY J. WRIGHT , STEVEN V. LANT , anc
JOHN E. GOULD , and each of them, my true and lawful attornegsfie and in my name, place and stead, and in finecnd capacity i
aforesaid, to sign and file the Corporation's AnrReport, on Form 1@, for the year ended December 31, 2009, with theuSBties an
Exchange Commission, pursuant to the applicableigioms of the Securities Exchange Act of 1934¢tbgr with any and all amendments
supplements to said Annual Report and any andti#iradocuments to be signed and filed with the 8tesl and Exchange Commissior
connection therewith, hereby granting to said aggs, and each of them, full power and authoritgdcand perform each and every act
thing whatsoever requisite and necessary to be ootiee premises as fully, to all intents and pgg® as | might or could do if person
present, hereby ratifying and confirming in allpests all that said attorneys or any of them maghail lawfully do or cause to be done
virtue hereof.

IN WITNESS WHEREOF, | have set my hand and seal 16th day of February 2010.

/s/ Margarita K. Dilley L.S.

STATE OF NEW YORK )
. SS.
COUNTY OF DUTCHESS )

On this 10th day of February 2010, before me pebprameMARGARITA K. DILLEY to me known and known to me to be
individual described in and who executed the fonegnstrument, and duly acknowledged to me thatestecuted the same.

/s/ Donna M. Giamett
Notary Public
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KNOW ALL MEN BY THESE PRESENTS, that MANUEL J. IRAOLA , a Director of CH Energy Group, Inc. ("Corporatiprhave
made, constituted and appointed, and by thesemnisede make, constitute and appdihMBERLY J. WRIGHT , STEVEN V. LANT , andJOHN
E. GOULD , and each of them, my true and lawful attornegispie and in my name, place and stead, and in figeand capacity as afores:
to sign and file the Corporation's Annual Report, Form 10K, for the year ended December 31, 2009, with teeufities and Exchan
Commission, pursuant to the applicable provisiohghe Securities Exchange Act of 1934, togethethwahy and all amendments
supplements to said Annual Report and any andti#iradocuments to be signed and filed with the 8tesl and Exchange Commissior
connection therewith, hereby granting to said aggs, and each of them, full power and authoritgdcand perform each and every act
thing whatsoever requisite and necessary to be ootiee premises as fully, to all intents and pgg® as | might or could do if person
present, hereby ratifying and confirming in allpests all that said attorneys or any of them maghail lawfully do or cause to be done
virtue hereof.

IN WITNESS WHEREOF, | have set my hand and seal 16th day of February 2010.

/s/ Manuel J. Iraol L.S.

STATE OF NEW YORK )
. SS.
COUNTY OF DUTCHESS )

On this 10th day of February 2010, before me peatyprcame MANUEL J. IRAOLA to me known and known to me to be
individual described in and who executed the foreganstrument, and duly acknowledged to me thattexuted the same.

/s/ Donna M. Giamett
Notary Public
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KNOW ALL MEN BY THESE PRESENTS, that ETANLEY J. GRUBEL , a Director of CH Energy Group, Inc. ("Corporatiprhave
made, constituted and appointed, and by thesemnisede make, constitute and appdihMBERLY J. WRIGHT , STEVEN V. LANT , andJOHN
E. GOULD , and each of them, my true and lawful attornegispie and in my name, place and stead, and in figeand capacity as afores:
to sign and file the Corporation's Annual Report, Form 10K, for the year ended December 31, 2009, with teeufities and Exchan
Commission, pursuant to the applicable provisiohghe Securities Exchange Act of 1934, togethethwahy and all amendments
supplements to said Annual Report and any andti#iradocuments to be signed and filed with the 8tesl and Exchange Commissior
connection therewith, hereby granting to said aggs, and each of them, full power and authoritgdcand perform each and every act
thing whatsoever requisite and necessary to be ootiee premises as fully, to all intents and pgg® as | might or could do if person
present, hereby ratifying and confirming in allpests all that said attorneys or any of them maghail lawfully do or cause to be done
virtue hereof.

IN WITNESS WHEREOF, | have set my hand and seal 16th day of February 2010.

/s/ Stanley J. Grub L.S.

STATE OF NEW YORK )
. SS.
COUNTY OF DUTCHESS )

On this 10th day of February 2010, before me pedprtameSTANLEY J. GRUBEL to me known and known to me to be
individual described in and who executed the foreganstrument, and duly acknowledged to me thattexuted the same.

/s/ Donna M. Giamett
Notary Public
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KNOW ALL MEN BY THESE PRESENTS, that ETEVEN M. FETTER, a Director of CH Energy Group, Inc. ("Corporatiprhave
made, constituted and appointed, and by thesemnisede make, constitute and appdihMBERLY J. WRIGHT , STEVEN V. LANT , andJOHN
E. GOULD , and each of them, my true and lawful attornegispie and in my name, place and stead, and in figeand capacity as afores:
to sign and file the Corporation's Annual Report, Form 10K, for the year ended December 31, 2009, with teeufities and Exchan
Commission, pursuant to the applicable provisiohghe Securities Exchange Act of 1934, togethethwahy and all amendments
supplements to said Annual Report and any andti#iradocuments to be signed and filed with the 8tesl and Exchange Commissior
connection therewith, hereby granting to said aggs, and each of them, full power and authoritgdcand perform each and every act
thing whatsoever requisite and necessary to be ootiee premises as fully, to all intents and pgg® as | might or could do if person
present, hereby ratifying and confirming in allpests all that said attorneys or any of them maghail lawfully do or cause to be done
virtue hereof.

IN WITNESS WHEREOF, | have set my hand and seal 16th day of February 2010.

/s/ Steven M. Fette L.S.

STATE OF NEW YORK )
. SS.
COUNTY OF DUTCHESS )

On this 10th day of February 2010, before me petyprcame STEVEN M. FETTER to me known and known to me to be
individual described in and who executed the foreganstrument, and duly acknowledged to me thattexuted the same.

/s/ Donna M. Giamett
Notary Public
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KNOW ALL MEN BY THESE PRESENTS, that E. MICHEL KRUSE , a Director of CH Energy Group, Inc. ("Corporatiprhave
made, constituted and appointed, and by thesemnisede make, constitute and appdihMBERLY J. WRIGHT , STEVEN V. LANT , andJOHN
E. GOULD , and each of them, my true and lawful attornegispie and in my name, place and stead, and in figeand capacity as afores:
to sign and file the Corporation's Annual Report, Form 10K, for the year ended December 31, 2009, with teeufities and Exchan
Commission, pursuant to the applicable provisiohghe Securities Exchange Act of 1934, togethethwahy and all amendments
supplements to said Annual Report and any andti#iradocuments to be signed and filed with the 8tesl and Exchange Commissior
connection therewith, hereby granting to said aggs, and each of them, full power and authoritgdcand perform each and every act
thing whatsoever requisite and necessary to be ootiee premises as fully, to all intents and pgg® as | might or could do if person
present, hereby ratifying and confirming in allpests all that said attorneys or any of them maghail lawfully do or cause to be done
virtue hereof.

IN WITNESS WHEREOF, | have set my hand and seal 16th day of February 2010.

/s/ E. Michel Kruse L.S.

STATE OF NEW YORK )
. SS.
COUNTY OF DUTCHESS )

On this 10th day of February 2010, before me peatdpoameE. MICHEL KRUSE to me known and known to me to be the indivi
described in and who executed the foregoing instntirand duly acknowledged to me that he exechiedame.

/s/ Donna M. Giamett
Notary Public
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KNOW ALL MEN BY THESE PRESENTS, that KIMBERLY J. WRIGHT , Vice President Accounting and Controller of C
Energy Group, Inc. ("Corporation”), have made, tituted and appointed, and by these presents de ntakstitute and appoiSTEVEN V.
LANT , CHRISTOPHER M. CAPONE, andJOHN E. GOULD , and each of them, my true and lawful attornegsfie and in my name, ple
and stead, and in my office and capacity as afatesa sign and file the Corporation's Annual Repon Form 10K, for the year ende
December 31, 2009, with the Securities and Exch&wgamission, pursuant to the applicable provisiohshe Securities Exchange Act
1934, together with any and all amendments andlsogmts to said Annual Report and any and all aleetiments to be signed and filed \
the Securities and Exchange Commission in connettierewith, hereby granting to said attorneys, @ch of them, full power and autho
to do and perform each and every act and thing seeaer requisite and necessary to be done in thmipes as fully, to all intents ¢
purposes, as | might or could do if personally eneshereby ratifying and confirming in all respgeat! that said attorneys or any of them
or shall lawfully do or cause to be done by virhggeof.

IN WITNESS WHEREOF, | have set my hand and seal 16th day of February 2010.

/s/ Kimberly J. Wrigh L.S.

STATE OF NEW YORK )
. SS.
COUNTY OF DUTCHESS )

On this 10th day of February 2010, before me pedbprrameKIMBERLY J. WRIGHT to me known and known to me to be
individual described in and who executed the fonegnstrument, and duly acknowledged to me thatestecuted the same.

/s/ Donna M. Giamett
Notary Public
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KNOW ALL MEN BY THESE PRESENTS, that BTEVEN V. LANT , Chairman, President and Chief Executive Offié&incipa
Executive Officer, and a Director of CH Energy Guoinc. ("Corporation™), have made, constituted apgointed, and by these present
make, constitute and appoiitMBERLY J. WRIGHT , CHRISTOPHER M. CAPONE, andJOHN E. GOULD , and each of them, my true
lawful attorneys, for me and in my name, place steéd, and in my office and capacity as aforegaidign and file the Corporation's Ann
Report, on Form 16, for the year ended December 31, 2009, with teeuSities and Exchange Commission, pursuant toapimicabl
provisions of the Securities Exchange Act of 1984gether with any and all amendments and supplertergaid Annual Report and any
all other documents to be signed and filed with 8ezurities and Exchange Commission in connecti@netvith, hereby granting to s
attorneys, and each of them, full power and authdoi do and perform each and every act and thihgtsoever requisite and necessary |
done in the premises as fully, to all intents andopses, as | might or could do if personally pn¢skereby ratifying and confirming in
respects all that said attorneys or any of them anahall lawfully do or cause to be done by virhegeof.

IN WITNESS WHEREOF, | have set my hand and seal 16th day of February 2010.

/s/ Steven V. Lan L.S.

STATE OF NEW YORK )
. SS.
COUNTY OF DUTCHESS )

On this 10th day of February 2010, before me peddpeameSTEVEN V. LANT to me known and known to me to be the indivi
described in and who executed the foregoing instntirand duly acknowledged to me that he exechiedame.

/s/ Donna M. Giamett
Notary Public
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KNOW ALL MEN BY THESE PRESENTS, that ICHRISTOPHER M. CAPONE , Executive Vice President and Chief Finar
Officer, and an Officer of CH Energy Group, IncC@rporation”), have made, constituted and appojnéed by these presents do m
constitute and appoittiMBERLY J. WRIGHT , STEVEN V. LANT , andJOHN E. GOULD , and each of them, my true and lawful attornegr
me and in my name, place and stead, and in myeoéfic capacity as aforesaid, to sign and file ti@ation's Annual Report, on Form KO-
for the year ended December 31, 2009, with the i@@=z1and Exchange Commission, pursuant to thdicgige provisions of the Securit
Exchange Act of 1934, together with any and all mdmeents and supplements to said Annual Report apdaad all other documents to
signed and filed with the Securities and Exchangs@ission in connection therewith, hereby grantmgaid attorneys, and each of them,
power and authority to do and perform each andyeaetrand thing whatsoever requisite and necededrg done in the premises as fully, tc
intents and purposes, as | might or could do ispeally present, hereby ratifying and confirmingalhrespects all that said attorneys or ar
them may or shall lawfully do or cause to be dopeittue hereof.

IN WITNESS WHEREOF, | have set my hand and seal 16th day of February 2010.

/s/ Christopher M. Capor L.S.

STATE OF NEW YORK )
. SS.
COUNTY OF DUTCHESS )

On this 10th day of February 2010, before me pebprameCHRISTOPHER M. CAPONE to me known and known to me to be
individual described in and who executed the foreganstrument, and duly acknowledged to me thattexuted the same.

/s/ Donna M. Giamett
Notary Public
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KNOW ALL MEN BY THESE PRESENTS, that ISTEVEN V. LANT , Chairman of the Board and Chief Executive Office
Principal Executive Officer, and a Director of QetHudson Gas & Electric Corporation ("Corporatipnhave made, constituted ¢
appointed, and by these presents do make, coestind appointCHRISTOPHER M. CAPONE, KIMBERLY J. WRIGHT, and JOHN E.
GOULD , and each of them, my true and lawful attornegsnfe and in my name, place and stead, and in fioeafnd capacity as aforesaid
sign and file the Corporation's Annual Report orrnrdlOK for the year ended December 31, 2009, with theuBSges and Exchan
Commission, as combined with the Annual Report on=10K for the year ended December 31, 2009, of CH Bné&goup, Inc., th
Corporation's parent corporation, pursuant to thplieéable provisions of the Securities Exchange 8£t1934, together with any and
amendments and supplements to said Annual Repdraiay and all other documents to be signed and filgh the Securities and Excha
Commission in connection therewith, hereby grantmgaid attorneys, and each of them, full powet anthority to do and perform each
every act and thing whatsoever requisite and nacgss be done in the premises as fully, to aki$ and purposes, as | might or could
personally present, hereby ratifying and confirmimgll respects all that said attorneys or anyhein may or shall lawfully do or cause tc
done by virtue hereof.

IN WITNESS WHEREOF, | have set my hand and seal 18th day of February 2010.

/s/ Steven V. Lan L.S.

STATE OF NEW YORK )
. SS.
COUNTY OF DUTCHESS )

On this 10th day of February 2010, before me pedbpreameSTEVEN V. LANT to me known and known to me to be the indivi
described in and who executed the foregoing inggntmand duly acknowledged to me that he exechedame.

/s/ Donna M. Giamett
Notary Public
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KNOW ALL MEN BY THESE PRESENTS, that JAMES P. LAURITO , President and Director of Central Hudson Gas é&cfic
Corporation ("Corporation"), have made, constituaed appointed, and by these presents do maketjitatmand appointCHRISTOPHER M.
CAPONE, KIMBERLY J. WRIGHT, STEVEN V. LANT, andJOHN E. GOULD , and each of them, my true and lawful attornegsnfe and i
my name, place and stead, and in my office andoigpas aforesaid, to sign and file the Corpordsiohnnual Report on Form 1Q-for the
year ended December 31, 2009, with the SecuritidsExchange Commission, as combined with the AnReglort on Form 1-K for the yea
ended December 31, 2009, of CH Energy Group, lihe, Corporation's parent corporation, pursuantht® dpplicable provisions of t
Securities Exchange Act of 1934, together with angl all amendments and supplements to said AnreaiiRand any and all other docum:
to be signed and filed with the Securities and Exge Commission in connection therewith, herebwtirg to said attorneys, and eacl
them, full power and authority to do and perforrsteand every act and thing whatsoever requisitenauoessary to be done in the premisi
fully, to all intents and purposes, as | might ould do if personally present, hereby ratifying arwhfirming in all respects all that s
attorneys or any of them may or shall lawfully dacause to be done by virtue hereof.

IN WITNESS WHEREOF, | have set my hand and seal 18th day of February 2010.

/s/ James P. Lauri L.S.

STATE OF NEW YORK )
. SS..
COUNTY OF DUTCHESS )

On this 10th day of February 2010, before me petbpoameJAMESP. LAURITO to me known and known to me to be the indivii

described in and who executed the foregoing inggntmand duly acknowledged to me that he exechedame.

/s/ Donna M. Giamett
Notary Public
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KNOW ALL MEN BY THESE PRESENTS, that KIMBERLY J. WRIGHT , Controller of Central Hudson Gas & Electric Camgtr
("Corporation”), have made, constituted and apgoinand by these presents do make, constitute @paird, CHRISTOPHER M. CAPONE,
STEVEN V. LANT, andJOHN E. GOULD , and each of them, my true and lawful attornegspie and in my name, place and stead, and
office and capacity as aforesaid, to sign andtfieeCorporation's Annual Report on FormHK®er the year ended December 31, 2009, witt
Securities and Exchange Commission, as combinddtihét Annual Report on Form X0for the year ended December 31, 2009, of CH By
Group, Inc., the Corporation's parent corporatfsursuant to the applicable provisions of the S¢iesriExchange Act of 1934, together v
any and all amendments and supplements to saidahfeport and any and all other documents to beesignd filed with the Securities ¢
Exchange Commission in connection therewith, hegaapting to said attorneys, and each of them,pioMrer and authority to do and perfc
each and every act and thing whatsoever requisilenacessary to be done in the premises as follg|l intents and purposes, as | migt
could do if personally present, hereby ratifyingl aonfirming in all respects all that said attore@y any of them may or shall lawfully dc
cause to be done by virtue hereof.

IN WITNESS WHEREOF, | have set my hand and seal 18th day of February 2010.

/s/ Kimberly J. Wrigh L.S.

STATE OF NEW YORK )
. SS.
COUNTY OF DUTCHESS )

On this 10th day of February 2010, before me pedbprrameKIMBERLY J. WRIGHT to me known and known to me to be
individual described in and who executed the fonegnstrument, and duly acknowledged to me thatestecuted the same.

/s/ Donna M. Giamett
Notary Public
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KNOW ALL MEN BY THESE PRESENTS, that CHRISTOPHER M. CAPONE , Chief Financial Officer and Treasurer, Princ
Financial Officer, and a Director of Central Hud€eas & Electric Corporation ("Corporation”), havede, constituted and appointed, an
these presents do make, constitute and apgOiMBERLY J. WRIGHT, STEVEN V. LANT, andJOHN E. GOULD , and each of them, my tt
and lawful attorneys, for me and in my name, pland stead, and in my office and capacity as afatesa sign and file the Corporatio
Annual Report on Form 1B-for the year ended December 31, 2009, with theuBies and Exchange Commission, as combined thi¢
Annual Report on Form 1B-for the year ended December 31, 2009, of CH Bn&gup, Inc., the Corporation's parent corporatfursuar
to the applicable provisions of the Securities Exae Act of 1934, together with any and all amenumand supplements to said Anr
Report and any and all other documents to be signedfiled with the Securities and Exchange Comimisé connection therewith, here
granting to said attorneys, and each of them,doler and authority to do and perform each andyeaer and thing whatsoever requisite
necessary to be done in the premises as fully|l tmtants and purposes, as | might or could dpédfsonally present, hereby ratifying .
confirming in all respects all that said attorneysany of them may or shall lawfully do or causdédone by virtue hereof.

IN WITNESS WHEREOF, | have set my hand and seal 18th day of February 2010.

/s/ Christopher M. Capor L.S.

STATE OF NEW YORK )
. SS..
COUNTY OF DUTCHESS )

On this 10th day of February 2010, before me peaiypoameCHRISTOPHER M. CAPONE to me known and known to me to be
individual described in and who executed the fohnegiinstrument, and duly acknowledged to me thatteruted the same.

/s/ Donna M. Giamett
Notary Public
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KNOW ALL MEN BY THESE PRESENTS, that JOSEPH J. DEVIRGILIO, JR. , Executive Vice PresidentCorporate Services
Administration, an Officer, and a Director of CeattHudson Gas & Electric Corporation ("Corporatipriiiave made, constituted and appoir
and by these presents do make, constitute and r@pgdMBERLY J. WRIGHT, STEVEN V. LANT, andJOHN E. GOULD , and each of thel
my true and lawful attorneys, for me and in my namlace and stead, and in my office and capacityfasesaid, to sign and file 1
Corporation's Annual Report on Form KOfor the year ended December 31, 2009, with theuBges and Exchange Commission, as comt
with the Annual Report on Form Hfor the year ended December 31, 2009, of CH Bn&pup, Inc., the Corporation’'s parent corpora
pursuant to the applicable provisions of the SéiesriExchange Act of 1934, together with any ardaalendments and supplements to
Annual Report and any and all other documents teigpeedand filed with the Securities and Exchange Commisém connection therewit
hereby granting to said attorneys, and each of tHfathpower and authority to do and perform eacid &very act and thing whatsoe
requisite and necessary to be done in the premasdally, to all intents and purposes, as | mightould do if personally present, her
ratifying and confirming in all respects all thalic attorneys or any of them may or shall lawfualtyor cause to be done by virtue hereof.

IN WITNESS WHEREOF, | have set my hand and seal 18th day of February 2010.

/s/ Joseph J. DeVirgilio, J L.S.

STATE OF NEW YORK )
. SS.:
COUNTY OF DUTCHESS )

On this 10th day of February 2010, before me petbpoameJOSEPH J. DEVIRGILIO, JR. to me known and known to me to be
individual described in and who executed the fohnegiinstrument, and duly acknowledged to me thatteruted the same.

/s/ Donna M. Giamett
Notary Public
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Exhibit 31.1
I, Steven V. Lant, certify that:

1. I have reviewed this Annual Report on Form 106fkCH Energy Group, Inc. and Central Hudson Gdsléctric Corporation
(collectively the “Registrants”);

2. Based on my knowledge, this report does notatemny untrue statement of a material fact ortamstate a material fact necess
to make the statements made, in light of the cistances under which such statements were madmisieading with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememd other financial information included in théport, fairly present in all
material respects the financial condition, resoftsperations and cash flows of the Registrantsfaand for, the periods presented in this
report;

4. The Registrants’ other certifying officer(s)ddrare responsible for establishing and maintgimisclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Bgd)) and internal control over financial repogtiias defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the Registrants and have:

a) Designed such disclosure controls and proceduresused such disclosure controls and procedures tiesigned und
our supervision, to ensure that material infornmratielating to the Registrants, including their aaitated subsidiaries, is
made known to us by others within those entiti@stipularly during the period in which this repatbeing preparec

b) Designed such internal control over finahggorting, or caused such internal control ovearficial reporting to be
designed under our supervision, to provide readersdsurance regarding the reliability of finanecégorting and the
preparation of financial statements for externappges in accordance with generally accepted atioguprinciples;

c) Evaluated the effectiveness of the Registr' disclosure controls and procedures and presentsineport ou
conclusions about the effectiveness of the dise®santrols and procedures, as of the end of tHegeovered by this
report based on such evaluation;

d) Disclosed in this report any change in tlegiRtrants’ internal control over financial repogdithat occurred during the
Registrants’ most recent fiscal quarter (the Regigs’ fourth fiscal quarter in the case of an admaport) that has
materially affected, or is reasonably likely to evally affect, the Registrants’ internal contrekeo financial reporting;
and

5. The Registrants’ other certifying officer(sddrhave disclosed, based on our most recent etv@tuaf internal control over
financial reporting, to the Registrants’ auditonslahe audit committee of the Registrants’ boafd$irectors (or persons performing the
equivalent functions):

a) All significant deficiencies and material weaknesgethe design or operation of internal contratiofinancial reporting
which are reasonably likely to adversely affectRegistrants’ ability to record, process, summaaizé report financial
information; anc

b) Any fraud, whether or not material, thatalwes management or other employees who have His#gnt role in the
Registrant’ internal control over financial reportin

Date: February 10, 2010

/s/ Steven V. Lan
Steven V. Lan
Chairman of the Board, President ¢
Chief Executive Office
of CH Energy Group, Inc

/s/ Steven V. Lan
Steven V. Lan
Chairman of the Board and Chief Executive Offi
of Central Hudson Gas & Electric Corporat
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Exhibit 31.2
I, Christopher M. Capone, certify that:

1. I have reviewed this Annual Report on Form 106fkCH Energy Group, Inc. and Central Hudson Gdsléctric Corporation
(collectively the “Registrants”);

2. Based on my knowledge, this report does notatemny untrue statement of a material fact ortamstate a material fact necess
to make the statements made, in light of the cistances under which such statements were madmisieading with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememd other financial information included in théport, fairly present in all
material respects the financial condition, resoftsperations and cash flows of the Registrantsfaand for, the periods presented in this
report;

4. The Registrants’ other certifying officer(s)ddrare responsible for establishing and maintgimisclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Bgd)) and internal control over financial repogtiias defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the Registrants and have:

a) Designed such disclosure controls and proceduresused such disclosure controls and procedures tiesigned und
our supervision, to ensure that material infornmratielating to the Registrants, including their aaitated subsidiaries, is
made known to us by others within those entiti@stipularly during the period in which this repatbeing preparec

b) Designed such internal control over finahggorting, or caused such internal control ovearficial reporting to be
designed under our supervision, to provide readersdsurance regarding the reliability of finanecégorting and the
preparation of financial statements for externappges in accordance with generally accepted atioguprinciples;

c) Evaluated the effectiveness of the Registr' disclosure controls and procedures and presentsineport ou
conclusions about the effectiveness of the dise®santrols and procedures, as of the end of tHegeovered by this
report based on such evaluation;

d) Disclosed in this report any change in tlegiRtrants’ internal control over financial repogdithat occurred during the
Registrants’ most recent fiscal quarter (the Regigs’ fourth fiscal quarter in the case of an admaport) that has
materially affected, or is reasonably likely to evally affect, the Registrants’ internal contrekeo financial reporting;
and

5. The Registrants’ other certifying officer(sddrhave disclosed, based on our most recent etv@tuaf internal control over
financial reporting, to the Registrants’ auditonslahe audit committee of the Registrants’ boafd$irectors (or persons performing the
equivalent functions):

a) All significant deficiencies and material weaknesgethe design or operation of internal contratiofinancial reporting
which are reasonably likely to adversely affectRegistrants’ ability to record, process, summaaizé report financial
information; anc

b) Any fraud, whether or not material, thatalwes management or other employees who have His#gnt role in the
Registrant’ internal control over financial reportin

Date: February 10, 2010

/s/ Christopher M. Capor
Christopher M. Capon
Executive Vice President and Chief Financial Offi
of CH Energy Group, Inc

/s/ Christopher M. Capor
Christopher M. Capon
Executive Vice President and Chief Financial Offi
of Central Hudson Gas & Electric Corporat
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Exhibit 32.1
I, Steven V. Lant, do hereby certify in accordandth 18 U.S.C. 1350, as adopted pursuant to Se@iénof the Sarbanes-Oxley Act of 2002,
that:

1. The Annual Report on Form -K of CH Energy Group, Inc. and Central Hudson Gaslé&ctric Corporation (th“*Companie”) for the

period ended December 31, 2009 (the “Annual Repéully complies with the requirements of sectidd(d) or 15(d) of the Securities
Exchange Act of 1934 (15 U.S.C. 78m or 780(d));

The information contained in the Annual Reairly presents, in all material respects, timaficial condition and results of operations
of the Companies

Date: February 10, 2010

/s/ Steven V. Lan
Steven V. Lan
Chairman of the Board, President ¢
Chief Executive Officer of CH Energy Group, It

/s/ Steven V. Lan
Steven V. Lan

Chairman of the Board and Chief Executive Offi
of Central Hudson Gas & Electric Corporat
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Exhibit 32.2
I, Christopher M. Capone, do hereby certify in ademce with 18 U.S.C. 1350, as adopted pursuadéettion 906 of the Sarbanes-Oxley Act
of 2002, that:

1. The Annual Report on Form -K of CH Energy Group, Inc. and Central Hudson Gaslé&ctric Corporation (th“*Companie”) for the

period ended December 31, 2009 (the “Annual Repéully complies with the requirements of sectidd(d) or 15(d) of the Securities
Exchange Act of 1934 (15 U.S.C. 78m or 780(d));

The information contained in the Annual Reairly presents, in all material respects, timaficial condition and results of operations
of the Companies

Date: February 10, 2010

/s/ Christopher M. Capor
Christopher M. Capon
Executive Vice President and
Chief Financial Officel
of CH Energy Group, Inc

/s/ Christopher M. Capor
Christopher M. Capon
Executive Vice President and
Chief Financial Office!
of Central Hudson Gas & Electric Corporat
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CMS ENERGY CORP

FORM 10-K

(Annual Report)

Filed 03/01/10 for the Period Ending 12/31/09

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

ONE ENERGY PLAZA

JACKSON, M| 49201

5177881031

0000811156

CMS

4931 - Electric and Other Services Combined
Electric Utilities

Utilities
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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

FORM 10-K

[X]
ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended December 31, 2009
OR

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from ___ to

Commission Registrant; State of Incorporation; IRS Employer
File Number Address; and Telephone Number Identification No.
1-9513 CMS ENERGY CORPORATION 38-2726431

(A Michigan Corporation)

One Energy Plaza, Jackson, Michigan 49201

(517) 788-0550

1-5611 CONSUMERS ENERGY COMPANY 38-0442310
(A Michigan Corporation)
One Energy Plaza, Jackson, Michigan 49201
(517) 788-0550

Securities registered pursuant to Section 12(b) of the Act:
Name of Each Exchange

Registrant Title of Class on Which Registered

CMS Energy Corporation Common Stock, $.01 par value New York Stock Exchange

Consumers Energy Company Preferred Stocks, $100 par value: $4.16 Series, New York Stock Exchange
$4.50 Series

Securities registered pursuant to Section 12(g) of the Act: None

Indicate by check mark if the Registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.
CMS Energy Corporation:  Yes [X]No O Consumers Energy Company :Yes[X]No O

Indicate by check mark if the Registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act.
CMS Energy Corporation:  Yes O No [X] Consumers Energy Company :Yes O No [X]

Indicate by check mark whether the Registrants (1) have filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the Registrants were
required to file such reports), and (2) have been subject to such filing requirements for the past 90 days.

CMS Energy Corporation :Yes[X]No O Consumers Energy Company :Yes[X]No O

Indicate by check mark whether the Registrants have submitted electronically and posted on their corporate Web sites, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (8 232.405 of
this chapter) during the preceding 12 months (or for such shorter period that the Registrants were required to submit and
post such files).

CMS Energy Corporation: Yes [X]No O Consumers Energy Company :Yes[X]No O

Indicate by check mark if disclosure of delinquent filers pursuant to Iltem 405 of Regulation S-K is not contained herein, and
will not be contained, to the best of Registrant’s knowledge, in definitive proxy or information statements incorporated by
reference in Part Ill of this Form 10-K or any amendment to this Form 10-K. O

Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a
smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

CMS Energy Corporation:  Large accelerated filer [X]Accelerated filer O Non-Accelerated filer O Smaller
reporting company OO0

Consumers Energy Company: Large accelerated filer O Accelerated filer O Non-Accelerated filer [X]
Smaller reporting company O

Indicate by check mark whether the Registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).
CMS Energy Corporation:  Yes [X] No [X] Consumers Energy Company : Yes [X] No [X]

The aggregate market value of CMS Energy voting and non-voting common equity held by non-affiliates was $2.728 billion
for the 225,799,094 CMS Energy Common Stock shares outstanding on June 30, 2009 based on the closing sale price of
$12.08 for CMS Energy Common Stock, as reported by the New York Stock Exchange on such date.

There were 229,772,845 shares of CMS Energy Common Stock outstanding on February 25, 2010. On February 25, 2010,
CMS Energy held all voting and non-voting common equity of Consumers. Documents incorporated by reference in Part lII:
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CMS Energy Corporation
Consumers Energy Company

Annual Reports on Form 10-K to the Securities and Exchange Commission for the Year Ended
December 31, 2009
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GLOSSARY

Certain terms used in the text and financial statgsare defined below.

2008 Energy Legislation

ABATE
ABO

AEI
AFUDC
ALJ
AMT
AOC
AOCL
APB
ARB
ARO
ASC
ASU
Bay Harbor

bcf

Beelanc

Big Rock

Board of Director:
Btu

CAIR
CAMR
Cantera Gas Compal

Cantera Natural Gas, Inc.

CAO

CEO

CFO

C&HR Committees
Chrysler

City-gate arrangement
CKD

Clean Air Act

CMS Capital

CMS Electric & Gas

CMS Energy

Comprehensive energy reform package enacted inrb®@c008 with
the approval of Michigan Senate Bill 213 and MiarigHouse Bill
5524

Association of Businesses Advocating Tariff Eqt

Accumulated Benefit Obligation. The liabilities @fpension plal
based on service and pay to date. This differs fiteerPBO that is
typically disclosed in that it does not reflect egped future salary
increases

Ashmore Energy International, a r-affiliated company
Allowance for borrowed and equity funds used dudogstructior
Administrative Law Judg

Alternative minimum tas

Administrative Order on Conse

Accumulated Other Comprehensive L

Accounting Principles Boar

Accounting Research Bullet

Asset retirement obligatic

FASB Accounting Standards Codificati

FASB Accounting Standards Upd:

A residential/commercial real estate area locatat Retoskey,
Michigan. In 2002, CM¢

Energy sold its interest in Bay Harb

Billion cubic feet of ga:

Beeland Group LLC, a wholly owned subsidiary of ClMhd

Big Rock Poaint nuclear power plant, formerly owrmdConsumer
Board of Directors of CMS Energ

British thermal unit; one Btu equals the amouneioérgy required t
raise the temperature of one pound of water bydeggee Fahrenhe
The Clean Air Interstate Ru

The Clean Air Mercury Rul

Cantera Gas Company LLC, a I-affiliated company

Cantera Natural Gas, Inc., a non-affiliated compidway purchased
CMS Field Service

Chief Accounting Office

Chief Executive Office

Chief Financial Office

The Compensation and Human Resources Committebe &oards
of Directors of CMS Energy and Consum

Chrysler LLC, a no-affiliated company

The arrangement made for the point at which a Idisatibution
company physically receives gas from a suppligripeline
Cement kiln dus

Federal Clean Air Act, as amenc

CMS Capital, L.L.C., a wholly owned subsidiary dfAS Energy
CMS Electric & Gas, L.L.C., a wholly owned subsigi@af CMS
International Venture

CMS Energy Corporation, the parent of ConsumersGi&
Enterprise:
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CMS Energy Brasil S.A.

CMS Energy Common Stock or comm
stock
CMS Enterprise:

CMS ERM

CMS Field Services

CMS Gas Transmissic

CMS Generatiol

CMS Generation San Nicolas Company
CMS International Ventures

CMS Land
CMS MST

CMS Oil and Gas

CMS Viron
Consumers

Consumers Funding

Customer Choice Ac
D.C.

DCCP

DC SERF

Detroit Edisor

DIE

DIG

DOE

DOJ

Dow
DSSP
EBITDA
EISP
EITF

El Chocon

EnerBank
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CMS Energy Brasil S.A., a former wholly owned sulieiy of CMS
Electric & Gas

Common stock of CMS Energy, par value $0.01 pere

CMS Enterprises Company, a wholly owned subsididi@MS
Energy

CMS Energy Resource Management Company, former\sGM T, ¢
wholly owned subsidiary of CMS Enterpris

CMS Field Services, Inc., a former wholly owned sidlary of CMS
Gas Transmissio

CMS Gas Transmission Company, a wholly owned sidsicdf CMS
Enterprise:

CMS Generation Co., a former wholly owned subsid@#rCMS
Enterprise:

CMS Generation San Nicolas Company, a company inoh\dMS
Enterprises owns a 0.1 percent inte

CMS International Ventures LLC, a subsidiary of CE&erprises in
which CMS Enterprises owns a 61.49 percent inte

CMS Land Company, a wholly owned subsidiary of CEkpital
CMS Marketing, Services and Trading Company, a Whomkned
subsidiary of CMS Enterprises, whose name was athtggCMS
ERM effective January 20(

CMS Oil and Gas Company, a former wholly owned &lisy of
CMS Enterprise

CMS Viron Corporation, a wholly owned subsidiary@G¥1S ERM
Consumers Energy Company, a wholly owned subsidiaGMS
Energy

Consumers Funding LLC, a wholly owned consoliddtadkruptcy-
remote subsidiary of Consumers and special- purpnsty organized
for the sole purpose of purchasing and owning Skation property,
assuming Securitization bonds, and pledging itré%t in
Securitization property to a trustee to collateelihe Securitization
bonds

Customer Choice and Electricity Reliability Actiachigan statute
District of Columbia

Defined Company Contribution Pl

Defined Contribution SER

The Detroit Edison Company, a r-affiliated compan)

Dearborn Industrial Energy, L.L.C., a wholly ownasidiary of
CMS Energy

Dearborn Industrial Generation, L.L.C., a whollyred subsidiary c
DIE

U.S. Department of Ener

U.S. Department of Justic

The Dow Chemical Company, a r-affiliated compan)

Deferred Salary Savings Pl

Earnings Before Interest, Taxes, Depreciation, Aamartization
Executive Incentive Separation P!

Emerging Issues Task For

A 1,200 MW hydro power plant located in Argentimawhich CMS
Generation formerly held a 17.2 percent ownergfiigrest

EnerBank USA, a wholly owned subsidiary of CMS Gal
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Entergy

EPA

EPS
Exchange Ac
Exeter

FASB
FDIC
FERC
First Mortgage Bond Indenture

Fitch

FMB

FOv

FSP

GAAP
GasAtacama

GCC

GCR
Genesee

GM
Grayling

GWh
HYDRA-CO

ICSID

IPP

IRS

ISFSI

ITC

Jamaica Power

Jorf Lasfar
kilovolts
kVA

kWh

LIBOR
Lucid Energy
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Entergy Corporation, a n-affiliated compan

U.S. Environmental Protection Agen

Earnings per shal

Securities Exchange Act of 1934, as amer

Exeter Energy Limited Partnership, a limited parshg ownec
directly and indirectly by HYDR-CO

Financial Accounting Standards Bos

Federal Deposit Insurance Corporat

Federal Energy Regulatory Commiss

The indenture dated as of September 1, 1945 bet@ersumers and
The Bank of New York Mellon, as Trustee, as amerafedi
supplemente:

Fitch Ratings, Ltd

First mortgage bon

Finding of Violation

FASB Staff Positior

U.S. Generally Accepted Accounting Princip

GasAtacama Holding Limited, a limited liability paership that
manages GasAtacama S.A., which includes AtacansnEe
Company, an integrated natural gas pipeline aratrelegenerating
plant in Argentina and Chile, in which CMS Interioatal Ventures
formerly owned a 50 percent inter

Gas Customer Choice, which allows gas customepsitchase gas
from alternative suppliet

Gas cost recovel

Genesee Power Station Limited Partnership, a citadet! variable
interest entity in which HYDR-CO has a 50 percent inter
General Motors Corporation, a r-affiliated company

Grayling Generating Station Limited Partnershippasolidated
variable interest entit

in which HYDRA-CO has a 50 percent inter

Gigawat-hour (a unit of energy equal to one million kilot-hours)
HYDRA-CO Enterprises, Inc., a wholly owned subsidiarCMS
Enterprise:

International Centre for the Settlement of Investhigisputes
Independent power producer or independent powetygtmon
Internal Revenue Servi

Independent spent fuel storage installa

Income tax credi

Jamaica Private Power Company, Limited, a 63 MVgaliéueled
power plant in Jamaica, in which CMS Generatiomferly owned a
42 percent intere!

A 1,356 MW coal-fueled power plant in Morocco, ithish CMS
Generation formerly owned a 50 percent inte

Thousand volts (unit used to measure the differémedectrical
pressure along a currel

Thousand vo-amperes (unit used to measure the flow rate ofredal
current that is available for an electrical sery

Kilowatt-hour (a unit of energy equal to one thousand-hours)
London Interbank Offered Ra

Lucid Energy LLC, a nc-affiliated compan)
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Ludington

Marathon

MBT
MCV Facility

MCYV Partnershif
MCV PPA

MD&A
MDL
MDNRE

MEI
METC

MGP
Midwest Energy Marke

MISO
Moody's
MPSC
MRV
MW
MWh
NAV
NERC

NMC
NOV
NPDES
NREPA

NSR
NYMEX
OPEB
Palisade:
Panhandl¢

PBO
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Ludington pumped storage plant, jointly owned byn€amers and
Detroit Edisor

Marathon Oil Company, Marathon E.G. Holding, MacathE.G. Alba
Marathon E.G. LPG, Marathon Production LTD, andaAkssociates,
LLC, each a nc-affiliated company

Michigan Business Ta

A 1,500 MW natural gas-fueled, combined-cycle cagation facility
operated by the MCV Partnerst

Midland Cogeneration Venture Limited Partners

The PPA between Consumers and the MCV Partnensitipa 35-
year term commencing in March 1990, as amendedestdted in a
agreement dated as of June 9, 2008 between Corsamethe MCV
Partnershiy

Managemer's Discussion and Analys

A pending muli-district litigation case in Nevac

Michigan Department of Natural Resources and Emwirent, which
effective January 17, 2010 as a result of departmeemganizations, is
the successor to the Michigan Department of Enviremtal Quality
and the Michigan Department of Natural Resou

Michigan Energy Investments LLC, an affiliate ofdidi Energy and a
nor-affiliated company

Michigan Electric Transmission Company, LLC, a -affiliated
company owned by ITC Holdings Corporation and a imenof MISC
Manufactured gas plai

An energy market developed by the MISO to providg-ahead an
real-time market information and centralized dishdbr market
participants

Midwest Independent Transmission System Operator

Moody's Investor Services, In

Michigan Public Service Commissit

Marker-Related Value of Plan asst

Megawatt (a unit of power equal to one million 8

Megawat-hour (a unit of energy equal to one million v- hours)

Net asset valu

North American Electric Reliability Corporationpar-affiliated
company

Nuclear Management Company, LLC, a -affiliated company
Notice of Violation

National Pollutant Discharge Elimination Syst

Part 201 of Michigan Natural Resources and Envirema Protectiol
Act, a statute the

covers environmental activities including remedia

New Source Revie

New York Mercantile Exchanc

Postretirement benefit plans other than pens

Palisades nuclear power plant, formerly owned bgsdmers
Panhandle Eastern Pipe Line Company, includinglitslly owned
subsidiaries Trunkline, Pan Gas Storage, Panh&tdlage, and
Panhandle Holdings, a former wholly owned subsydedrCMS Gas
Transmissior

Pension benefit obligatic
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PCB

PDVSA
Peabody Energ
Pension Plan

Pension Protection Act

PISP
PowerSmith

PPA
Prairie State

PSCR
PSD
PURPA
Quicksilver
QSPE
RCP

REC

RMRR
ROA
S&P

SEC
Securitizatior

SENECA
SERP

SFAS
Stranded Costs

Superfunc

Supplemental Environmental Progra

TAQA

T.E.S. Filer City
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Polychlorinated bipheny

Petroleos de Venezuela S.A., a -affiliated company

Peabody Energy Corporation, a -affiliated compan

The trustee, non-contributory, defined benefit pemglan of
Panhandle, Consumers, and CMS En¢

The Pension Protection Act of 2006, signed into ¢emAugust 17,
2006

Performance Incentive Stock Pl

A 124 MW natural gas power plant located in Oklahpm which
CMS Generation formerly held a 6.25 percent limpedtner
ownership interes

Power purchase agreem

Prairie State Energy Campus, a planned 1,600 M\Wep@lant anc
coal mine in southern Illinoi

Power supply cost recove

Prevention of Significant Deterioratic

Public Utility Regulatory Policies Act of 197

Quicksilver Resources, Inc., a r-affiliated company

Qualifying specie-purpose entity

Resource Conservation Pl

Renewable energy credit established under the Edeggy
Legislation

Routine maintenance, repair, and replacer

Retail Open Access, which allows electric generatiostomers t
choose alternative electric suppliers pursuartiéoQustomer Choice
Act

Standard and Pa's Financial Services LLC, which includes Stanc
and Poc's Ratings Service

U.S. Securities and Exchange Commis:

A financing method authorized by statute and apgddyy the MP S(
which allows a utility to sell its right to receieeportion of the rate
payments received from its customers for the regantrof
securitization bonds issued by a special-purpotiy etffiliated with
such utility

Sistema Electrico del Estado Nueva Esparta C.farraer wholly
owned subsidiary of CMS International Ventu

Supplemental Executive Retirement P

Statement of Financial Accounting Stande

Costs incurred by utilities in order to serve thristomers in a
regulated monopoly environment, which may not lm®verable in a
competitive environment because of customers Igatviair systems
and ceasing to pay for their costs. These costisl dociude owned
and purchased generation and regulatory as

Comprehensive Environmental Response, Compensatidh iability
Act

Environmentally beneficial projects which a pargrees to undertak
as part of the settlement of an enforcement ackiohwhich the party
is not otherwise legally required to perfo

Abu Dhabi National Energy Company, a subsidianAbél Dhabi
Water and Electricity Authority, a n-affiliated company

T.E.S. Filer City Station Limited Partnership, axsolidated variable
interest entity in which HYDR-CO has a 50 percent inter
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TGN

TRAC

Trunkline

Trust Preferred Securitie

TSR
TSU
Union
uU.S.
VEBA

VIE
Wolverine
Zeeland

WPD-6
Screening Data Part 1 of 2
Page 2288 of 9808

A natural gas transportation and pipeline busitesated in
Argentina, in which CMS Gas Transmission formenyned a

23.54 percent intere

Terminal Rental Adjustment Clause, a provision tdasing
agreement which permits or requires the rentakpiacbe adjusted
upward or downward by reference to the amountzedlby the lessor
under the agreement upon sale or other disposififormerly leased
property

Trunkline Gas Company, LLC, a former wholly ownetbsidiary of
CMS Panhandle Holdings, LL

Securities representing an undivided beneficiarigdt in the assets
statutory business trusts, the interests of whalela preference with
respect to certain trust distributions over theiiests of either CMS
Energy or Consumers, as applicable, as owner afahenon
beneficial interests of the trus

Total shareholder retul

Texas Southern University, a r-affiliated entity

Utility Workers Union of America, AF-CIO

United State:

Voluntary employees’ beneficiary association trastsounts
established specifically to set aside employer+diouted assets to pay
for future expenses of the OPEB p

Variable interest entit

Wolverine Power Supply Cooperative, Inc., a-affiliated company
A 935 MW ga-fueled power plant located in Zeeland, Michig
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FILING FORMAT

This combined Form 10-K is separately filed by CHiSergy Corporation and Consumers Energy Company.
Information in this combined Form 10-K relatinggach individual registrant is filed by such registron its own
behalf. Consumers Energy Company makes no repeggentegarding information relating to any othempanies
affiliated with CMS Energy Corporation other thés éwn subsidiaries. None of CMS Energy CorporatiodS
Enterprises Company, nor any of CMS Energy Corjpmné other subsidiaries (other than Consumers @gner
Company) has any obligation in respect of ConsuBeesgy Company’s securities and holders of suchriees
should not consider the financial resources orltestd operations of CMS Energy Corporation, CMS3édfprises
Company, nor any of CMS Energy Corporation’s otdrsidiaries (other than Consumers Energy Compaayts:
own subsidiaries (in relevant circumstances)) ifkinga decision with respect to Consumers Energyn@my’s deb
securities. Similarly, none of Consumers Energy @any nor any other subsidiary of CMS Energy Corpianshas
any obligation in respect of debt securities of CEt&rgy Corporation.

FORWARD-LOOKING STATEMENTS AND INFORMATION

This Form 10-K and other written and oral stateraéindt CMS Energy and Consumers make contain folrwvar
looking statements as defined by the Private Seesifiitigation Reform Act of 1995. The use of “rhig’ “may,”
“could,” “should,” “anticipates,” “believes,” “estiates,” “expects,” “intends,” “plans,” “projects'forecasts,”
“predicts,” “assumes,” and other similar wordsritended to identify forwartboking statements that involve risk &
uncertainty. This discussion of potential risks andertainties is designed to highlight importautérs that may
impact CMS Energy’s and Consumers’ businessesiaaddial outlook. CMS Energy and Consumers have no
obligation to update or revise forwalabking statements regardless of whether new inédion, future events, or a
other factors affect the information containedria statements. These forward-looking statementsudnject to
various factors that could cause CMS Energy’s aodsGmers’ actual results to differ materially frtime results
anticipated in these statements. These factorsdedCMS Energy’s and Consumeirsability to predict or control tt
following, all of which are potentially significant

LI ”ou ” o ”ou ”ou ”ou

« the price of CMS Energy Common Stock, capital andrfcial market conditions, and the effect of th
market conditions on CMS Energy’s and Consumerstrptirement benefit plans, interest costs, andssto
the capital markets, including availability of fimzing (including Consumers’ accounts receivablesal
program and CMS Energy’s and Consumers’ revolvireglit facilities) to CMS Energy, Consumers, or aify
their affiliates, and the energy indust

« the impact of the continued downturn in the econamg the sharp downturn and extreme volatilityhia t
financial and credit markets on CMS Energy, Congsima any of their affiliates, including the

* revenues

* capital expenditure programs and related earningstd;
« ability to collect accounts receivable from custosn

« cost of capital and availability of capital; a

» Pension Plan and postretirement benefit plansaasetrequired contribution

« changes in the economic and financial viabilityC®iS Energy’s and Consumers’ suppliers, customeis, a
other counterparties and the continued abilityheke third parties, including third parties in bapkcy, to
meet their obligations to CMS Energy and Consun

« population growth or decline in the geographic amshere CMS Energy and Consumers conduct busi

« changes in applicable laws, rules, regulationsgiples or practices, or in their interpretatiorgluding those
related to taxes, the environment, and accountiajars, that could have an impact on CMS Er’'s




WPD-6

Table of Contents Screening Data Part 1 of 2
Page 2290 of 9808

and Consumers’ businesses or financial resultfydirtey the impact of any future regulations or laws
regarding:

« carbon dioxide and other greenhouse gas emissiansding potential future legislation to establslicar
and trade systen

« criteria pollutants, such as nitrogen oxide, sutfinxide, and particulate, and hazardous air pafits;
» coal ash
« limitations on the use or construction of -fueled electric power plants; a

» renewable portfolio standards and energy efficiameyndates

« national, regional, and local economic, competjtased regulatory policies, conditions, and develepts;

 adverse regulatory or legal interpretations or glens, including those related to environmentakland
regulations, and potential environmental remediatiosts associated with these interpretations disidas,
including but not limited to those that may aff@ety Harbor or Consumers’ RMRR classification und&R
regulations

« potentially adverse regulatory treatment or failireeceive timely regulatory orders concerninguenher of
significant matters affecting Consumers that aesently or potentially before the MPSC, includi

« sufficient and timely recovery o

» environmental and safe-related expenditure

» power supply and natural gas supply cc

» operating and maintenance expen

* additional utility rat-based investment

» proposed retirement and decommissioning of faedj
* increased MISO energy and transmission costs

* costs associated with energy efficiency investmantsstate or federally mandated renewable rest
standards

* actions of regulators with respect to expenditstdgect to tracking mechanisn
* actions of regulators to prevent or curtail shugdéfr nor-paying customers

« actions of regulators with respect to the impleratonh of the “pilot” decoupling mechanism and an
uncollectible expense tracking mechanism describbéide November 2009 MPSC electric rate case o

* regulatory orders preventing or curtailing righdsseltimplement rate request
 regulatory orders potentially requiring a refuncpoéviously setimplemented rate:
« authorization of a new cc-fueled plant; an

» implementation of new energy legislation or revis®f existing regulation:

« potentially adverse regulatory treatment resulfiogn pressure on regulators to oppose annual mateases
or to lessen rate impacts upon customers, partlgufadifficult economic times

« potential legislative changes to the-percent ROA limit;

 potentially adverse regulatory treatment conceraimgimber of significant matters affecting Consisikat
are presently before the MDNR

« the ability of Consumers to recover its regulatasgets in full and in a timely mann

10
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« the ability of Consumers to recover nuclear fuetage costs incurred as a result of the I's failure to accej
spent nuclear fuel on schedule, and the outconperding litigation with the DOE

* loss of customer load to alternative energy supgl
« the impact of expanded enforcement powers and figeg®on activities at the FER(

« federal regulation of electric sales and transmissif electricity, including periodic -examination by feder:
regulators of CMS Energy’s and Consumers’ markstlasales authorizations in wholesale power markets
without price restrictions

« effects of weather conditions, such as warm weatheng the winter, on sale

» the market perception of the energy industry aCbIS Energy, Consumers, or any of their affilial
« the credit ratings of CMS Energy or Consum

« the impact of credit markets, economic conditi@rg] new banking regulations on EnerBe

« disruptions in the normal commercial insurance suméty bond markets that may increase costs oce
traditional insurance coverage, particularly tamorand sabotage insurance, performance bondsaand
exempt debt insurance, and stability of insuramogigers;

« energy markets, including availability of capadityd the timing and extent of changes in commaoditgeg fol
oil, coal, natural gas, natural gas liquids, eleityr, and certain related products due to lowehigher
demand, shortages, transportation problems, or déheelopments, and their impact on CMS Energyts an
Consumer cash flows and working capite

< changes in construction material prices and thdabikity of qualified construction personnel to ilement
Consumer construction prograrr

« factors affecting operations, such as unusual veeaibnditions, catastrophic weat-related damage
unscheduled generation outages, maintenance draeg@avironmental incidents, or electric transnoissor
gas pipeline system constrair

« potential disruption or interruption of facilities operations due to accidents, war, or terroresma, the ability
to obtain or maintain insurance coverage for theasmts;

« technological developments in energy productiofiyeey, usage, and storac

» achievement of capital expenditure and operatinpgege goals, including the 2010 capital expenditure
forecast;

+ the impact of CMS Energy’s and Consumers’ integtétesiness software system on their operations,
including utility customer billing and collection

« the effectiveness of CMS Enel's and Consume’ risk management policies and procedu

* CMS Energy’s and Consumeiaility to achieve generation planning goals areldbcurrence and duration
planned or unplanned generation outa

« adverse outcomes regarding tax positic

 adverse consequences resulting from any pastunefassertion of indemnity or warranty claims agded
with assets and businesses previously owned by EMBgy or Consumers, including the F.T. Barr maite
claims resulting from attempts by foreign or doritegbvernments to assess taxes on past operations o
transactions

« the outcome, cost, and other effects of legal aniaitrative proceedings, settlements, investigestj@r
claims;

« earnings volatility resulting from the applicatiohfair value accounting to certain energy commpo
contracts, such as electricity sales agreementiserest rate and foreign currency contra

11
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« changes in financial or regulatory accounting pples or policies, including possible changes les
involving fair value accounting

* new or revised interpretations of GAAP by regulatavhich could affect how accounting principles are
applied, and could impact future peri’ financial statements or previously filed finangttements

* a possible future requirement to comply with Intgional Financial Reporting Standards, which diffem
GAAP in various ways, including the present laclspécial accounting treatment for regulated adtisjtanc

 other business or investment matters that maydmodied from time to time in CMS Ene’s and
Consumer SEC filings, or in other publicly issued docume!

For additional details regarding these and otheetainties, see the “Outlook” section includedhie MD&A,
Note 6, Contingencies and Commitments, Note 7jtyfate Matters, and Item 1A. Risk Factc

12
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PART I
ITEM 1. BUSINESS

GENERAL
CMS Energy

CMS Energy was formed in Michigan in 1987 and isaargy company operating primarily in Michiganislt
the parent holding company of several subsidianediding Consumers, an electric and gas utilityd CMS
Enterprises, primarily a domestic IPP. Consumengeseindividuals and businesses operating in ttezradtive
energy, automotive, chemical, metal, and food petslindustries as well as a diversified group deotndustries.
CMS Enterprises, through its subsidiaries and gdoitestments, is engaged primarily in IPP and opmser
generation facilities fueled mostly by natural gasl biomass.

CMS Energy manages its businesses by the natwengdtes each provides and operates, principaligrie
business segments: electric utility, gas utilityd @nterprises, its non-utility operations and stieents. Consumers’
consolidated operations account for substantidlllgfaCMS Energy’s total assets, income, and opegatevenue.
CMS Energys consolidated operating revenue was $6.2 bilio2009, $6.8 billion in 2008, and $6.5 billion i6@7.

For further information about operating revenue,aperating income, and identifiable assets artlliiees
attributable to all of CMS Energy’s business segisiand operations, see Item 8. Financial Statenzarts
Supplementary Data, CMS Energy Corporation’s SeteEinancial Information, Consolidated Financialt8inents,
and Notes to Consolidated Financial Statements.

Consumers

Consumers was formed in Michigan in 1968 and isstiezessor to a corporation organized in MaineitDltha
conducted business in Michigan from 1915 to 1968stimers owns and operates electric distributiaghgameratiol
facilities and gas transmission, storage, andidigiton facilities. It provides electricity and/aatural gas to
6.5 million of Michigan’s 10 million residents. Cemmers’rates and certain other aspects of its businessudject t
the jurisdiction of the MPSC and the FERC, as dksdrin “CMS Energy and Consumers Regulation” is ttem 1.

Consumers’ consolidated operating revenue wask$igh in 2009, $6.4 billion in 2008, and $6.11wh in
2007. For further information about operating rax@met operating income, and identifiable assaddiabilities
attributable to Consumers’ electric and gas utbiperations, see Item 8. Financial Statements apgl8mentary
Data, Consumers Energy Compangelected Financial Information, Consolidated R Statements, and Notes
Consolidated Financial Statements.

Consumers owns its principal properties in fee gpkthat most electric lines and gas mains argdddaelow
public roads or on land owned by others and aressarl by Consumers through easements and othe: Adimost
all of Consumersproperties are subject to the lien of its First ddage Bond Indenture. For additional informatiol
Consumers’ properties, see the “Business Segmsetsibn of Consumers Electric Utility, Electric lityi Properties,
and “Business Segments” section of Consumers GétyUBas Utility Properties described later inghitem 1.
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In 2009, Consumers served 1.8 million electric aomrs and 1.7 million gas customers in Mich’s Lower
Peninsula. The following is a map of Consumersviserterritory:

Service Territory >

Electric Service Territory
Bl Gas Service Territory
Bl Combination Electric & Gas Service Territory
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BUSINESS SEGMENTS

Consumers Electric Utility

Electric Utility Operations: Consumers’ electric utility operations, whichlime the generation, purchase,
distribution, and sale of electricity, generate@mping revenue of $3.4 billion in 2009, $3.6 bitliin 2008, and
$3.4 billion in 2007. Consumers’ electric utilityustomer base consists of a mix of residential, censral, and
diversified industrial customers in Michigan’s LomReninsula. The automotive industry representezgercent of
Consumers’ 2009 electric utility operating reventiee following is an illustration of Consume009 electric utility
operating revenue by customer class:

Other
{including ROA)
T
Automotive
5%

Residential
420

Other
ingustrial
14%

Cormmercial
320

Consumers’ electric utility operations are not defent on a single customer, or even a few custqraatsthe
loss of any one or even a few of its largest custsiis not reasonably likely to have a materiakeasly effect on its
financial condition.

In 2009, Consumers’ electric deliveries, excludimgrsystem deliveries, were 36 million MWh, whicleluded
ROA deliveries of 2 million MWh. In 2008, Consumieetectric deliveries, excluding intersystem deties, were
37 million MWh, which included ROA deliveries ofrRillion MWh. Consumers’ electric utility operatioase
seasonal. The consumption of electric energy tylgigacreases in the summer months, due primaailthe use of air
conditioners and other cooling equipment.
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The following is an illustration of Consum’ monthly weathe-adjusted electric deliveries to its custom:
including ROA deliveries, during 2009 and 2008:
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Consumers’ 2009 summer peak demand was 7,756 M\i¢hwicludes ROA loads of 335 MW. For the
winter period, Consumers’ peak demand was 5,857 Mkgh includes ROA loads of 244 MW. As required by
MISO reserve margin requirements, Consumers owesmrols, through long-term contracts, capacityessary to
supply its projected firm peak load and necessasgme margin for summer 2010.
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Electric Utility Properties: At December 31, 2009, Consun’ electric generating system consisted of

following:
2009
Summer Net
Number of Units and Year  Demonstrated 2009 Net

Name and Location (Michigan’ Entering Service Capability (MW) Generation (GWh)
Coal Generation

J H Campbell 1 & — West Olive 2 Units, 196-1967 61t 3,30:

J H Campbell — West Olive(a 1 Unit, 1980 77C 5,89

B C Cobb— Muskegon 2 Units, 195-1957 31z 1,73¢

D E Karn— Essexville 2 Units, 195-1961 51E 2,745

J C Weadocl— Essexville 2 Units, 195-1958 31C 1,86¢

J R Whiting— Erie 3 Units, 195-1953 32¢ 1,71¢
Total coal generatio 2,85( 17,25¢
Oil/Gas Generation

B C Cobb— Muskegon 3 Units, 199-2000(b) — —

D E Karn— Essexville 2 Units, 197-1977 1,27¢ 26

Zeelanc— Zeeland 1 Unit, 2002 53¢ 38¢
Total oil/gas generatio 1,814 414
Hydroelectric

Conventional hydro generatic 13 Plants, 19(-1949 74 46€

Ludington— Ludington 6 Units, 197: 95E&(c) (303)(d)
Total hydroelectric 1,02¢ 162
Gas/Oil Combustion Turbine

Various plants 7 Plants, 19€-1971 331 37

Zeelanc— Zeeland 2 Units, 2001 33C 12¢
Total gas/oil combustion turbir 661 165
Total owned generatic 6,354 17,997
Purchased and Interchange Power(e 2,60((f) 18,46:(0)
Total 8,954 36,46(
(a) Represents Consum’ share of the capacity of the J H Campbell 3 umt,af the 6.69 percent ownerst

(b)

(€)
(d)
(e)
()
(9)

interest of the Michigan Public Power Agency andiWdne.

B C Cobb 1-3 are retired coal-fueled units tlate converted to gas-fueled. Units were placett beo service
in the years indicated. B C Cobb 1-3 were placaebdgervice beginning in April 2009. Consumersridado
return B C Cobb -3 to service in April 2012

Represents Consum’ 51 percent share of the capacity of Ludington. @e&dison owns the remainir
49 percent

Represents Consumers’ share of net pumpedgstgeneration. This facility electrically pumps @aradluring off-
peak hours for storage to generate electricity ldteing pea-demand hours

Includes purchases from the Midwest Energy Malkeig-term purchase contracts, options, spot market
other seasonal purchas

Includes 1,240 MW of purchased contract capaitam the MCV Facility and 778 MW of purchased tract
capacity from Palisade

Includes 2,232 GWh of purchased energy from the MRavility and 6,119 GWh of purchased energy fi
Palisades

18




WPD-6

Table of Contents Screening Data Part 1 of 2
Page 2299 of 9808

Consumers’ distribution system includes:

» 409 miles of hig-voltage distribution radial lines operating at K2@volts or above

* 4,244 miles of hig-voltage distribution overhead lines operating aki&3volts and 46 kilovolts

« 17 subsurface miles of hi-voltage distribution underground lines operating@&kilovolts and 46 kilovolts

55,816 miles of electric distribution overhead §r

9,976 miles of underground distribution lines; i

substations having an aggregate transformer cgpafc4 million kVA.

Consumers is interconnected to METC. METC ownsigerstate high-voltage electric transmission system
Michigan and is interconnected with neighborinditigs as well as other transmission systems.

Fuel Supply: As shown in the following illustration, Consume2609 generation capacity of 8,954 MW,
including capacity of 2,600 MW purchased under PRAse from a variety of sources:

Renewables
(Firm)
Pumped Storage 304,
11% f
Cias
33%

0T
2% ||

o

\_Cual

3%
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Consumer generation came from the following sourc

GWh

Power Generate 2009 2008 2007 2006 2005

Coal 17,25¢ 17,70: 17,90: 17,74¢ 19,71
Gas 56& 804 12¢ 161 35€
Hydro 46€ 454 41€ 48~ 387
0]] 14 41 112 48 22t
Nuclear — — 1,781 5,90¢ 6,63¢
Net pumped storac (303) (382 (47¢) (426) (Ble)
Total owned generatic 17,997 18,61¢ 19,86: 23,91t 26,79¢
Non-utility generatior 11,53¢ 13,64: 12,50: 8,592 8,99¢
Net interchange pows 6,928 6,65¢ 8,00¢ 7,24« 177
Net purchased and interchange po 18,46: 20,29¢ 20,51 15,83t 10,77
Total Net Power Suppl 36,46( 38,91¢ 40,37¢ 39,75¢ 37,57(

The cost of all fuels consumed, shown in the foitaytable, fluctuates with the mix of fuel used.
Cost per Million Btu

Fuel Consumet 2009 2008 2007 2006 2005
Coal $2.37 $ 201 $ 204 $2.0¢ $1.7¢
Gas 6.57 10.9¢ 10.2¢ 8.9z 9.7¢
0]] 9.5¢ 11.5¢ 8.21 8.6¢ 5.9¢
Nuclear — — 0.4z 0.24 0.34
All Fuels(a) $2.5€ $247 $207 $1.7z2 $1.64

(&) Weighted average fuel co

Consumers’ electric generating system is heavipeddent upon the availability of coal. In 2009, &amers’
four coal-fueled generating sites burned 9 millions of coal and produced a combined total of 15 @%/h of
electricity, which represented 96 percent of thergyn generated by Consumers.

In order to obtain its coal requirements, Consureatsrs into long-term and short-term physical cogiply
contracts. At December 31, 2009, Consumers halbsgeterm and three spot-price contracts to purehas-sulfur
western coal through 2012; these contracts totaB $@illion. Consumers also had four long-term amée spot-price
contracts to purchase Appalachian coal through 2thE3e contracts totaled $215 million. All of Comeers’ long-
term contracts have fixed prices. Over the lasitars, Consumers has purchased 60 to 90 perciéstaoinual coal
requirements through long-term contracts. At Decen®i, 2009, Consumers had 93 percent of its 28f6ated
coal requirements under contract, as well as aa4/7sdpply of coal on-hand.

In conjunction with its coal supply contracts, Comers leases a fleet of rail cars and has long-term
transportation contracts with various companigsrtvide rail and vessel services for delivery ofghased coal to
Consumers’ generating facilities. Consumers’ cralgportation contracts expire from 2010 through420

Consumers patrticipates in the Midwest Energy Mai®enhsumers offers its generation into the marked day-
ahead and real-time basis and bids for power imtaket to serve its load. Consumers is a net pserhof power
and supplements its generation capability with pases from the market to meet its customers nagitggdpeak
demand periods.

At December 31, 2009, Consumers had unrecognizadefeaommitments to purchase capacity and enerdgrun
long-term PPAs with various generating plants. Bhamtracts require monthly capacity payments bagetie
plants’ availability, whether or not power is delired to Consumers, or deliverability. These pays&nt2010
through 2030 total $13.2 billion and range from @7&llion to $870 million annually for each of tmext five
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years. These amounts may vary depending on plailgahility and fuel costs. For further informatiabout
Consumers’ future capacity and energy purchasgatidins, see Item 7. MD&A, “Capital Resources aiglidity —
Obligations and Commitments — Contractual Obligagi®

Consumers Gas Utility

Gas Utility Operations:

Consumers’ gas utility operations, which include flurchase, transmission, storage, distributiod,sate of
natural gas, generated operating revenue of $Ri@nbin 2009, $2.8 billion in 2008, and $2.6 hilfi in 2007.
Consumersgas utility customer base consists of a mix ofdesiial, commercial, and diversified industrial trusers
in Michigan’s Lower Peninsula. The following is #instration of Consumers’ 2009 gas utility opengtirevenue by
customer class:

Other
GCC 3o

Industrial
494

/

Cominercial ”
17% /
z

Residential
4%

Consumers’ gas utility operations are not dependera single customer, or even a few customersttantbss
of any one or even a few of its largest customerot reasonably likely to have a material adveffext on its
financial condition.

In 2009, deliveries of natural gas sold through €Loners’ pipeline and distribution network totale& cf,
which included GCC deliveries of 27 bcf. In 200&nSumers’ deliveries of natural gas sold througlpipeline and
distribution network totaled 344 bcf, which inclad&CC deliveries of 25 bcf. Consumers’ gas utitiperations are
seasonal. Consumers injects natural gas into gatadng the summer months for use during the wimignths whe
the demand for natural gas is higher. During 2@@%ercent of the natural gas supplied to all custs during the
winter months was supplied from storage. Peak ddmanurs in the winter due to colder temperatures
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and the resulting use of heating fuels. The folfayis an illustration of Consum¢ monthly weathe-adjusted ga

deliveries to its customers, including GCC deligsriduring 2009 and 2008:
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Gas Utility Properties: Consumers’ gas distribution and transmission sydteated in Michigan’s Lower

Peninsula consists of:

* 26,526 miles of distribution main

* 1,652 miles of transmission line

« 7 compressor stations with a total of 136,180 Ifestaand available horsepower; a

« 15 gas storage fields with an aggregate storagacagmf 307 bef and a working storage capacity 4 bcf.

Gas Supply: In 2009, Consumers purchased 69 percent of thé dakvered from United States producers and
18 percent from Canadian producers. Authorized lgensgn the GCC program supplied the remainingé&gent of

the gas that Consumers delivered.
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The following illustration shows the sources of Gamer’ gas supply during 200!

GCC
13%

Firm city-gate
arrangements
17%

Firm gas
transportation
contracts

T%

Consumers’ firm gas transportation contracts ath WNR Pipeline Company, Great Lakes Gas Transpnissi
L.P., Panhandle, Trunkline, and Vector Pipeline. [ICBnsumers uses these contracts to deliver gdictagan for
ultimate delivery to its customers. Consumers’ fgas transportation contracts expire through 20ihrase capable
of delivering 80 percent of its total gas supplguieements.

Consumers purchases the balance of its requiredugpgdy transportation under firm city-gate arrangets,
incremental firm transportation contracts, andrinfgtible transportation contracts. The amounntdriruptible
transportation service and its use vary primariihvhe price for this service and the availabiliyd price of
purchased and transported spot supplies. Consunmsif interruptible transportation is generatlhyff-peak
summer months and after Consumers has fully utilthe services under the firm transportation agesgm

Enterprises — Non-Utility Operations and Investment s

CMS Energy'’s enterprises segment, through variabsidiaries and certain equity investments, is gada
primarily in domestic IPP and the marketing of IRP2007, enterprises made a significant chandriginess
strategy by exiting the international marketpland eefocusing to concentrate on its independentgpdsiness in
the United States.

The enterprises segment’s operating revenue indlidlncome (Loss) From Continuing Operations in €M
Energy’s consolidated financial statements was $216 milin2009, $365 million in 2008, and $370 million2007.
The enterprises segment’s operating revenue indlidelncome (Loss) From Discontinued Operation€MS
Energy’s consolidated financial statements was Hfomin 2009, $14 million in 2008, and $248 mdh in 2007.
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IPP: CMS Generation invested in and operatec-utility power generation plants in the United Ssadad
abroad. In 2007, CMS Enterprises sold CMS Generatiwl all of CMS Enterprises’ international assetthird
parties and transferred its domestic independenepgplant operations to its subsidiary, HYDRA-CQr Ifore
information on the asset sales, see Item 8. FiahBtatements and Supplementary Data, Notes todidated
Financial Statements, Note 22, Asset Sales, Disoogd Operations, and Impairment Charges, “AssktsSa

The operating revenue from IPP included in Incotras§) From Continuing Operations in CMS Energy’s
consolidated financial statements was $18 millim@009, $22 million in 2008, and $28 million in 2Z00rhe
operating revenue from IPP included in Income (L&ssm Discontinued Operations in CMS Energy’s cdidated
financial statements was $7 million in 2009, $14liom in 2008, and $137 million in 2007.

IPP Properties: At December 31, 2009, CMS Energy had ownershigrésts in independent power plants
totaling 1,202 gross MW or 1,079 net MW. (Net MWleets that portion of the gross capacity relato@©MS
Energy’s ownership interests.)

The following table details CMS Energy’s intereistsndependent power plants at December 31, 2009:
Percentage of

Gross Capacity
Under Long-Term

Primary Ownership Interest Gross Capacity Contract

Location Fuel Type (%) (MW) (%)

California Biomass 37.¢ 36 10C
Connecticut(a Scrap tire 10C 31 —
Michigan Natural ga 10C 71C 92
Michigan Natural ga 10C 224 —
Michigan Coal 50 73 10C
Michigan Biomass 50 40 10C
Michigan Biomass 50 38 10C
North Caroline Biomass 50 5C —

Total 1,20z

(a) Represents Exeter, whose assets and liabilities veetassified as held for sale in 20

Energy Resource Management.CMS ERM purchases and sells energy commoditiegport of CMS
Energy’s generating facilities. In 2004, CMS ERMadaintinued its natural gas retail program as custauontracts
expired, and changed its name from CMS MST to CNRM/E

In 2009, CMS ERM marketed 23 bcf of natural gas hi71@6 GWh of electricity. CMS ERM’operating reven:
included in Income (Loss) From Continuing OperagiomCMS Energy’s consolidated financial statemevds
$198 million in 2009, $343 million in 2008, and $3dillion in 2007.

Natural Gas Transmission: CMS Gas Transmission owned, developed, and mardgedstic and
international natural gas facilities. In March 20@MS Gas Transmission sold a portfolio of its besises in
Argentina and its northern Michigan non-utility nedl gas assets to Lucid Energy. In August 2007 SCB&s
Transmission sold its investment in GasAtacamaneSa S.A. In June 2008, CMS Gas Transmission atetpthe
sale of its investment in TGN. For more informatmmthese asset sales, see Item 8. Financial Staterand
Supplementary Data, Notes to Consolidated Finaistetements, Note 22, Asset Sales, Discontinuedafipas, anc
Impairment Charges, “Asset Sales.”

CMS Gas Transmission’s operating revenue includdddome (Loss) From Continuing Operations in CMS
Energy’s consolidated financial statements wastles $1 million in 2009, 2008, and 2007. CMS Gas
Transmission’s operating revenue included in Inc¢huess) From Discontinued Operations in CMS Enesgy’
consolidated financial statements was $3 millio2007.

International Energy Distribution: In April 2007, CMS Energy sold its ownership irgstin SENECA, and in
June 2007, CMS Energy sold CMS Energy Brasil S@k.rRore information on these asset sales, seedtem
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Financial Statements and Supplementary Data, Not€snsolidated Financial Statements, Note 22, tASakes
Discontinued Operations, and Impairment ChargesséASales.”

The international energy distribution’s operatiegenue, reflected in Income (Loss) From Discontihue
Operations in CMS Energy’s consolidated financiatements, was $108 million in 2007.

CMS ENERGY AND CONSUMERS REGULATION

CMS Energy, Consumers, and their subsidiariesibest to regulation by various federal, statealpand
foreign governmental agencies, including those rilesd in the following sections.

MPSC

Consumers is subject to the jurisdiction of the MP®hich regulates public utilities in Michigan Witespect to
retail utility rates, accounting, utility serviceertain facilities, corporate mergers, and othattens.

The Michigan Attorney General, ABATE, the MPSC ftahd certain other parties typically participateVPSC
proceedings concerning Consumers. The Michiganrd¢tp General, ABATE, and others often appeal sicguift
MPSC orders.

Rate Proceedings:For information regarding open rate proceedings,liem 8. Financial Statements and
Supplementary Data, Notes to Consolidated Finaistetements, Note 7, Utility Rate Matters.

Michigan Energy Legislation

The 2008 Energy Legislation requires that at lesspercent of Consumers’ electric sales volumeecfrom
renewable energy sources by 2015, and includesrezgents for specific capacity additions. The 2&D&rgy
Legislation also requires Consumers to preparenargg optimization plan and achieve annual saldgation targets
beginning in 2009 through at least 2015. The targed incremental with the goal of achieving apgixcent reductio
in customers’ electricity use and a four percedtotion in customers’ natural gas use by Decembg@15. In
2009, Consumers filed, and the MPSC approvedeitswable energy and energy optimization plansaBditional
information regarding Consumers’ renewable energlyenergy optimization plans, see Item 7. MD&A, 0ok,
“Consumers’ Electric Utility Business Outlook andidértainties.”

The 2008 Energy Legislation also reformed the GustoChoice Act to limit alternative energy supi¢o
supplying no more than ten percent of Consumersatiar-adjusted sales. In September 2009, the MpS@eed
procedures for the administration and allocatioelettric load allowed to be served by alternagéleztric suppliers
under the 2008 Energy Legislation. The MPSC furtharified that electric choice customers thatsee/ed present
by an alternative electric supplier will not beurgted automatically to utility service in the evémit the ten percent
of weather-adjusted sales cap is exceeded duesttuation in utility sales during the year. The MP&8so required
utilities to make available on their websites agc#ic choice cap tracking system that allows austs to check on
the status of the program.

FERC

The FERC has exercised limited jurisdiction overesal independent power plants and exempt wholesale
generators in which CMS Enterprises has ownerstgrests, as well as over CMS ERM, CMS Gas Trarsanis
and DIG. Among other things, the FERC has jurisditbver acquisitions, operations, and disposatseofiin assets
and facilities, services provided and rates chargedduct among affiliates, and limited jurisdictiover holding
company matters with respect to CMS Energy. The@ER connection with the NERC and with regiondiataility
organizations, also regulates generation owneropacdhtors, load serving entities, purchase arelesglities, and
others with regard to reliability of the bulk powsrstem. Certain aspects of Consumers’ gas busimesdso subject
to regulation by the FERC, including a blanket sigortation tariff under which Consumers may tramsgas in
interstate commerce.
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The FERC also regulates certain aspects of Cong’ electric operations, including compliance with #EeRC
accounting rules, wholesale rates, operation efibed hydro electric generating plants, transfecemain facilities,
corporate mergers, and issuances of securities.

Other Regulation

The Secretary of Energy regulates imports and égmdmatural gas and has delegated various aspkittis
jurisdiction to the FERC and the D¢'s Office of Fossil Fuels.

Consumers’ pipelines are subject to the NaturalBpsline Safety Act of 1968 and the Pipeline Safet
Improvement Act of 2002, which regulate the safeftgas pipelines.

EnerBank is regulated by the FDIC.

CMS ENERGY AND CONSUMERS ENVIRONMENTAL COMPLIANCE

CMS Energy, Consumers, and their subsidiariesw#st to various federal, state, and local reguiatfor
environmental quality, including air and water dtyalsolid waste management, and other mattersagditional
information concerning environmental matters, semI1A. Risk Factors and Item 8. Financial Statasmand
Supplementary Data, Notes to Consolidated Finaistatements, Note 6, Contingencies and Commitments.

CMS Energy has recorded a significant liability itsraffiliates’ obligations associated with BayrHar. For
additional information, see Item 1A. Risk Factonsl &tem 8. Financial Statements and Supplementatg,INotes to
Consolidated Financial Statements, Note 6, Contioigs and Commitments.

Air:  Consumers continues to install state-of-the-aissions control equipment at its electric genegpfitants
and to convert electric generating units to bueankr fuels. Consumers estimates that it will irogrenditures of
$1.4 billion from 2010 through 2017 to comply wéthrrent and future federal and state regulatioaswhll require
extensive reductions in nitrogen oxides, sulfuixdies, particulate matter, and mercury emissiomasimers’
estimate may increase if additional laws or redotast are adopted or implemented regarding greerhgases,
including carbon dioxide. For additional informatiooncerning estimated capital expenditures refated
environmental compliance, see Item 7. MD&A, OutlptiBonsumers’ Electric Utility Business Outlook and
Uncertainties — Electric Environmental Estimates.”

Solid Waste Disposal: Costs related to the construction, operation,doslre of a modern solid waste disposal
facility for ash are significant. To achieve sigeéint reductions in ash field closure costs, Coresgrhas worked wit
others to reuse 30 percent of ash produced. Comnrsisalls coal ash for use as a Portland cemerdaeplent in
concrete products, as feedstock for the manufacfuPertland cement, and for other environmentedignpatible
uses. Consumers’ solid waste disposal areas antated under Michigan’s solid waste rules. Consunhais
converted all of its fly ash handling systems tp siystems, which substantially reduce landfill wegt All of
Consumers’ ash facilities have programs designguidtect the environment and are subject to quaébDNRE
inspections. Dike integrity and stability have bessessed by an independent consultant. The EPBekas
considering the development of new federal regutatifor ash disposal areas for several years.

Water: Consumers uses significant amounts of water toad@end cool its electric generating plants. Water
discharge quality is regulated and administeretheyMDNRE under the federal NPDES program. To cgmpth
such regulation, Consumers’ facilities have disghanonitoring programs. The EPA is developing negutations
related to cooling water intake systems. Consumstimmates expenditures of $150 million from 201@tigh 2017 t
comply with current and future regulations relattogooling water intake systems.

CMS ENERGY AND CONSUMERS COMPETITION
Electric Competition

Consumers’ electric utility business is subjecat¢tual and potential competition from many souraeboth the
wholesale and retail markets, as well as in elegehneration, electric delivery, and retail sersice

The Customer Choice Act allows all Consumers’ electustomers to buy electric generation servioenfr
Consumers or from an alternative electric supplie 2008 Energy Legislation revised the Custonteice Act
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and generally limits alternative electric supplytéa percent of Consum’ weathe-adjusted retail sales for tl
preceding calendar year. In August 2009, customeilenent in the ROA program reached the ten-pdrtienit.
Electric deliveries from alternative suppliers teed the ten-percent limit in early January 2010.

Consumers also has competition or potential cortipetirom:

* industrial customers relocating all or a portiorttedir production capacity outside Consumeesvice territor
for economic reason

* municipalities owning or operating competing eliectielivery systems
+ customer se-generation; an

 adjacent utilities that extend lines to customersdntiguous service territorie

Consumers addresses this competition by monitaatigity in adjacent areas and monitoring compleandth
the MPSC'’s and the FERC's rules, providing non-gneservices, and providing tariff-based incentithest support
economic development.

Consumers offers non-energy revenue-producing@s\o electric customers, municipalities, and otitiéities
in an effort to offset costs. These services ineladgineering and consulting, construction of austeowned
distribution facilities, sales of equipment (susht@nsformers), power quality analysis, energyagament services,
meter reading, and joint construction for phone eatldle. In these activities, Consumers faces catgefrom many
sources, including energy management services auiggather utilities, contractors, and retail nharedisers.

CMS ERM continues to focus on optimizing CMS EnésdiPP portfolio. CMS Energy’s IPP business faces
competition from generators, marketers and brokard,other utilities marketing power in the wholesaarket.

Gas Competition

Competition exists in various aspects of Consungas’utility business. Competition comes from otjes
suppliers taking advantage of direct access to @uoess’ customers and from alternative fuels andgngources,
such as propane, oil, and electricity.

INSURANCE

CMS Energy and its subsidiaries, including Conssmiaintain insurance coverage generally similar to
comparable companies in the same lines of busifi@gsinsurance policies are subject to terms, ¢immd,
limitations, and exclusions that might not fullynepensate CMS Energy or Consumers for all lossgmrfion of
each loss is generally assumed by CMS Energy os@oars in the form of deductibles and self-insustentions
that, in some cases, are substantial. As CMS Ermr@onsumers renews its policies, it is possibé some of the
current insurance coverage may not be renewedtamalble on commercially reasonable terms duedticéve
insurance markets.

CMS Energy’s and Consumers’ current insurance pragtoes not cover the risks of certain environnienta
cleanup costs and environmental damages, suclaiassdior air pollution, damage to sites owned by Ehergy or
Consumers, and some long-term storage or dispbsaisies.

EMPLOYEES
CMS Energy

At December 31, 2009, CMS Energy and its wholly edsubsidiaries, including Consumers, had 8,039 ful
time equivalent employees. Included in the total2#33 full-time operating, maintenance, and coctbn
employees and full-time and part-time call centapbyees who are represented by the Union.
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At December 31, 2009, Consumers and its subsidiaiael 7,755 full-time equivalent employees. Inctugethe
total are 3,433 full-time operating, maintenance] eonstruction employees and full-time and pantticall center
employees who are represented by the Union.

CMS ENERGY EXECUTIVE OFFICERS (as of February 1, 20 10)

Name

David W. Joos

Thomas J. Web

James E. Brunne

John M. Butler*

David G. Mengebie

Age
56

57

57

45

52

Position

President and CEO of CMS Ener

CEO of Consumer

Chairman of the Board, President, CEO of C
Enterprise:

Director of CMS Energ

Director of Consumer

Director of CMS Enterprise

Chairman of the Board, CEO of CMS Enterpr

Executive Vice President, CFO of CMS Ene

Executive Vice President, CFO of Consurr

Executive Vice President, CFO of CN
Enterprise:

Director of CMS Enterprise

Senior Vice President and General Couns:
CMS Energy

Senior Vice President and General Counsel ¢
Consumer:

Senior Vice President and General Counsel ¢
CMS Enterprise

Director of CMS Enterprise

Senior Vice President of CMS Enterpris

Senior Vice President, General Counsel
Chief Compliance Officer of CMS Enert

Senior Vice President, General Counsel and
Chief Compliance Officer of Consume

Senior Vice President, General Counsel
Interim Chief Compliance Officer of
Consumer:

Senior Vice President and General Counsel c
CMS Energy

Vice President and General Counse
Consumer:

Senior Vice President of CMS Ener

Senior Vice President of Consumi

Senior Vice President of CMS Enterprit

Senior Vice President and Chief Complial
Officer of CMS Energy

Senior Vice President and Chief Compliance
Officer of Consumer

Senior Vice President of CMS Enterpris

Senior Vice President of CMS Ener

Senior Vice President of Consum:i

28

Period

2004-Presen
2004-Presen

5/200¢-Presen
2001-Presen
2001-Presen
200(-Presen
2002-5/2008
200z-Presen
200z-Presen

200z-Presen
200z-Presen

11/200¢Presen
11/200¢Presen
11/200°-Presen
200¢-Presen
200¢€-11/2007
5/200¢-11/2006

5/200¢-11/2006

2/200¢-5/2006
2/200¢-5/2006

7/20042/2006
200¢-Presen
200¢-Presen
200¢-Presen

11/200¢Presen

11/200¢Presen
200%-Presen
20031-11/2006
2001-11/2006
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Name Age Position Period
John G. Russell 52 President and Chief Operating Officer of
Consumer: 2004-Presen
Glenn P. Barba 44  Vice President, Controller and Chief Accounti
Officer of CMS Energy 200:-Presen
Vice President, Controller and Chief Account
Officer of Consumer 200%-Presen
Vice President, Chief Accounting Officer a
Controller of CMS Enterprise 11/200°-Presen
Vice President and Chief Accounting Officer ¢
CMS Enterprise 200:-11/2007

* From 2004 until June 2006, Mr. Butler was Humandreses Director, Manufacturing and Engineering etvC
There are no family relationships among executifieers and directors of CMS Energy.

The term of office of each of the executive offEextends to the first meeting of the Board of Clives after the
next annual election of Directors of CMS Energyhéstuled to be held on May 21, 2010).

CONSUMERS EXECUTIVE OFFICERS (as of February 1, 20D)

m w Position Period
David W. Joos 56 President and CEO of CMS Ener 2004-Presen
CEO of Consumer 2004-Presen
Chairman of the Board, President, CEO of C
Enterprise: 5/200¢-Presen
Director of CMS Energ 2001-Presen
Director of Consumer 2001-Presen
Director of CMS Enterprise 200(-Presen
Chairman of the Board, CEO of CMS Enterpr 200:-5/2008
Thomas J. Web 57 Executive Vice President, CFO of CMS Ene  200z-Presen
Executive Vice President, CFO of Consurr 200z-Presen
Executive Vice President, CFO of CN
Enterprise: 200z-Presen
Director of CMS Enterprise 200z-Presen
James E. Brunne 57 Senior Vice President and General Couns:
CMS Energy 11/200¢-Presen
Senior Vice President and General Counsel c
Consumer: 11/200¢Presen
Senior Vice President and General Counsel ¢
CMS Enterprise 11/200°-Presen
Director of CMS Enterprise 200¢€-Presen
Senior Vice President of CMS Enterpris 200€-11/2007
Senior Vice President, General Counsel
Chief Compliance Officer of CMS Ener 5/200¢-11/2006
Senior Vice President, General Counsel and
Chief Compliance Officer of Consume 5/200¢-11/2006

Senior Vice President, General Counsel and
Interim Chief Compliance Officer of

Consumer: 2/200¢-5/2006
Senior Vice President and General Counsel c

CMS Energy 2/200¢-5/2006
Vice President and General Counse

Consumer: 7/20042/2006
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Name Age Position Period
John M. Butler* 45  Senior Vice President of CMS Ener 200¢-Presen
Senior Vice President of Consum: 200¢-Presen
Senior Vice President of CMS Enterpris 200¢-Presen
David G. Mengebie 52 Senior Vice President and Chief Complial
Officer of CMS Energ) 11/200¢-Presen
Senior Vice President and Chief Compliance
Officer of Consumer 11/200¢-Presen
Senior Vice President of CMS Enterprit 200%-Presen
Senior Vice President of CMS Ener 2001-11/2006
Senior Vice President of Consum: 2001-11/2006
John G. Russell 52 President and Chief Operating Officer of
Consumer: 2004-Presen
William E. Garrity 61 Senior Vice President of Consum 200=-Presen
Vice President of Consume 199¢-2005
Frank Johnso 61 Senior Vice President of Consum: 2001-Presen
Glenn P. Barbi 44  Vice President, Controller and Chief Account
Officer of CMS Energy 200z-Presen
Vice President, Controller and Chief Account
Officer of Consumer 200%-Presen
Vice President, Chief Accounting Officer and
Controller of CMS Enterprise 11/200°-Presen
Vice President and Chief Accounting Officer ¢
CMS Enterprise 200:-11/2007

* From 2004 until June 2006, Mr. Butler was Humandreses Director, Manufacturing and Engineering etvC
There are no family relationships among executifieers and directors of Consumers.
The term of office of each of the executive offEextends to the first meeting of the Board of Clives after the
next annual election of Directors of Consumersédcied to be held on May 21, 2010).
AVAILABLE INFORMATION

CMS Energy’s internet address is www.cmsenergy.doformation contained on CMS Energy’s websiteds n
incorporated herein. All of CMS Energy’s annualaggp on Form 10-K, quarterly reports on Form 10c@rent
reports on Form 8-K, and amendments to those refitatl pursuant to Section 13(a) or 15(d) of tixettange Act
are accessible free of charge on CMS Energy’s webBhese reports are available soon after thefilade
electronically with the SEC. Also on CMS Energy’shgite are its:

» Corporate Governance Principli
« Codes of Conduct (Code of Conduct and Guide tocBtfBusiness Behavior 201(

» Board committee charters (including the Audit Coitted, the Compensation and Human Resources
Committee, the Finance Committee, and the Govemand Public Responsibility Committee); ¢

« Articles of Incorporation (and amendments) and Bsglz
CMS Energy will provide this information in pring any stockholder who requests it.

Any materials CMS Energy files with the SEC mayodie read and copied at the SEC’s Public ReferRiooen
at 100 F Street, NE, Washington DC, 20549. Inforomadn the operation of the Public Reference Rocey be
obtained by calling the SEC at 1-800-SEC-0330. $BE also maintains an internet site that contapsnts, proxy
and information statements, and other informatemarding issuers that file electronically with BEEC. The address
is http://www.sec.gov.
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