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ZLk First State 

I ,  JEFFREY W. BVLLOCK, SECRETARY OF S T A T E  OF THE STATE OF 

DEIAWARE, DO HEREBY CERTIFY THE ATTACHED ARE: TRUE AND CORUECT 

COPIES  OF ALL DOCUMENTS ON F I L E  OF ' ' D m  ENERGY CORPORATION" AS 

RECEIVED AND F I L E D  I N  T H I S  OFFICE.  

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:  

CERTIFICATE OF INCORPORATXON, F I L E D  THE THIRD DAY OF MAY, 

A . D .  2005, AT 2:56 O'CLOCK P.M.. 

CERTXFXCATE OF AMENDMENT, CRANC;ING I T S  NAME FROM "DEER 

HOLDING CORP. I' TO "DUKE ENERGY HOLDING CORP. ", FILED THE 

TWENTY-FIRST DAY OF JUNE, A.D.  2005, AT 1 2 : 2 4  O'CLOCK P.M. 

RESTATED CERTIFICATE,  FTLED THE T H I R T Y - F I R S T  DAY OF MARCH, 

A . D .  2006, AT 11r22 O'CLOCK A.M. 

AND X DO HEREBY FURTHER CERTIFY T m T  THE EFFECTIVE DATE OF 

THE AFORESAID RESTATED CERTIFICATE I S  THE F I R S T  DAY OF A P R I L ,  

A . D .  2006, AT 9 O'CLOCK A . M .  

CERTIFICATE OF TERMINATION, F I L E D  THE T H I R T Y - F I R S T  DAY OF 

lKWCH,  A .D .  2006, AT 8:35 O'CLOCK P.M. 

RESTATED CERTIFICATE,  CHANGING I T S  NAME FROM "DUKE ENERGY 

HOLDING C O W .  TO "DDKE ENERGY CORPORATION" , F I L E D  THE THIRD DAY 

OF APRIL, A .D .  2006, A T  7r45  O'CLOCK A.M. 

YOU may 
a t  corp 

3963680 8100R 

11 0.2 60025 
v e r i f y  this cer t i f i ca te  online 
. delaware. yov/authver. s h M  

effrey W. Bullock, Secretary of State -'-\ 
8562086 

DATE: 02-15-11 
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AND I DO HEREBY FURTHER CERTIFY THAT THE EFE'ECTIVE DATE OF 

THE AFORESAID RESTATED CERTIFICATE IS THE THIRD DAY OF A P R I L ,  

A . D .  2006, A T  8 ~ 3 0  O'CIJOCK A . M .  

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID 

C E R T I F I C A T E S  ARE THE ONLY CERTIFICATES ON RECORD OF THE 

AFORESAID CORPORATION, "DUKE ENERGY CORPORATION" .. 

YOU m y  
a t  corp 

396.3680 8100H 

11 01 60025 
verify this certificate online . delaware. yov/authver. shtml 

DATE: 02-15-11 
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State of Ma- 
S e c r e t a r y  of S t n t e  

D i V i s i a n  of Corporations 
Wived 02:56 EM 05/03/2005 

FLLED 02356 EM 05/03/2005 
SKV 050358085 - 3963680 CERTIFICATE OF INCORPORATION 

OF 

DEER H0L;C)lNG COW. 

PURSUANT TO SECTION 102 OF THE GENERAL 
CORPORATION LAW OF THE STATE OF DELAWARE 

JOINT APPLICANTS 
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Name 

The name of the corporation i s  Deer Holdjng Coy. (the  corporation"). 

ARTICLE SECOND 

Registered O@ice 

The address of the registered office of the Corporation in the State of 
Delaware is 1209 Orange Street, in the City of W i W m n ,  County of New Castle. The 
name o f  its registered agent at that address is The Corporation Trust Company. 

ARTICLE THnzn 

Tlio purpose ofthe Corporation i s  to engage in any lawful act or activity 
for which a corporation may be organized under the General Corporation Law of the 
State o f  Delaware 8s set forth in Title 8 of the Delawwe Code (the "RGGL"), 

ARTICLE FOURTH 

Caoital Stock 

(i) The aggregate number of shares which the corporation. shall have 
authority to issue is 1,000 shams of common stock, no par v&e per share ("Common - Stock"'). 

(ii} Each holder of record o f  Common Rook shdl be entitled to vote at 
all meeting of the stockholders and shall have one vote for each share held by such 
holder of record. The holders of Common Stock shall be entitled to receive, when and as 
declared by the Bofxd of Directors of the Corporation (the "Board of Directors''), out of 
the assets of the Corporation legally avdlable therefor, such dividends as may be 
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declared &om time to time by the Board of Directors. Subject to the prior rights of 
creditors of the Corporation, in the event of any liquidation, dissolution or winding up of 
the Corporation, either voluntary or hvolunt&ry, the holdersi of 8haes of Common Stock 
shalt be entitled to receive their ratable and proportionate share of the rernaidtng asseis of 
rhe Corporation 

ARTICLE FIFTH 
! 

Incornorator 

The name and mailing address of the Sole Incorporator is as follows: 

Name Address 

Deborah M. Reusch P.O. Box 636 
Wilmington, DE 19899 

ARTICLE SIXTH 

Board of Directors 

The following provisians are inserted for t h ~  management of tbe business 
and the conduct ofthe affairs oftbe Corporation, and for further definition, limitation and 
regulation of the powers of the Corporation and ofits directors and stockholders: 

(1) The business and afTairs of the Corporation shall be 
managed by or under the direction of the Board of Directon. 

12) The directors shall have concurrent power with the 
stockholders to make, alter, amend, change, add to or repeal the By-Laws 
ofthe Corporation. 

(3) The number of directors of the Corporation shall be as 
from  ti^ to time &ed by, or in the manner provided in, the By-Laws of 
the Corporation. Election of directon need not be by written ballot unless 
the! By-Laws so provide. 

(4) Except to the extent elimination or limitation o f  
liability is not pam.itted by applicable law, no director of tho Corporation 
shall be personally liable to the Corporation or its stockholders for 
monetary damages for any breach of fiduciary duty in such capacity. Any 
repeal or modification of this Article SIXTH by the stockholders of the 
Corporation shall not adversely affect any right or protection of a director 
of the Corporation existing at the time of sucb repeal or modification with 
respect to acts or omissions o c c e g  prior to such repeal or modification. 

2 
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(5 )  In addition to the powers and authority hereinbefore or 
by statute expressly conferred upon them, the directors are hereby 
empowered to exercise all such pow& and do all such acts and thitlgs as 
m y  be exercised or done by tbrt Corporation, subject, nevertheless, to the 
provisians of the DGCL, this Certificate of Incorporation, and any By- 
Laws adopted by the stockholders; prodded, however, that no By-Laws 
hereafter adopted by the stockholders shall invalidate any prior act of the 
directors which would have been valid if such By-Laws had not been 
adapted. 

ARTICLE SE;VENTH 

Mmtims of Stockholders: Books of the Corporation 

Meetings of stockholders may be held within or without the State of 
Delaware, as the By-Laws may provide. The books of the Corporation may be kept 
(subject to any provision contained in the DGCL) outside the State of Delaware at such 
place or places 89 may be designated from time to time by the Board of Directors or in 
the By-Laws of the Corporation. 

ARTICLE EIGHTH 

Amendment_of Certificate of Incorporation 

The Corporation reserves the right to amend, alter, change or repeal any 
provision contained in this Certificate of Incorporation, in the manner now or hereafter 
prescribed by sWute, arid all rights confenred upon stockholders herein are: granted 
subject to this resewation, 

ARTICLE NINTH 

Liabilitv of Stockholders 

The holders of the capital stock of the Corporation shall not be personally 
liable for the payment of the Corporation's debts, and the private property of the holders 
of the capital stock of the Corporation shall not be subject to the payment of  debts ofthe 
Corporation to any extent whatsoever, 

3 
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I, THE UNDERSIGNED, being the Sole Inoorporator hereinbefore 
named, for the purpose of forming a corporation pursuant to the DGCL, do make this 
Certificate, hereby declaring and certifying that this is my act and deed and the facts 
herein stated are true, and accordingly have hereunto set my hand this 3rd day of May, 
2005. 

L 
Deborah M. Reusch 
Sole Incorporator 

4 

M.099 I7135 
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STATE OF IDELAWARE 
CERTIFICATE OF AMENDMENT 

OF CERTWTCATE OF ICNCORPUl2ATION 

The corporation organized and existing under and by virtue of fie CencraI 
Corporation Law ofthe State of Delaware does hacby cehfy:  

J3llUTl"l' That at n meeting of the Board of Directors of 

rmdutions were duly adopted setting forth a proposed amendment of the 
Certificateof Incorpor;ltion of said corporation, declaring said amendment to 
be aclvisablc and callkg a meeting of the stocliholders of said corporation for 
consideration thereof. The resolution setting forth the proposed amendment is 
as follows: 
RESOI,VER, that the Certificate of Incorporation of this corporation be amended 
by changing the Article thereof numbered "m " so that, as 
mended, said Article shall be and read as follows: 

The c t a m  of the corporation is Duke Bu~F# €IoM$a?&q. "&me- 

Deer H o l d i n g  Corn. 

- (the "- - "I -" 

PAGE 02/02 

SECOND: That thaeafter, puxsuant to reSolution of its Boad of Directors, a 
special mcethg of tl~e stockholders of said corporation was duly called and held 
upon notice in accordance with Section 222 of the General Corporation Law o f  
th0 State of Delaware at which meeting the neccssary number of sharcs as required 
by statut~ were votcd in favor of the arnendmmt. 

That said ameudmcnt was didy adopted in amordance with tho 
provisions of Section 242 of thc General Corporation Law of the state of 
Delaware. 

IN WITNESS WHEREOF, said corporation ha5 caused this certificate to be 
signedthis 20th dayof June ,2co5 *. 

Utle: Secretary u 
State of lklaware 

Secretary of State 
Division of Co.qwratians 

Mivered 12:24 R4 06/21/2005 
FILED L?:24 PN 06/21/2005 

SRV 050515039 - 3963680 ETLE 

Name:, Rdwaxd M- Marsh. Jr. 
Print or Type 
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Sta te  of D e l n w a r e  
Secretary of Sta te  

D i v i s i o n  of C o p r u t i o n s  
L l e z i m r e d  11 :22 AM 03/31/2006 

F n e D  11:22 AM 03/31/2006 
SRV 060306184 - 3963680 FLLlG 

DUKE ET4ERCiY HOLDING CORP. 

DuKFl ENERGY HQLDXNG CORP., a corporation orgadzed and 
existing under the laws of the State of Delaware (the ‘Ylorpomtion’’), DOES HEREBY 
CXRTXFY AS FOLLOWS! 

1. The mme of the wqoratioa i s  h k o  Energy Holding Gorp, The name under 
whidb the e~rporatim was originally incorporated was Deer ITcrlding Carp. The name of 
the corporation WBS chug& to Duke Eaergy Holdihg Corp. OR June 21,2005. The 

Delaware on May 3,2005. 
original certificate of IncoIpOration vas filed with @e S m t a I y  of State orthe state of 

2. This Amended and Restated Certificate of hcorporatim, having bsen duly 
adapted in accordance with tkctions 242 and 245 o f  the b e d  Corporatian Law of the 
Stab of Delaware (the ‘‘DGCL”) and by the un-u Written consent of the 
stockholders of the CorpmatiOn in acc0;tdrtncxSwith Section 228 of the WCL, restates 
and inkgrates and finther mends the provisions of the Certificate uf hcorpodon as 
mrrrded or supplemented heretofore. As 60 mtated and inteptd and fiutha mendeb. 
the Amended and ]Restated Certificate of Incorporatian (haeioafter, this “Certificate of 
Incorporation”) reads as follows: 

The name of the corporati00 is Duke Energy Co~omtim 

ARTICLE SECOND 

R ~ M a e d  Office 

The address af the Tegistaed office ofthe Corporation in the State of Delaware is 
1209 Orange Street, City of Wihbgton, County afNew Castle, The name of the 
regisraed agent of the Corpomtion at such addtess is The Corporation Trust Company. 
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The purpose of the Corporation is to edgage in any l a d  act or activity for 
which B corporation may be organized under the DGCL. 

ARTICLE FOURTH 

Cads Stock 

[a) The aggregate number of Ssares of&& that the C!qoration W ham 
aathotityto issue is two billiw forty-four million (&W,OOO,OOO) Shws, consisting of 
two billion (Z,OOO,OOO,OOO) share of CO~UIOII Stock, par value $0.001 per ahare (the 
"Common Stock"), and fortyfour million (44,000,000) share6 ofPrGfered Stock; par 
viilue $0.001 per share (the " P r e f d  Stock"). 

pamitted by law, at my time and from time to time, ln divide. the authorized and 
unissued s h s  of Pr&d Stock inb one or mure classes OY series and, with respect to 
esch such class or sezies, to t i a tamb by resolution or resolutions the number of shares 
co#$ti~g such class or sides aad the ddgmdon of mh class or eeries, the voting 
pawacs, if any, oftbe $hams of sach class or series, md the prefmmces and relative, 
participating, optiand of other special riigbts, if my, add any qualifications, limitations or 
rasr;rictions thereof, of the shares of any such class or Series of P r e f d  Stock to the fulI 
extent m or hereahr pamitted by the law of the State of Delaware, The powers, 
preferences md relative, participating, optional and 0th special rights af each class or 
series of P r e f d  Stock and the qualifications, lhitatiom or resttictiom thereof, if any? 
may differ f?om those of my and all other classes or series at my rime outstanding. 

(b) The B w d  of m o r s  of the Gotporation &all bavs the full authority 

(c) Subject to applicabre law and #re rightss if any, of the holders of any class 
or S W ~ S  of Prefhd Stock or my clam or series ofsto~k b v h g  a prtfaeace over or the 
right to participate with the f2anxnon Stock with respect to the paymat of dividends, 
dividends may be declad and paid an the clammoa Stock at mch times and io such 
mounts as the Boar# of ]Diredm of the Corporatian. in its discretion shall determine, 
Nothip# in this ARTICLE FOURTH gbau limit tbe power of the Board of f>itectors to 
create a class or series of Preferred Stock with divided& the rate of which is calculated 
by reference to, and the payment of which is conmmt witb, dividende on shmm of 
Comrnan Stock. 

{d) In tha ewnt ofthe volmtiy or involuntary liquidation, dissolution or 
WiadiDg up of the Corporation, subject to the righQ of the holders of any class or series o f  
the prefsrzed Stock, the net a?jse$ ofthe Coipmtion available for distribution ta 
stockholders o f  the Corporatioa tihall be disfrhted a & to the holders of the 
&xrmou Stock in accordance with their mspective right3 and interests. If the assets of 
the Corporation are not sufilcient to pay the amounts, if any, owing to boldas of shares 
of Preferred Stock in 111, holdas of dl shares of P m f d  Stock wil l  participate in the 

2 

M.349 I703 
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disiribution of assets ratably in p p a d o n  to the full a m o w  to which they are entitled 
01 in sudh ordef or priority, if any, 89 will have been fixed in the resolution or resolutions 
providing for the i s m  of tbe class or sesies of Prefmed Stack Neither the merger or 
cmiwlhbtim of the Corporation into or with any other corpcmtioo, nor a sale, transfer or 
lease of dl or part of its aswb, will be deemed a liquidation, dissolution or winding IZP of 
tbe Corpor;rtion witbin the meaning of this paragraph, except to the extent qec i f idy  
provided in any mtificatc of desi$nation for my class iv series of Preferred Stock, 
Nofling in this ARTICLE FOURTH shaU limit the power of the Board of Directors to 
meate a class or series of P r e f d  Stock for which the amount to be disttiiwd upon any 
liquidation, dissolutjcrn or windifkg up of &e Corporation is caldated by refereace to, 
and the papant of wbich is UTtlmmt with, tbr! mount to be distributed to tbe bldm 
ofshares of Common Stock, 

(e) Except as ofherwise required by law, as otherwise pIwvided k c i n  or as 
othenvise deterrdined by the Board of Directors 88 to the shares of any cless or sa ies  of 
ptgfmd Stock, the holders of P r e f d  Stock Bhd have no vo@ r i g b  and &dl not 
be mtitled to any notice of m e w  of stockholders. 

(0 Except as ot-herwire @id by law md subjed to the righfs ofthe 
b6lderS of any class or sgies of Preferred Stock, with respect to all rn&m upon which 
stockholden are mtith?d to wte or to wbkh Btocl~halders are entifled to give consenf the 
holders of any autstandbg s h e s  gf Common Stock sbaU vote together as a class, and 
evety holder of Common Stock shall be entitled to cast thereon one vote irk person or by 
proxy for esch h e  of Cornman Stock standiag in SIIGII holder's m e  on the books of 
th~ Corporation; pvide4, h o w t r ,  that, excecpt as otbmhe requhd by law, or d e s s  
provided in any certificate of desigoation €or my class rn series of P r e f a d  Stock, 
holders of Common Sio& as such, shall not be entitled to vote on any anrendmmt to this 
Certificate of Incorporation (including my certificate of dmiptions relating to any dass 
or series of Preferred Stock) that relates solely to the t a m s  of one or mote outstanding 
classes or series of  Ref& Stock ifthe holders of such affected class or series are 
mtitled, eitjler sep&ly or togetha with the holders of one or more 0th such classes 
or series, to vote thereon pumuant to this Certificab oflncorpomtion (includirg any 
certificate of designations ralating to any class or series of Pse;fkred Stock) or p m t  to 
applicable law. Subject to the xi@ of the boldera of any class or series of Prefened 
Stock, stockholders of the Cppo&on shall not have mypreernptiVed&tS to subscribe 
for addMonal ' i e w  of stack of the Carpodon and no stockholder will be permitted to 
cumulate votes at any election of ailacton, 

ARTIcm F r n  

,Ofr%lXXtDTS 

(a) The business and affairs of the Corp0raL.m shall be managed by or unda 

Except as otherrwise fixed by or pmuant to provisions of ARTICLE 

the dirtxtion of the Board. ofbirtctors. 

FOURTH relathg to the rights of the holders of any sm-es of Preferred StodfS the number 

3 

@) 

N0.349 Q04 



JOINT APPLICANTS 
EXHIBIT G 
PAGE 011 

03/31/2086 11:14 SKFlRDEL LLC 3 16965840913027393673 

of directors of the Corporation shall not be less thm nine (9) mr more than eighteen (1 S), 
BS may be fixed from time to t ime by t4e Board o€Directoss. 

howtva, that, subject to applicable law, any dkectot elected by the hddm of any series 
of Proferred Stock mmyl be removed withuut cause only by the holders afa majority of the 
shims of such series of Preferred &uck, 

Except az othermrise, farp;d by or purrmaat to pvisions of ARTlCLE 
KXJRTH relating to the rights ofthe holders of any fietities of Preferred €to& newly 
crated dimctor&ips resulting from any inrxeane in the number of directors and any 
vacancies on the Eonrd of Dis resultisg hn death, rt&uatian, disquaIificatioa, 
removal or other o m e  shall be filled only by the dimxitive vote of amjority of the 
m e  dtrectors then m office, wen tholtgh less tbm a quorum of the Board of 
%bxs. Any dimtor elected in accordatlce with tho pmeding sentence shall hold 
office una the next succeeding mu8.l meeting of st~~kholdas wd m a  bis or her 
successor 
retirement, disqualificaticla (511 r m o d  fnrm office. No deamse hc the number of 
directors constituting the Board of Directom shall &ortea the t m  of any inrunbent 
ilireaor. 

(c) A dimtor may be removed from office with or without cause; provided, 

[d) 

be elected and dull qualiQ, subject, howevsr, to prior death, resignation, 

(e) Elxcept as otherwise fixfixed by orpmant to pdovisions of ARTELE 
FOWTH relsting to then@ of the h o l h  of my SEX& o f  Prcfmd Stock, the 
directors shall be elected by the holders of voting 6@ck and NW hold office lmtil the 
next annual meeting of stockholders and until their respective ~uccessom shill have been 
duly dected md qwhfied, subject, howweir, to prior death, resignrition, retirement, 
disqualification OT removal from office. 

pavide, 

exprasly confmed upan them, fhe directclrs arc hereby sapowered to exercise all such 
powers and do all m2h u& and thi#gs as may be exaci$ed or done by the Corpomtiop, 
subject, nev&lm, to the provisions of thr; DGCL, this Certiticate of hcorporation, 
add any By-Law adopted by tbe stocki~oW, p v i d d ,  hwwer, that na By-Laws 
hcaaiter adopted by the stodcholdm W invalidate any prior act o f  the directors which 
would have been valid if such By-Laws had not been adopted. 

ARTICLE SJXTH 

(0 

frz) 

Election of dimtom need not be by written ballot unless the By-Laws so 

In addition to the powers and autbmity her&be@re or by statute 

Action by Stodkholders: Books of the Coqmdon 

N0.349 I705 

(a) Meetings of stockhaldm may be beld within or without the State of 
Delawm, as the BpLawa may provide. me books oftbe (lorpo- m y  be kept 
(subject to any proviaion containd in the DQCL) outsidr, the SW of Delawe at such 

4 
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pliace or pIam w may be desigaated f?om time to time by the B o d  of Directors or in 
the By-Laws of the Corporation. 

(b) Any action I.utguired or p d i i e d  to be takelr at any Amual af: S p e d  
Meeting of trtn&dders of the Cqomtion maybe taken without a meeting, without 
prior notice and without B vote onty if consent in writing settihg fortb the action so taken 
L signed by d the holders ofthe Carparation's issued ad outstandihg capital stb& 
entitled to vote theseon 

The Corporation r w d s  the right to mpplemat, amend, alter, change or repeal 
any pmvision cow4 in this Cudfieate of lacarparation, in the manner now or 
h d e r  prescribed by the laws oftbe State of Delaware and this certificate of 
hcarparation, and d rights conferred upon stockholders, dirmbrs and officers heroin 
am grated subject to this reservation, Notwithstandhe; the foregoing, this ARTICLE 
SEVE!$lX and sections (b) ad (d) of ARTICLE FIFTH mny not be supplemmted, 
amended, altered, ohanged, or qded in anyreqmt, nor may my provision incoffsistent 
thaewith be adopted, unless such 5uppIaaent, amendment, altaration, change or repeal is 
appruved by the afhnative vote of the  hold^ of at least 80% offhe combined t d n g  
power of the then omtanding $ham of &a& of al l  classes of the Corporation entitled to 
vote generdly in the election of directos, votingtogotha iia a we class. 

Jn furEheranw and not in limitation of the powm confkrtd upon it by 
law, the Board of Directors of the Corporaton i$ expressly mtharized to adopt, repeal, 
alter or mead the &-Laws of the Carpadion. No ByLam may be adopted, repealed, 
altered or amended in any xmma that would be inconsistent with ibis Amended and 
Restated Chtifide of  hcarporation (as it may be adopted, rmpealcd, dtmd or ametrded 
f i . o m t i m e t o t i m e i P ~ ~ ~ ~ ~ ~ W i ~ A R T ~ ~ ~ S E I ~ .  

ARTICLE NINTH 

I;imitation of Liability 

Except to the extent elimination or limitation of liability is not permitted 
by applicable law, no director of the Corporation &dl be personally liable to the 
Corporation M its stockholdim for rnDnetaFy damages for any breach of fiduciary Qtr in 
such capacity. Any repeal M mmcation of this ARTICLE NN"l3 by the StoClchoIders 
af  the Cmpmtion Shall not advmsdy affect any right m protection of a dkector of the 
Corporation e x i 5 h g  at the time of such repeal or mnd&calioa with respect to a d s  or 
oolissim occurring prim to such repeal or modification. 

No.349 Pi36 

5 
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ARTICLE TENTH 

Liabilitv of S&gokbolders 

The boldas of the mpitsl stock of the C!orpa~ation sbd not be persody 
liable far @e payment of the Corporation’s debts, and the private property of the holdax 
of the q i t a l  stock of the Chrparation shall not be Wect to the payment of debts of the 
Corporation to any aFtedt whaboever. 

ARTICLE E L E W H  

EfTkCtiVfXleSS 

Tbis Amended and Restated Catificate of lnmrpomkion is to become 
effective at 9:OO am. on AM 1,2006. 
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IN WITNESS WHEREOF, TJ3E UNDERSIGN'ED, being the Assistant 
Secsetary, has executed this Amended d Restated Certificate of Incorporation as of the 
tMy-%t day of March, 2006, and DOES HEREBY CERTlpY under @e penalties of 
pq'uty that the fffifs stated in this Amadd and RW&d Certificate of hcmpmtion we 
true. 
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S t a t e  of M a w a r e  
Se-tazy of S t a t e  

D i v i s i o n  of C o r p r a t i o n s  
a l i v e a d  08r35 13N 03/31/2006 

EXLED 08:35 PM 03/31/2006 
SRV 060309505 - 3963680 F U  

CERTIFICATE OF TBRMINGTlON 
OF 

AMi?NDED AND RESTATED CERTTFICATE OP INCORPORA~ON 
OF 

DUKE ENmrcY HOLDING CORP. 

DUKE ENERGY HOLDltNG COW., a Delawm corpomtion (the "Corporation") 

1. "ha Corpdm filed rn Amrxlded and Rc.YW& Cestificate of Inwrpoxiition 

2. '&e Certificate sf26 forth in ARTICLE BLlWPNX a futrae effective date and 

3. Tke Corparation is hmby teminathg tho Wficatct prior to the E M v e  

4. T b  Certificate of Termin- has b m  prepared in accordance with Section 

hmby castifies as follows: 

@e "Ckrtificate") with the State of Delnwate on March 31,2006. 

of April 1,2006 at 9:OD am. (the 'Effedive Date'r), 

Date and the Mficate is xendmxl null and void. 

103(d) of the Q e n d  Corpodon Law of the State ofDelaware. 
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IN WlTNESS WHeREOP, DUKE ENERGY HOLDDIG CORP. has executed 
this Certificate of Termination this 31" day ofhil%tdL 2006. 

N0.150 003 
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S t a t e  of M a w a m  

Secretary of State 
D i v i s i o n  of Corporations 

Mivexed 07:45 AN 04/03/2006 
F m D  07:45 AM 04/03/2006 

SRV 060309645 - 3963680 Fn;e 
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION 

OF 

RUKE ENERGY HOLDING COW., a corporatkm organized and 
existing under the laws of the State of Delmare (the ‘Corpomtion”), DOES HEREBY 
CERTIFY AS FOLLOWS: 

f . Tbe name of the corporation is M e  Energy Holding Carp. The m e  under 
which the mpomfion was originally incorporated was Deer Holding Corp. Thc name of 
the corporation was changed to Duke Energy Elolhg C o p .  on June 21 2005. The 
original Certificate of hmrporation was filed with d e  Seaetaryof State of the Stnte o f  
Delawm? on May 3,2005. 

2. This Amended and Restated Cemficate of Incorporation, having been duly 
adopted in amdance  with Sections 242 and 245 ofthe General C!rporntion Law of the 
Slate o f  Delaware (the “DGCL”) aod by tht; umnhous written conseat of the 
stockboldas of the Corporation in accordance with Section 228 ofthe DGCL, restates 
and integrates and fbther mends ibe pmvkions of the Cdficate ofhmrporation as 
amended or supplemented beretolkre. As so restated and ink@ and finthex mcndd, 
the Amded and Restated Cettifircats of Incorporation @ereinafter, this “Certificate o f  
Incorporation”) reads as follows: 

ARTICLE mRST 

Name 

The name o f  the corporation i s  Duke Energy Coxpoxation, 

ARTICLE SECOND 

The address of the registered office ofthe Coxpmtion in the State of Delaware is  
1209 Orange Street, City of Wilmingtos Caunty of New Castle. The name of the 
registered agent of the Corpmtion at such sddress is The Corporation Trust Company. 
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ARTICLE THJRD 

The purpose ofthe Corporation is to engage in any lawful act or activity for 
which a corporation may be organized under the DGCL 

ARTICLE FOURTH 

(a) The aggregate number of shares OF stock that the Corpomtim shall have 
authority lo issue is two billion ftnty-four million (2,044,000,OOO) shares, consisting of 
two billion (2,000,000,000) shares of Common Stock, par vdue $0.001 per share (the 
"Common Stock"), and fortyfour million (44,oOO,OOO) shares of h e f a r e d  Stock, par 
value $O.OOX per share (the ''Preferred Stock"). 

(b) The Board of Diredars ofthe Corporation shali have the fall authority 
permitted by law, at any time and from time to time, to divide the Whorized and 
unissued shares of P r e f d  Stock into one OT m m  classes or series and, with respect to 
each such class or series, to determine by resolution or resrilutions the d a  of shares 
constituting such class or s m i a  and the designation of' such class or series, the voting 
powers, if any, of the shares of such class or &a7 and the preferen~e~ and relative, 
pdcipating, optional or other Bpecid rights, if any, and any quaKif~cations, h l . i k i t i O n S  or 
restrictions thereof, of the shares oFany such class or series of Pmfmed Stock to the N1 
mr m w  nrhetdkr  permitted by the law ofthe State of Delaware. The powers, 
prcfmces and relative, participating, optional and other special rights of each c i w  or 
series of Preferred Stock and the qualifications, limitations or restrictions themof, if my7 
may differ from those of any and all other classes or series a1 any time outstanding. 

(c) Subjixt to applicobte law and the rights, if any, of the holders o f  any class 
or series of Prefixed Stock m any class or series of stock having a preference over or the 
right to pmticipate with the Common Stock with respect to the payment ofdividends, 
dividends may be declared and paid 011 the Common Stock at such times and in such 
amounts as the B o d  of Dkectq-s of the C-opmtinn in its discretion shall det&e. 
Nothing in tbii ARTICLE FOURTH shall limit thc power of thc Board of Uirectors ta 
mate a class QT series o f P r e f 4  Stock with dividends the rote of which is calculated 
by refaence to, wd the payment of which is mam'ent with, dividends 
COmmnn. Stock. 

shares of 

(d) In the went of the vohtary or involuntary liquidation, dissolution or 
winding up of the Cmporation, subject to the ri@ ofthe boldas of ;my class or series of 
rhe P r e f d  Stock, fhe net ass& of the Corponrtion availFble for distriiution to 
3ockholders of the Corporation shall be distiibuted pro nib to the holders of the 
Common Stock in accordance with their respective rigbts and intarxts. If tfrc assets of 
the C~rpomtion are not sufficiart to pay the m~unts, if any, owing to holders of shares 
of P r e f d  Stock in M, boIders of alf shares o f  Pr&ened Stockwill participate in the 

P -  3 

2 
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distribution of assets ratably in proportion to the 1 1 1  amounts to which they are entitled 
or in such order OT priority, if any, as will have becn fixed in tho resolution or resolutions 
pmviding for the issue of the class or series of Preferred Stock. Neither the merger or 
consolidation o f  the Corporation mto or with any o&a corporatoq nor a Sale, hangfer or 
lease of all or part of its assets, will be deemed a liqnidation, dissolution m winding up of 
the corporation witbin the meading of tbis paragraph, except to the extent Specifically 
provided in any certificate of designation For any class or series of Prefened Stock. 
Nothing in tkis ARTICLE FOURTH shall the power of the Board of Directors to 
create a class w scrim of Prdmd Stock br which the amount fo be distributed upon a ~ y  
Iiquidation, dissolution or winding up of the Corporation is calcultrtea by refaence to, 
and the payment of which is mment with, the mount to be distributed b the holders 
of shares of Cnmmon Stock. 

(e) Except as otherwise requited by law, tu otherwise provided h e i n  or as 
otherwise detsmhed by the B o d  of Directors as to the &arcs of any class or series of 
P r e f d  Stock, the holden of p r e f e r r e d  Stock shall have no voting rights and shall not 
be entitled to any notice of meetings of stockholders. 

[f) Except as otherwise required by law and subject to the rights o f  the 
holders of any elms or series of p r e f e r r e d  Stock, with rqec t  to all matters upon which 
stockholders are entitled lo vote or to which stockholders are entitled to give consent, the 
holders of any OutStaWiing shares of Common Sbdr  shall vote together a~ a class, md 
mexy holder of Comma0 Stock shall bc med to cast thereuo one vote in persun or by 
proxy fix each &axe of Commn Stock standing in sllchholdds namc on the books of 
the Corporation; p v i d d ,  however, that, except as otherwise rcquimd by law, or unless 
provided m any certificate of designation for any ciass or series of P r e M  Stock, 
holders of Common Stock, as such, Ml not be entitled to vote on any nmendment to this 
Certificate of ItlcorpDration (including any certificate of dcsiguations dating to any c~8.s~ 
or seria of Prefesred Stock) that relates solely to the terms of onc or more oulstanchg 
ckws or series of  P r e f d  StDcfr if the holderr; of snch affected class or series are 
entitled, e i h  separately or to@m dtfi the holdras of one M more other such classes 
or series, to vote thereon pursuant to this G3rtificate of hcorporstion (including my 
certificate of desigdons rezating to any dass ar series of hefared stack) or purmant to 
applicable law. Subject to the rights of the holders of any class or s&e$ of Preferred 
Stock, stockholders ofthe CorpOrOtion shall not have any preemptve ri@ to subscribe 
for additional issues of stock of the Corporation and no stoclcbolder will be pamitted to 
cumdate votes at any election of directors. 

ARTICYEFIFTH 

Board of Directors 

(a) The business and atkirs of the Corporation shall be managed by or under 
the direction of tbr: Board of  Direetom. 

P.  4 

@) Except ag othuwise fixed by or pummt to provisions of ARTICLE 
FOURTH relating fo the rights of the holders of any serie ofP~f2a-i-d Stock, the number 

3 
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of directom of the Corporation shall not be less thm nine (9) nor more thm eighteen (1 8), 
a9 maybe fixed hmtime to h e b y  the Board of Mrectors. 

(c) A directot may be m o d  .from. office wib or Without caw,  provided, 
bowever, tbat, subject to applicable law, any director eleded by the holden of any series 
of Preferred S t d  m y  be ranoved without cause only by the holdcrs of amjority of the 
sham of such series 0fPrefen-d Stock 

(d) Except as oth&e fixed by or psuant to provkion~ of ARTICLE 
FOURTH Telatiog to tbe nghb of the holders of any series of preferred Stock, newly 
Qeateddirectorshipsnsaltingfrommmyincreaseiathermmbaofdirectors~any 
vacancies on the Board ofDirectors resnlting fiom death, mignation, diqdiieation, 
removal or othm cause shsll be 6IId only by thc affirmative votC of B majority of the 
mmining directors then in oflice, even though Less than a quorum of the Board of 
Directors.. Any director el& in accordance with the preceding sentence shall hold 
office until ihe next succeeding a t m d  mating of stockholders and until his DT her 
SpcceSsDr 
retirement, disqualification (n: removal from. office. No derrease m the number of 
dinxtors canstituting tbc Board of Directors shall shorten the tam of any incumbent 
director. 

be elected rrnd shaU qualify, subject, however, to p i o r  death, resignation, 

(e) Except as otherwise fixed by or pursuant to pmVisionS of ARTI[CLE 
FOUFXH relating to the rights of the holden: of any series of Preferred Stock, the 
dhdcn-s shall be elected by the holdas of voting Stock and shall hold ofice until the 
o& anrid mating of stoclrholders and until thcirn-spdve s~icujswm Wl have been 
duly elected and qualified, subject, however, to prim death, resigndon, retirement, 
displificaticm or removal from office. 

(f) Election of directots need not be by Written ballot unless tbe By-Laws so 
provide. 

(g) In addition to the pnwas and authority hercinbcfore or by statute 
expressly COaferred upon them, the diTect0rs are hereby c m p o w d  to exen5se all such 
powen and do aU such acts and things as may be exercised or done by tzle Corporaton, 
subject, nevathelq to the pmvisiOns ofthe DGCI, ibis W f i c a k  of Incoxpodon, 
md any ByIaws adoptcd by the stockholders; provided, howwer, thnt no By-Laws 
h d e r  adopted by Ihe stockholdan; shall bv&date my prim act of the directors which 
would have b m  valid if such By-Laws had not bear. adopted 

Action by Stockholders: Boob of rbe C o r n d o n  

(a) Meetings of stockholders may be held within or without the State of 
D e l a m  as the By-Laws rnay p v i d e .  The books of the Corpomtion may be kept 
(subject to any provision wntained in the DWL) outside the State of Delaware at such 

4 
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place or places as may be designated h m  time to time by tht: Board of Duwdors or in 
the BY-LWS of the C0rp0rati01~ 

@) Any action required or permitted to be taken at any Annual or Special 
Meeting of stadkzloldcrs ofthe Corporation may be taken without a meting, without 
pxiornotice and without a vote ody ifconsent in writing setting forth the action so taken 
is sip4 by all the holUers of the COrpQratioa's issued and outstnnding capitdl stock 
mtitled to vote thereon. 

heudment of Catificate of InCarDoration 

The Corporation resaves the right to supplement, amend, dta, change or repeal 
any provision confaindd in this Certificate of Incarporation, in the manner now or 
hereaftebprescrtbed by the laws of the State of Delaware and this Certificate of 
Incarporation, and all rights conferred y o n  stockholders, directors and off im haein 
are granted subject to this meayatiun. Notwithstanding the foregoing, this ARTICLE 
SEVENTH and sections @) and (d) of ARTICLE FIFTH may not be supplematpxi 
amcmded, altered, &an& or repealed in any respect, nor may any provision inmnsistent 
thnrewith be adopted, d e s s  such supplement, amendmat, altexation, change or repeal is 
approved by the aflinnative vote of the h d h  of at least 80% of the comKmed voting 
pawa of the &en outstandhg s h m  of stock of all classes of tho Corporation entitled to 
wte generally m the clection of ctifectors, voting tQgC&€T as a single class. 

ARTICLE EIGHTH 

Arumbent of By-Laws 

IYI furtherance nnd not in limitation of the powem C O & ~  upon it by 
law, the Board of Dire~tors oftbe Corporation is expressly authorized to adopt, repeal, 
alter or mend the By-taws o f  the Corporation No By-Laws may be adopted, repeated, 
altaed m amended in any mariner that would bc iaconsi- with tlris Amcnded and 
Restated Certificate of Incorporation (as it may be adopted, repeeled, dtered or amended 
fromtime to time in accoTdance with ARTICLE SEVENTH). 

ARTICLE NINTH 

Limitation of Liabiiity 

Except to the extent elimination or limiiation of liability is not permitted 
by applicable IEW, no director of the carporation shall bepcrsonnUy liable to the 
Coqoration or iD: stockholders fm rnonetrny damages for any breach of fiduciary duty in 
such capacity. Any repeal or modification of this ARTICLE NZNTH by the stwkholdas 
of &e CXlIporation shall not adversely affect any right or p t d o n  of a director o f  the 
Corpomtion &sting at the time of such repedl or modification with respect to acts or 
omissions d n g  prior to such repml or modification. 

5 
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ARTICLE TENTK 

610-863-9502 

Liability of Stockholders 

The holders ofthe capital stock of the CorpOration shau not be personally 
liable for the p a p &  of the Corporation's debk, and the private property of the boldas 
of the capital stock of the Cotpaation shall not be subject to the payment of debts of the 
Corporation to any extent whatsoever. 

Effectiv&ess 

P -  7 

! 

I 

This Amended and Restated CertifiGicate of  Incorporation is to become 
effective at 8130 a n  on April 3,2006. 

6 
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IN W M S S  WHEREOF, T)LE uNI)ERsIGMED, being the Assistant 
S e c s t q ,  has mecubed this Amended and Restated Certifiicalr: of Incorporation as ofthe 
thirtyfirst day of March, 2006, and DOES HEREBY CERTIFY udex the p d t i e ~  of 
perjury fhat the facts stated m this Amended and Restated Certificate of hcorporabion are 
me. 

By: w& 
Name: Ro e& T. LUM. lTI 



JOINT APPLICANTS 
EXHIBIT G 
PAGE 024 

PAGE 1 

%=5.e First State 

I ,  J E F W Y  W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DO HEREBY CERTIFY THE ATTACHED ARE: TRUE AND CORRECT DELAWARE, 

COPIES OF AAL DOCUMENTS ON F I L E  OF "CLNERGY C O W  

AND FTLED I N  T H I S  OFFICE. 

AS RECEIVED 

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:  

CERTIFICATE OF INCORPORATION, F I L E D  THE THIRTIETH DAY OF 

JUNE, A . D .  1993, A T  4:30 O'CLOCK P - M  

CERTIFICATE OF MERGER, FILED THE TWENTY-FOITRTH DAY OF 

OCTOBER, A .D.  1994, AT 10:15 O'CLOCK A . M .  

CERTIFICATE OF AMENDMENT, F I m D  THE TENTH DAY OF &LAY, A . D .  

2001, AT 12 O'CLOCK P.M.  

CERTXFICATE OF MERGER, F I L E D  THE THIRD DAY OF A P R I L ,  A .D .  

2006, A T  7:45 O'CLOCK A . M  

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF 

THE AFORESAID CERTIFICATE OF MERGER I S  THE THIRD DAY OF A P R I L ,  

A .D.  2006, AT 9 O'CLOCK A . M .  

AND I DO HEREBY FURTHER CERTIFY  THAT THE AFORESAID 

CERTIFICATES  ARE THE ONLY CERTIFICATES  ON RECORD OF THE 

AFORESAID CORPORATION, "CINERGY COR? - 'I - 

JeffTey W Bullock, Secretaly of State ' % 

2 3 4 2 3 3 4  81 OOR TION:  8562093 

1101 60041 DATE: 02-15-11 
YOU may v e r i f y  this cer t i f i ca te  online 
a t  corp. delaware. gov/authver. shtml 
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CERTIFICATE OF INCORPORATION 

OF 

CINergy Corp. 

The undersigned, f o r  the purpose of organizing a 

corporation under the General Corporation Law of the State of 

Delaware, certifies t 

FIRST: The name o f  the corporation is CINergy Corp. 

SECOND: The addres6 of the corporation's registered 

off ice  fn khe State of Delaware is t h e  Corporation T m s t  Center, 

1209 Orange Street, Wilmlngton, Delaware 19801, CQUntsy of New 

Castle. The name of i t s  registered agent at such address is The 

Corporation TiuE;t Company. 

THIRD: The purpose of the aorgoratian is to engage in 

any lawful act or a c t i v i t y  E5r which corporations may be 

organized under the General  Corporation Law of the State of 

DeXe,ware. 

FOURTZI: The total number of shares of stock which the 

corpoxatfon shall  have authority to faraule I s  one hundred (100) 

shares of CORUnOn stock, par value one cent; ($.Dl per s h a r e .  

FIFTH: The name and mailing address o the! 

fncorporator fs Brad J. Schuartzberg, 2 chase Manhattan Plaza, 

55th Floor, New York, New York 10005, 

SIXTH: A director of the corparation shall ROC be 

personally liable to the corporation or its stockholders f o r  

monetary d€U1Iage6 for breach of fiduciary duty as a director, 
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@wept for liability (i) f o r  any breach of the dfrecrar's duty of 

loyalry to the  corporation or i k 5  stockholders, (ii) for acts oc 

omissions not in good f a i t h  or w h i c h  involve Lntcntional 

misconduct or a knowing violation of law, (ifi) under Section 174 

of the UeSawazre G e n e r a l  Carprat ion Law, or (iv) for any 

transaction from whlch the d i rec to r  dersved any improper personal 

benefit. If zhe D e l a w a r e  General Corporatfon Law is amended 

after t h e  date af the filfng of this Cestificate to authorize 

corporate act1c.m €urther eliminating or Limiting the personal 

liability of directors, then t h e  liability of a. d i rec to r  of the 

corporation shall be el imgnated or limited to the f u l l e s t  extent 

pemitted by t h e  D e l a w a r e  General Corporatlon Law, as so amended. 

No repeal or modification of t h i s  Article SIXTH sha l l  apply to o r  

have any effect on t h e  liability or alleged LiabLLity a€ any 

director of the corporation for or uLth respect to any acts or 

omissions of such director occurring prior  to such repeal or 

modi ficat io 21. 

SEVENTH: The directors shall  have power to make, alter 

or repeal by-Laws, except as may otherwise be provided in t h e  by- 

laws. 

EXGHTH: Electibnra of directors need not be by written 

ballot, except as may otherwf6e be provided in the by-law@. 

WITNESS my signature t h i s  30th day ai June, 1993. 

3 

I 

i 
j 
j 
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STATE OF DELAWARE 

SECRETARY OF STATE 
DIVISION OF CORPORATIONS 
FILED 10:15 Afl 10/24/1994 

944201630 - 2342334 

CERTXFICATE OF MERGER 

O f  

P S I  Resourcee, Inc. 

(an Indiana corporation) 

into 

CINergy Corp. 

(a Delaware corporation) 

e********* 

The undersigried corporation organized and exiating 

under and by virtue of the General Corporation Law of the Sta te  

of Delaware (the "DGCLft) does hereby certify that: 

PLRST: The name and s t a t e  o f  incorporation of each of 

the  constituent corporations o€ the merger ie as follows: 

I!mE 
PSI Resources, Xnc. 

CINergy corp. 

W E  OF CQRPOI#i TIOU 

Indiana 

Delaware 

SECOND: An agreement o f  merger between the parties, to 

the merger has been approved, adopted, certif ied,  executed and 

acknowledged by each of the constituent corpqratione in 

accordance with the requirements of Section 252 ef the DGCL. 

THIRD: The name o f  the surviving corporation is 

ClNergy Corn. 

FOURTH: Pursuant to the merger, the Certificate of 

Incorporation of CINergy C o r p .  shall be amended to read in ita 

entirety as s e t  forth i n  the atkached Exhibit A, and as amended, 

shall be flhe Certificate of Incorporation of the rsurviving 

corporation. 

57iag1 



JOINT APPLICANTS 
EXHIBIT G 
PAGE 028 

SENT BY: 6589772-6OSIMG FAX GATEWAY I : #  3 

2 

FIFTH: This Certificate of Merger s h a l l  become 

effect ive at 4:Ol p.m., eastern daylight time on October 24, 

1994. 

SIXTH: The executed agreement df merger is on file at 

t h e  principal place of business of t h e  surviving corporation. 

The addreas of said principal place of business ia L39 East 

Fourth Street,  Cincinnati, Ohio 4 5 2 0 2 .  

SEVENTH: 

furnished by CINergy C o r p . ,  on request: and without cost ,  t o  any 

stockholder af CINergy Corp. or P 6 I  Resources, Tnc. 

A copy of the agreement of merger will be 

EIGHTH: The authorized capital  stack of PSI Reeowces, 

Inc, is one hundred twenty million (120,000,000) shares 

consisting of one hundred million (16O,OOQ,OOO) shares of Common 

Stock, without: par value, and twenty million (20 ,000 ,000)  shares 

of Cumulative Preferred gtock, with par value of $100 per share. 

Dated: October 24, 1994 

Officer 

I 



JOINT APPLICANTS 
EXHIBIT G 
PAGE 029 

SENT BY: ;10-24-94 ;10:11AM ; 

CERTIFICATE OF INCORPORATION 

OF 

CLNergy Corp.  

6589772-tSOSIMG FAX GATEWAY 1 ;# 4 

EXHEBIT A 

The: undersigned, for the purpose of organizing a 

corporation under the General Corporation Law of Lhe State of 

Delaware (the rrD(3CL”) , certifies : 

FIRST: 

SECOND: 

The name of the corporation is CfNergy C o r p .  

The address of the:  corporation'^ registered 

off ice  in the S t a t e  of Delaware is 1209 Orange Stree t ,  

Wilmington, Delaware 19801, County of New Caatle. The name of 

its reghtered agent at such address is The Corporation T r u s t  

Company. 

THIRD: The purpose o f  khe corporation i,s to engage In 

any lawful. a c t  or activity for which corporations may be 

organized under the DGCL. 

FOURTH: The t o t a l  number of aharee of stock which the  

corporation shal l  have authority to i s m e  is 600,000,000 shares 

of common stock, of the par value of $.01 each. Except aa 

provided in t h i s  Cerkifdcate of rncorporation, each holder of 

common etock ehall have one vote in respect; of each ehare of 

stock held by him on a l l  mattera eubmitted to ei vote of 

stockholders of the corporation. In the election of directors of 

the corporation, the principle of cumulative voting shall not 

apply * 
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PIFTH; The name and mailing address of the 

incorporator is Brad J. Schwartzberg, 1 Chaae Manhattan Plaza, 
I 

55th Floor, New York, New York 10005. 

SIXTH: A director of the corporation s h a l l  not &e 

personally liable to the  corporation or its stockholders for 

monetary damages for breach of fiduciary duty as a director, 

excepk for liability (i) fo r  any breach of the directorla duty of 

loyalty to the corporation or its stockholders, (ii) for acts or 

omissions not in good faith or which involve intentional 

misconduct: or a knowing violation of law, (iii) under Section 17.4 

of the DGCL, or (iv) for any trransaation from which t h e  director  

der i ved  any improper personal benefit. If the DGCL is amended 

a f t e r  tha date of the filing of this Certificate of Incorporation 

to au'chorize C O r p O r a t e  action further eliminating or limiting the 

personal liability of directors, then the liability of a director 

of the corporation shall be eliminated or limited to the fullest 

extent permitted by the DGCL, as 80 amended. 

modification o f  this Article SIXTH sha l l  apply to or have any 

efEeat on the liability or alleged liability of any director of 

khe corporation f o r  or with respect to any act6 or omissions of 

euch director occurring prior to such repeal or modification. 

No repeal or 

SEVENTR: The directors shall have the power to make, 

alter or repeal khe By-Laws of this corporation (subject to any 

 hareh holder approvals required in t h i s  Certificate of 

Incorporation or By-Laws of the corporation) accept as may 

otherwise be provided in thb Certificate of Incorporation or in 

the By-Laws. 
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EIGHTH: The affirmative vote of the holders of at 

least  80% of the issued and outstanding shares of common stock of 

the corporation shall be required to amend, alter o r  repeal, or 

adopt any proviaion inconsistent with, the requirement8 of 

Section 2 . 2 ,  Section 3 . 2 ,  Section 3.2, Section 3 . 3  or khe second 

paragraph of Section 12.1 of the By-Laws oE this corporation. 

NINTH: Election8 of directors need not be by w r i t t e n  

ballot, except as may otherwise be provided in the By-Laws. 

TENTH: 

any t i m e ,  w i t h  or without cause, only by an affirmative vote of 

che holdere of at least 80% of the isaued and outstanding shares 

of common stock o€ t h e  corporation. 

Any or all of the director# may be removed at 

ELBVENTH: In addition to the powers and authority 

hereinbefore or by Btatute expresaly conferred upon khem, the 

directors are hereby empowered to exercise all such powersr and do 

all such acts and things as may be exercised or done by the 

corporation, subject, nevertheless, to the provisions of the 

DGCL, this Certificate 05 Incorporation, and any By-Lawe adopted 

by the etockholders; provided, however, that no By-Lawa hereafter 

adopted by the etockholders shall invalidate any pr ior  act; of the 

directors which would have been valid if such By-Laws had nok 

been adopted. 

TWELFTH: MestingB of stockholders may be held within 

or  without the Stake o€ Delaware, as the By-Laws may provide. 

The books o f  the corporation may be kept (subject to any 

provision contained in the DGCL) outside the State of Delaware at 

auch place or places zs may be designated from time to time by 

the Board of Directore or in the By-Laws of the corporation. 
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THIRTEENTH: Any action required or permitted to be 

taken at any Annual ox Special Meeting of Stockholders of the 

corporation may be taken without a meeting, without pr ior  not ice ,  

and without a vo te  only i f  a consent In writing setting fo r th . the  

action so taken i s  signed by all the holders of the corporation's 

issued and outstanding cap i t a l  stock entitled to vote thereon. 



JOINT APPLICANTS 
EXHIBIT G 
PAGE 033 

s;~gJj&~p~ 11 : 38 CINERGY CORP SECRETQRIAL 513 207 2083 P.02/04 
D I V I S I O N  OF CORKIRATIONS 
F I L E D  1 2 : O O  PM 05/10/2001 

010225662 - 2342334 CERTIFICATE OF AMENDMENT 

OF 
CERTIFICATE OF INCORPORATION 

OF 
CINERGY CORP. 

Cinergy Corp., a corporation organized and existing under and by virtue of the 
General Corporation Law of the State of Delaware, DOES HEREBY CERTIFY: 

FIRST: That at a meeting of the Board of Directors of Cinergy Corp. on January 17. 
2001. resolutions were duly adopted setting forth a proposed amendment to Article 

FOURTH of the Certificate of incorporation of said corporation, declaring said 
amendment to be advisabIe and calling for consideration of the amendment by the 
shareholders of said corporation at the 2001 Annual Meeting of Shareholders. 

SECOND: That thereafter, pursuant to the resolutions of its Board of Directors, at 

the Annual Meeting of Shareholders of said corporation duly called and held on May 
1,2001, upon notice in accordance with Section 222 of the General Corporation Law 
of the State of Delaware, a majority of the outstanding shares of said corporation’s 
common stock (the only class of voting securities) were voted in favor of the 
amendment. 

THIRD: That said amendment, set forth as Exhibit A to this Certificate and 

incorporated by reference herein, was duly adopted in accordance with the 

provisions of Section 242 of the General Corporation Law of the State of Delaware. 

IN WITNESS WHEREOF, Cinergy Corp. has caused this Certificate to be signed 
by Julia S. Janson, its Corporate Secretary, this I o  h- day of May, 2001. 

Corporate Secretary 

#75753 1 
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FOURTH: The total number of shares of stock which the corporation shall have 

authority to issue is 610,000,060 shares, of which 600,000,000 shares shall be 

designated common stock, par value $.01 per share, and 10,000,000 shares shall be 

designated preferred stock, $.01 par value per share. Except as provided in this 

Certificate of Incorporation, each holder of common stock shall have one vote in respect 

of each share of stock held by him on all matters submitted to a vote of stockholders of 

the corporation. In the election of directors of the corporation, the principle of cumulative 

voting shall not apply. 

The Board of Directors is hereby expressly authorized to provide for, designate and 

issue out of the authorized but unissued shares of preferred stock, one or more series of 

preferred stock, subject to he terms and conditions set forth herein. Before any shares 

of any such series are issued, the Board of Oirectors shall fix, and hereby is expressly 

empowered to fix, by resolution or resolutions, the following provisions of the shares of 

any such series: 

i. the designation of such series, the number of shares to constitute such 

whether the shares of such series shall have voting rights or powers, in 

addition to any voting rights required by law, and, if so, the terms of such 

voting rights or powers, which may be full or limited; 

the dividends, if any, payable on such series, whether any such dividends 

shall be cumulative, and, if so, from what dates, the conditions and dates 

upon which such dividends shall be payable, the preference or relation 

which such dividends shall bear to the dividends payable on any other 
series of preferred stock or on any other class of stock of the corporation or 

any series of such class; 

whether the shares of such series shall be subject to redemption by the 
corporation, and, if so, the times, prices and other conditions of such 

redemption; 

the amount or amounts payable upon shares of such series upon, and the 

rights of the holders of such series in, the voluntary or involuntary 

liquidation, dissolution or winding up, or upon any distribution of the assets, 
of the corporation and the preference or relation which such amoimt or 

amounts shall bear to the amount or amounts payable on any other series 

series and the stated value thereof, if different from the par value thereof; 

ii. 

iii. 

iv. 

v. 

#75753 2 
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vi. 

vii. 

viii. 

ix. 

x. 

of preferred stock or on any other class of stock of the corporation or any 

series of such class; 

whether the shares of such series shall be subject to the operation of a 

retirement or sinking fund and, if so, the extent io and manner in which any 
such retirement or sinking fund shall be applied to the purchase or 
redemption of the shares of such series for retirement or other corporate 

purposes and the terms and provisions relative to the operation thereof; 

whether the shares of such series shall be convertible into, or 

exchangeable for, shares of preferred stock of any other series or any 

other class of stock of the corporation or any series of such class or any 

other securities and, if so, the price or p r i t ~ s  or the rate or rates of 

conversion or exchange and the method. if any, of adjusting the same, and 

any other terms and conditions of such conversion or exchange; 

the limitations and restrictions, if any, to be effective while any shares of 

such series are outstanding upon the payment of dividends or the making 

of other distributions on, and upon the purchase, redemption or other 

acquisifion by the corporation of. the common stock or shares of preferred 

stock of any oiher series or any other class of stock of the corporation or 

any series of such class; 

the conditions or restrictions. if any, to be effective while any shares of 

such series are outstanding upon the creation of indebtedness of the 

corporation or upon the issuance of any additional stock, including 

additional shares of such series or of any other series of the preferred 

stock or of any class of stock of the corporation or any series of such  class: 

and 

any other powers, designations, preferences and relative, participating, 

optional or other special rights, and any qualifications, limitations or 

restrictions thereof. 

The powers, designations, preferences and relative. participating, optional or other 

special rights of each series of preferred stock, and the qualifications, limitations or 

restrictions thereof, if any, may differ from those of any and all other series at any time 
outstanding. The Board of Directors is hereby expressly authorized from time to time to 

increase (but not above the total number of authorized shares of preferred stock) or 

decrease (but not below the number of shares thereof then outstanding) the number of 

shares of stock of any series of preferred stock designated as any one or more series of 

preferred stock. 

#75753 R 
TOTRL P.04 
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FZWD 07:45 AM 04/03/2006 
SRV 060309647 - 2342334 FILE 

CERTIFICATE OF MERGER 

OF 

COUGAR ACQUISITION COW. 

INTO 

Pursuant to Section 251 of the General 
Corporation Law of the State of Delawarc 

Cinergy Corp., a Delaware corpration, does hereby certify: 

E R S T  The names and states of incorporation of the constituent 
corporations to this merger are as follows: 

Cinergy Corp. Delaware 
Cougar Acquisition Corp. Delaware 

SECOND: An Agreement and Plan of Merger has been approved, 
adopted, certified, executed and acknowledged by each of the constituent corporations 
in accordance with Section 251 of the General Corporation Law of the State of Dela- 
ware. 

THIRD: The name of the corporation surviving the merger is Cinergy 
COT. 

FOURTH: Upon the effectiveness of this Certificate of Merger, the 
Certificate of Incovoration of Cinergy COT. shall be amended in its entirety, pursuant 
to the Agreement and Plan of Merger, to read as set forth in Exhibit A attached hereto. 

FIFTH: The executed Agreement and Plan of Merger is on file at the 
office of Cinergy Corp., the address of which is 139 East Fourth Street., Cincinnati, 
Ohio 45202. A copy will be provided, upon request and without cos$, to any stock- 
holder of either constituent corporation. 

i 

i 

! 
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SIXTH. This Certificate of Merger is to become effective at 9:OO a.m. 
on Monday, April 3,2006. 

IN WITNESS WWEREOF, Cinergy Corp. has caused this Certificate 
of Merger to be executed in its corporate name this 3rd day of April, 2006. 

CINERGY COW. 

By: f s l  Marc E. Manly 
Name: Marc E. Manly 
Title: Executive Vice President and 

Chief Legal Officer 

p -  1 1  
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CERTIFICATE OF DJCORPORPLTTON 

OF 

CINERGY COW. 

ARTICLE FIRST 

The name of the corporation is Cinergy Corp, (the "Cor~ration"). 

ARTICLE SECOND 

Registered Office 

The address of the registered oflice of the Corporation in the State of 
Delaware is 1209 Orange Street, in the City of Wilmington, County ofNew Castle. 
The name of its registered agent at that address is The Corporation Trust Company. 

ARTICLE THIRD 

Purpose 

The purpose of the Corporation is to engage in any lawhl act or 
activity for which a corporation m y  be organized under the General Corporation Law 
ofthe State of Delaware as set rorth in Title 8 of the Delaware Code (the "DGCL"). 

p .  12 
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ARTICLE FOURTH 

Capital Stock 
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(i) The aggregate number of shares of stock that the Corporation 
shall have authority to issue is 1,000 shares of Common Stock, pat value %Ol per 
share (the "Common Stock"). 

AR.TICLE FIFTH 

Board ofDirectors 

The following provisions are inserted for the management ofthe 
business and the conduct of the affairs of the Corporation, and for fivther definition, 
limitation and regulation of the powers of the Corporation and of its directors and 
stockholders: 

(1) The business and affairs of the Corporation shall be 
managed by or under the direction ofthe Board of Directors.. 

(2) The directors shali have concurrent power with the 
stoclcholders to make, alter, amend, change, add to or repeal the 
By-Laws of the Corporation. 

(3) The number of directors of the Corporation shall be 
as &om time to time fixed by, or in the manner provided in, the 
By-Laws of the Corporation. Election of directors need not be by 
written ballot unless 1he By-Laws so provide. 

(4) A director ofthe Corporation shall not be persondly 
liable to the Corporation or its stockholders for monetary damages for 
breach offiduciary duty as a director, except for liability (i) for any 
breach of the director's duty of loyalty to the Coxporation or its 
stockholders, ( i i )  for acts or omissions not in good faith os which 
involve intentional misconduct or a knowing violation of law, (iii) 
under Section 174 of the lXKL, or (iv) for any transaction from which 
the director derived any improper pcrsonal benefit. If the DGCL is 
amended after the date of the filing of this Certificate of Incorporation 
to authorize corporate action firrther eliminating or limiting the 
personal liability of directors, then the liability of a director of the 
Corporalion shall be eliminated or limited to the fullest extent 
permitted by the DGCL, as so amended. No repeal or modification of 
this Article FIFTH shall apply to or have any effect on the liability or 
alleged liability of any director of the Corporation for or with respect to 
any acts or omissions of such director occurring prior to such repeal or 

p .  13 
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(5) In addition to the powers and authority hereinbefore 
or by statute expressly coderred upon them, the directors are hereby 
empowered to exercise all such powers and do ail such acts and things 
as may be exercised or done by the Corporation, subject, nevertheless, 
to the provisions of the DGCL,, this Certificate of Incorporation, and 
any By-Laws adopted by the stockholders; provided, however, that no 
By-Laws hereafler adopted by the stockholders shalI invalidate any 
prior act of the directors which would have &en valid if such By-Laws 
had not been adopted. 

ARTICLE SIXTH 

Meetings of Stockholders: Books of the Corporation 

Medings of stockholders may be held within or without the Statc of 
Delaware, as the By-Laws may provide. The hooks ofthe Corporafjon may be kept 
(subject to my provision contained in the DCTCL) outside the State of Delaware ai 
such place or places as may be designated from t h e  to time by the Board ofnkectors 
or in the By-Laws of the Corporation. 

ARTICLE SEVENTH 

Amendment of Certificate of Incornoration 

The Corporation reserves the right to amend, alter, change or repeal 
any provision contained in this Certificate of Incorporation, in the m e r  now or 
hereafter prescribed by statute, and all rights conferred upon stockholders herein are 
granted subject to this reservation. 

ARTICLE EIGHTH 

Liability of Stockholders 

p .  1 4  

The holders of the capital stock of the Corporation shall not be 
personally liable for the payment of the Corporation's debts, and the private property 
ofthe boldas of the capital stock o f  the Corporation shall not be subject to the 
payment of debts of the Corporation to any extent whatsoever. 
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g ,  
F 
I, 
; ?o-'the Secretary Qf S t a t e  of che State of G h i ? :  

W. H, 2 b e r ,  P r e s i d e n t  and N,? 3 .  kroehmyer, S e c r e t a r y ,  or 
Tne C i n c f m a t i  Cas & E l e c t r i c  Company, a c o r p o r a t i v n  5nder t h e  laws 
bP the S t a t e  of Ohlo, do hereby c e r t i f y  as follows: 

of tha h o l d e r s  of m r e ' t h o n  t W O - t . h i r d 3  of  t h e  shares o f  Comon S t o c k  
of Lne'Compeny at the  +ual Meeting of Sharenolders duly h e l d  on 
A p r i l  2 4 ,  1968 (and Q1.l r e q u i s i t e  conaenrs  of h o l d e r s  of the C u m l l -  
l a t i s e  Prefer red  Stock, Voth I.+$ and & - 3 / L $  S e r i e s ,  .&re o b t a l n e d ) :  

' ' 

The rollowing resolutions were duly  adopted by affirmative v o t e  

ResoLvn, dlat che first reatcna of Ihc first p r y z p h  01 Ani& 6 rrl t h  A n i c b  ut 
lcmpmniiq ~1 ~mmd~d,  of TIW Qncinnsti GW,& E I ~ ~ ' C  h p n y  (UX Cm!pny or t ~ i e  
Canrlkinlcd C m p m h ) .  (dK mmt mnrmlmmt 01 such 6cnlcm having Lmn filed in 
&$ c)~hrc of titt Seamry of sole ld %io on M ~ Y  2. 1%~) ir n m n h  w m d  m t o l ~ u n o :  

?he d u n  cmkber d & which ih t  C m p ~ n y  u w f b r i a e d  tn hare oubibding i n  
4WLV,@X Jpm. d uhLh ~~ hart9 of the p r  valur. of $ID3 clrh nnd d the q g r c -  
plr par &due d M.GCWX arc '9 be Cumulative R f c m d  St&. md 40,OM.W s h r a  
of thc par rnlk oi #6BM cacb and of the a g p @ c  mr rnlue of sJ1Io.W,,oJI) bre to be 
Gmntm h k "  

Ra.m~m the first of thc firs pmgnph d AflW 6 of the Arlidts P( 

(i) b~ ins&ng thc tuttd nnximurn n u m b  of s h a m  which the Company ia autharirrd 
b,ltnrec&Smdma ' by 6oOp30 sham, and 

( i i )  by maruing the ambrim! ~h& ol+Cumulrtivc Prdcrrcd Stock lrom "4cw,W 
m "IfX€VXW' r d  rhe agpcgaLc.pr vuiw of a& Cumukive Prrfmtd StDdr (mm 

! 

I m x p m t i c m  BS qmcedai i a  n a r m b i  

- 

w m m  &I 'ol(lopcopxr 

, Rrarvc~ M m  (b) d Cbruc 11 d Ankh 6 e( (hc Izniclu 01 IncmpJmtimt. 
m d , . d  LtK Gm+v (Yr m t  nmcndmcnt 01 axfi rubdirisim haring k n  filed 
Ea L+X Qk of the Seaztary of Suu ol Ohio on Mnrch 9.1%) ia ~rrndrd La rrsd LB ldhw: 

'(a) 7bf dMdcnd n4 cf Id &;" 
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the designntion of the s e r i e s  s h a l l  be "Cumula- 
-. ' t i v e  'Pi%?rred Stock 9 . 3  5 S e r l e s "  and tho sarierr ahnl l  , 

coffsnnargfio,bOO .-- ~ . , 

. "  

I "  . . ,.: 

. (b). the dividend rate  of' the oeriea, s h a l l  be 9.30 $ 

( c )  

Q share per  year;  

I the pricea n t  which t h e  qhnree of the SSrieS 

$110 u ohare if tho date f ired f o r  redemption 
i d  p . o r  to  July 1, 1980, 

ot thereaTter and prior to , 

' may be redeemed a h n ~  be 

8 sharb Lf tho date fixed f o r  rodemp'tion 

$ 103 a ohare if the date  f i x e d  f o r  redemption , 
18 July  'I, 19'35, o r  theronfter and prior.tO 
Ju ly  1, 1990, and 
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" .  a ) '  t h e  oharee of the s e r i e s  s h a l l  n o t  be con.-!  
Gert lb le  l n t o  or exchmgoable ror share8 of  any other I 

c l a e s  or cldaasea or,W..any'other o o r l e s  of tho scae'claan; 
oS.rrtock o f  the Conpanyj and 

(r) . t h e  i eeue  b r  s6.j .a&tibncl  eharee.of  , the  
eariea or. 'any "future . a s r i c e  ahal l  not, by rpaoon o r  - , .  . - .  y ea r c .  cm~ in addit ion 

" .  .. i -lo? o u t  rL th ir:l%e of the 

1. 

" .  .. . 
' . 

, ,_ . ,  

. "  . :  Company. 

; IN.W~TNF3S'#HEREOF B. J o h  Yoogbr P r o o x d e n t ,  apd HardXd r J .  ', 

Woehnnyei, 8ecretnry, o i  Tha hnclnnati'Ua8'& Electrkc Company have 
aubodrjhed their namaa and SfXlxFd the oorpprats seal of the Company 
thin'  l l t h  day of Jupe, 1470: 

', . .  
. .  . . ?, 
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B. Jahn Yeupt. PrerMpnl. und h o l d  1. Wochmcycrq Sccrctary, of Thc ClNinnnll Gts Er 
Ekcnlc Campmy, a~ Ohlo cwpomtion with lu principsl. omct .In.z!a City OC CLuinnnti. 

'Iixinlllun County. Ohio. dh hcrcb? &II$ M Inllowt: 

Pursuant to UIO Artldcr ot lncurpst lon of thc Cornpny. I~I Bourd d( Mrat t~ i i  udwlcd 
on April IO. 1972. thc lollowing wnlrrrion, amending Bald Arllslei ui Incorpomtlan: 

RESOLVED, (ha puriuunc IO (he nuthorliy con!olncd in ilio Arrlclcrof Inrambralion 
of tho Cmnpvny IU hemloiorr unrnded (ths -Artlclcr"). chc Artklcr nro nmmded by 
crmllng and pmvldlng for the hunncc of n scrin of chc CurndnUvc Pnforrad SJO& 
sulhotirrd by thc b(lelcs. IO conslnl o i  400.0W cllnns dcalgROed '%imUlbIlYb 
YmRncd Slock.7.44 75 SEricr" mi rhnr [hc rhnx i  of such tzrlcl shall hnvc dlu Cxpmr 
tarmridd ptovisionirlsjrd In tho hrllclm and 81 hcrabahdr provldcd in picqnpiu (8) lo 
(0 01 chli mr,pludon: 

(a) the ddgnrliun or tho wr106 slid1 bc "Cwnulallvr Yrclctrrd Stock. 7**1 Z 
Sedci"and tht w&r shall cnn(;isI of400.000 r h o ~ s :  
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OC? 

Secretary of Stab  
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The m e  of rhe entity surviving ur merger i s :  

+he C i n c i n n a t i  Gan b Elzccric Carqany __-._ 

B 

C 

1x1 

i t  

I I  

I 1  

I !  

i l  

I i  

&nee: As a ruulr oi this mergn. bht name or rhc surviving niriry ha bcu, 
-- ;hangad ro hc following: rile 

The surviving cnticy i s  a: I P h e  chtck I ~ P  appiltpriit box and fll Iu d t  
appmprimr blank) 

Domestic IOhio) corporation 

Forcign LNon-Ohio) corprxion incorpontd under Lhc Laws of rhc I I ~ ~ J  c o u n q  of 
and Jicrnrcri IO m i n  bwincrr in Ihc sat: of Ohio. 

Foreign INon4hio) corporation inwrpmcd under the lam of rhe siae~rnuotry oi  
.and NOT lictnsd i o  cransaa businus in rhc sr%e of Ohio. 

Domcmc (Ohio) lirnirtd liability company 

F w i g n  (Son-Ohio) Iimral liahility company organized under rhe laws 
,AI he rraie/countv of , and regirrcrcd io do businus 
in u1c slate 01 Ohio. 

Furcten Won-Ohtot limxtrd 1iao:lify company orgmud under rhe laws 01 Ihr: 
r:atocountv of 2nd NOT rtqirrered to do  b w i n w  in 
!h: state of Ohio. 

Ddmtslrc IOhioi 1imiie.d pannerrhip. rrgisrralion nurnbcr __ 
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Obi0 Carjorailos (far profit) --- C I S e q y  Sub. X U ~ .  

111. hlergw k$i-tmrnr on Fils 

Thz name znd mailin8 addrcs ot p c m n  or mtitr from *mom/which cligible pcrmonr, m y  
obtain a copy or *e agreemart of merger ufwn written tquut: 

Sanic A d d m r  ne Ci~clpn; lc i  cas 6 Electric Cmpany 
Jacborl U. Rmdolph 139 h o t  Fourth Street 

l s i r m  and numbcrl 
C i n c i n n e t l .  Ohlo 45202 
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inrn l l  "red ud WJmDlr, 

$ 1  osio ---.--._-L_I_-ll" 
f C - 7  ..rlla* o r l o w \ , p l  I t i p n s w ,  

'The aubjcct surviving hip corpantion. limited liability company or limitcd pannmhip 
irrmclbly cownu to scwice o i  pmcoa on the statutory agent i i s i d  above a IOOS as h e  allhoriy 
of the aemt conrinua. 2nd to s v i c c  of p ~ o c r r  upon d ~ c  Smasry of Sute: i f  chc agent fanr~t be 
f O u d .  i f  thc corporation. limited liability company or l imiral pannmhip fails IO designate anor)tcr 
qnii whm requi,ed 10 do Y), or if Ihc corporalion's. l im i td  liability mmpJliy's, or limited 
purncrrhip'r i i c m x  or registmion IO do businas in Ohm u p i r a  or is cmcrl ld. 

8. The qdwlifying rntity J r o  stat0 4 follows: (mmplne only if appliablel 

Foreign Qualifying Limited Unbliit? Cmnpany 
Of h e  qualifying mriry is a foreign l imital liability company, Ihe foilowing 
infomulion must be mmplncd) 

i% mmt of thc limited l i~bi l iry comprny in its sate of 
orpniralionkgirlmion i s  
- 
T h e  name undcr which Ihc limited l i ibili iy compmy dairm IO m d  
buainm ili Ohio is  

T h e  l imi rd  liabiliry company VI% organircd or tegisrcrcd on 
under he laws o i  lhc staiefcuunly oi 

- . n u  

--- 
i h c  a r l d r e j  IO which interaid pwxm may diicrt icquat for iopia  
O f  Ihc  m c l c s  ot organudtion operating agreement. bylaws. or ober 
:h?.ner documents of h e  company is:- 
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1 Forncn Qudil!ine Lirnitrd Pirlntnhip Not Applicable 
Ili L$C qualifynr m i t y  15 a krreign limilcd nmnrrrhlp Ihe idIw:c; 
:nloimitiin t n c ~ i  3: ::n$adi 

4. Thc nznt ut limited psnncrslrip i s  - 
______.-.- 

b The limiial pmnership was formed on _I - I. -., 
under the laws o i  rhc sackounny of _- .- 

c 7hc addrm niche of ice  of the iimiiaf partnership in iu: suiercosnlr; 
of argmiz*lion is 

d. The limiird pamrnhip’r principal officc address u , 

e. Tht m a  md business or raidcnce ddrnrts of lhhe GEi‘lEPAL 
p w n m  a i  

smt Addrar I 
pmenhip are as fallows: 

The lirniicd partnership hctcby ce i t i f i a  that ii shJl maintain said 
rcmrdr uniil !.le rrqisirationor the limited partnership in Ohio is 
;mctlllrl or uilhJraw~~. 
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'J:: .xmt : ?mi:'. 

. h a :  

. . . . . . .  ::* 

- __ .. - ~ - ,  . ................. 
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a65224 

REIUFN TO: CINERFY CORP 
RTTN D LLOYD 
P 0 BOX '360 
C I @IC I W ~ T  X OH 45273--9598 

TOTnL : 35.00 

8135 

. i 1' 
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Bob 'Fa& 
Secretary of State 

47309 

Ji Ls bs:e,bg csi-tipI& thht Ih: Secretary of SI-Le or 0610 bs cuslndy ul Iha Rmrds of lacovoralion aod ?viIscelluomus 

PiZlngs: Ib3L sold records sho;v Ihc flling and rccn<ding of: AHD 

Of: 

TWX CINCiWATI GAS b dl8CTkiC CdR$nv'i 

United States of h e r b  
State or 0510 

Oificc of tile SeCretnty OT Stnte 

Recorded OD Roil 5743 01 Pram 0611 of 

Ik Records of locarparalion ahd Miscclioouus filiogs. 

BabTefk 8 
Secretary of' State 
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An amendment lo Ihe Co~orntlon's Amcnded Ailicles of Incorpralicn, whch 
mendment removcs ARTICLE FOllBr"w, Clam 6-A(b) 
edopted by rhc Rmhtndtive vote of the holdm of m m  than two-third9 of lhc 

Stock ofihc Cot#bMtiar\'bk d S-&d Meeting of Shmholdeffi duly hcld-on 
Scptcmbcr 18,1996. 

its crihty,  was duly 

shares of Common Stock and fwo.ihi& of the sheres dcumdduvcmfd 

E? V f l W S  WHE&!OF, the above ~crtlnf ofiiccrs, acting foil ahd 6n &half of 

the Corpofatibn, haw herelo subscribed their n a m s  W 18* day of September, 19% 
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B65225 

RETURN TO: CINERGY CORF 
RTTN D LLOYD 
F 0 BOX 366 
CIMCINNRTI OW 45273-9599 

TOTRL : 35. WB 

8136 
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47309 

i 

IJw$ld S l d W  of Amerits 
State of Ohio 

Office or Ihe Secrctnrg of S W e  

RrrorJnf on Roll 5?43 a1 Franie 0615 

Ihc Records of incorpamtion m d  Mlwtllantolu Plllhgr 

of 

BobTaE 4 
Secretary of State 
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’60 @WSY CERTIFY that the Amended Articles oflncotyoraljon of 
thia eorporntion aneched to this Certificate we the same Amended Arfida of 
Incorporation xeferred to in the foregoing kwlulion rtsMbit  A, which Amended 
Artides of Inmrpomlion sopersedcand take Ihc place ofthc existing Articles. 

M WITNESS WHEREOF, the abovenamed ofiicers, aaing for md on behalf of 
this corporation, have hereto whscribd their nnrncs, this ZZd day of October, 1996 
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Of 

EKectivc 
Ocfober& 1996 
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ARTICLE SECOND 

n e  place in the Slate of Ohio wbete the j h c i f i  office of the Cornpay is locn~cd is  the C I ~  
of Chcinhali and the County ofh’rhtiilloh. 

ARnCLE 3%?kD 

The purpose for which the Co&pa;ly is forintd is to engoxc in ~y lawful sa or adiviv fir 
~chcc)rpontiohsmajrbcfoormedunderSections 1701.0l lo 1701.92 ofthcOhioRcvi+ Codc. 

ARTICLE m h m  
Tl;c mewimum number of shors which rhc Company is authorized (a have outskinding is 

126,000,OaO s h m s  of which 6,000.000 sham of Uie par value of $100 cnch and brae aggrqple 
par d u e  of ~6O0~000~0oO nn: IO bc Cumidnlivc P r e f d  Slack, and 120,000,oM) shares of the par 
valuc ofS8.50 ench and of the ogprcgate par value of $l,020,000,000 are lo &e Common Sfock. 

The Common Stock and Cumtdativc P d m c d  Slock shall hav:: the following rrslpecri\.c 
desiyalions, preferences, dividend rights, vating powas, dernplion righls, convmion right+, 
rcstriiclions on i-m of shnres ~d olhcr relative, participating. oglional or o h  spccid ri@?ts 
and preferenas, and qualifications, limitations or lahielions &erean, and are cml& on ttic 
following turns, rrrspccrivcly: 

1 
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The shares of Common Stock may be issucd at any'tlmc or h~i time lo timc for such 
mount of wnsidcnllon as may be fixed by ihe Boar& of  Dlmtors. ThC holders of Common 
Slocck shall not bc efilitlod to subscrii for or purchase or m i v e  h y  pan of any new or 
additional issue of, or any wanant, option or olher hgbt for cbc purchnse of, stock of any clnss 
or securitics convcrtlble into stock of any clrm whehcr now or hcreatler authorized and 
whclher issued for'cmh, jiroperty, hy m y  'dfdilrlddds oroBenvjse, except 85 nuthorizcd Q 
the Board of Directors. 

ct)MUb,~nvE PREFERRED STOCK 

Clause 1. hxcvsl iu ahtiwise provided by dlis ?itti& Folath'oi by lhc rcsolutioh O i  

rcsolulions of Ihe Boaid of Ditectors pmvidink for Ihe issue of any series of Cuhiulatiue 
P r c f d  Stock, the Cumdlhtive Preferred Stock may b issued at any timc or fmm timc to 
hmc m any mount, not exceeding %-the sggngatc, mcluding all Sfim o f ~ ~ ~ l X r i ~ - ~ - ~  -. .- -- 
ihereof thmtoforc issued, thc total zktukibcr of shares of Cumulolivc Pnfehed Stmk 
hcrcinabove outliorized, as Cumul8tive &fen@ Stock of one or more xdes, as hcreinaftcr 
provided, arad for such la* tonsidCriltion as shdl be fixcd fibm time 16 time by the Board 
of fiirecton All shnres 6f ai~y ont sends of ~ ~ a i i ~ e ' P r c f e t n d  Stock shall be alike in 
en;ly particular, each scties lhercof SW be disiinclively designated by letter or descriptive 
woids, and dl %ries of Cumul&ti$% &fW Sreck shall fqk q d l y  and be idcn i ld  in all 
wpcc~~ectcepi as pemiittkd YQie pi6Wdnj. of Clause 2 6Fth;s M c l e  Fdulih. 

Authoiltfis h&ebeti)l exprcsly '@anted to'lhe Board of.Di&oa h m  time 
LO time to adopt micndmam Wthcse Articlcs probiding for the i m e  id 01'16 ormori: series of 
any bitissued or tieasury shaics of the WUlaI i i* :  Prefeired Stock. and to fix, by thc 
mendmen! creating mcb such series of ihe cunl'utalive P t c f d  Stock, (hc ?mignation end 
number of shares, dividend rate, dividuid papneik'datcs (for ahy suies issucd subsequent lo 
April 22, 1981). redemption rights and price, sinking fund rtquircmenls, wnversion rights 
and restrictions on issuance of shares, of such scrim, to ihe full encni now or hcreaRcr 
permitted by the laws of the Slate of Ohio and notwithslfinding &c provisions of my olher 
Artick of W Amended Articles of the Company, in rcspcct of the mattes sct forh in the 
following subdivisions (a) to {g), incluske: 

_. _____". 

Ctaua2. 

(a) 

@) 

(c) 

Tho designation and numbcr of shares of such sencs; 

The dividend nk of such Series; 

The dividend payment dales of such sxiies (for MY xna issued 
subwqucnt toApri122,198i); 

"he price or prices at which sham of such scriu may be redccmed, 
providd that such price shall not be less l h ~  $100 a share and not more thnn $1 15 a 
share, plus m amount equal to all a m &  dividends &mn lo thc date fixed for 
redempion; 

(d) 

2 
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(e) Thc amount of fhc sihkjng h d .  if shy, 10 be applied to Ghc purchw or 
redcmptian ofsham ofsuch series wid the rnwmor ofbapplluilion; 

VCfiether or not the sham of such series sholl be modo convcaiblc into, or 
exchwigcable ror, shares of any othcr class or cl- or ornny other scries of lhg samc 
dna of stack of Be Company, and if mnde sa cnnvirtible or scchnngcabtz, the 
coriwrsion piicc dr p i i n s ,  or tht, rates of cxchmge, and tbc adjustments, if my, at 
which such convnslon ot c x c l h @  my be madc; and 

Wiicther or not UK i m  of any nddiliorml shares of swc d e a  or MY 
futun Series in addition to such series 3Wl be SubjeCr lo my resuiCiions nnd, if%, du 
nature brsuch reslriciions. 

Clnuse 3. Bcfon: any dividends sbAl Dc d f f i f d  or paid u p n  or set a p t  fur, or 
7 ~ 3 % i i G i X c ~ h X ~ 3 l a e W . b ~ y - w r n  shall w i d  orsetqpad.&& -. 
pilichpfc or redemption of Cumulatin Preferrod Stock ofmy sen- or for the purchase of the 
Common Stock, b e  holders of Cumulative Pnfemd Stcck of each series shall be entitled lo 
rrcciv$ if and when dcclernt by i)ic Board of Dimton. dividends nt ihc annual rate f iad  for 
such sctim in accsrdancc will; the p;gvisions of this W e  Fourlh, and no rnorc, h m  
W o k  1, 1945, or if the first issue oFmy shsres of ~1 rcrics is mndc subsequent lo D m m k  
31.1915 blit'pflor laAp6123. I b i , h m t h d d i ~ d e n d  pnymentdnlci)f, 6Pncxt'prcccding thc 
dcne or; issue thcrcsf, phyablc on Janunrt/: 1; ApH1:I. July 1 dnd Octirtxr 1 of -11 ymr. 
pGviifcd. L o w e r ,  if he first Issue of my shnm of a Snik i s  Mode subscquent lo April 22, 
1981, from the .iIiviiicLd pnpcnt dntc oC, or next p d i n g  the dale of; issue Ihcrcof, pa@blc 
ori qunrlcrly@ymcni datrsas fixed by ihc Boordaf Dimion. Dldiacnds shall be cumtilative 
so that if for nny dividend pm'od or pe&& &+idol& on the odlsfanding Cuthulntivt 
P r c f e d  SIWk of a%y wries, a1 them& fucod for such scrics, shall. nat hnC ban paid, sttch 
dividends shall be pald, or dcclnrrd and set apart for poymenr. kCore any dividcnds shnll be 
declared or paid upon or YI apart for, 0: my distribution mode on, thc Common Stock and 
before any sum shnlf be paid or Is1 n p v i  for thc pmlma or redemption of Ciunolntiw 
Prcrurrd Stock of my &a or for the piwchasc ofCominon Stock D c f d  dividends shall 
not Ocar intenst. Dividends on all QfhloIivc P d d  Stock of the m c  m i s o i n  shall be 
cumulative 6om the mic dale nnd in he went of lhc issue of additiond Cumulative 
P n f d  Sic& of any scrics all dividends paid on Cwnulntivc h f d  Stock of such ssirs  
an  Lhc dale of or on a date prior (0 Un: ime OK such additional Cumulelivc Prcfurcd Stock 
end ell dividends d c c l d  nnd paynblc lo holders of m r d  of Cumulative PrefWcd Stock of 
such snis on a dnlc prior to such additlorn1 issue shall be deemed to hnve been pnid on the 
odditionat stock so hued. Ifal my timt Cumulalin Pnfcrrcd Stock of mom ch;m onc senez 
shall bc outstanding, any dividcnds dcclorod upbn ihc Cumulative Pnfcned Stock in an 
mount l a s  ulnn the &I1 mount paysblc on dl Cumulative Prrfcnrd Stock outstnnding shdl 
De doclrrrnl pm rala so that the mnoun(s or dividcnds declared on ulch share of the 
Cumulntivr: Prefencd Stock otdiKerent scries shall in all bear IO each other the sonic 
plaporlions thsl !he respectivedividend rnrcr: ofsuch rrrpecliveserics b r l o  ad, 0th~. 

(0 

(s) 

. .. ~ .- _ _ .  _ _  
- 

3 

. .  
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Cleusr: 4. Upfr at Icast tlMy dnys previous notice givcn by mall to mrd holden or 
Cumulative Pehehed Stock to be redecmcd a! heir mpcctive &resscs as Ihey a p p w  on the 
bo& of the Comptuiy and by pbblicntion Id a newspaper of genwnl chulalion Ih%e City of 
Cicttinati, Ohio, and in a newspaper of general circulation in'thc Bornugh of M*ittkh, 
City m d  Stntc of kew Yo*, Ihc Cornpimy, at Ib dat ion,  t$ nctiioh of its Board of bimrors 
m y  redeem the wh'olc of the Cumulhdvc PFefcmrl Stock or any serics themfor any Carr of 
any series ihcnof by tot or pm rata, at any tImt"or fmm tirno to time and at Ihe prices fixxi 
for the rtdemption ofsuch shhrcs in aaidance wih the pk6Gsions of this Article Fb~~ll?(&(ihe 
price so f ixed for my series king hc& d a d  the deml)tioQmpricc of such series).. If the 

Preferred Siock, the selection by'ltit bf the shares of such serics $0 to bc tedemed shall,& 
conducted by iut independent bank or tnisl co2llt)aay. Fmm"8iid &r the IIBC f ixed in such 
notice 8s the db!e of redemptibn, UhIG default shill he nude wttie Company in pf6vidjng 
moneys Si ihc Uinc ria'd $lam qxcifid for &e payment of !he &emption price pursuant to 
such notice, or, If thc Company shall so elect, hkyd da!.c,xhichsholLbeprjor-ro- 

CompGny shall provide moneys for Ihc 
payment of h e  redeniption pricc by depositing the amoUIfiliereof in bust for the nceount:bf 
the holdew of &e h u l a ! i v e  Prefehd Stock called firi riSdeaiptim with a bank or ttuSr 
copi@uifdoirl$'biincss 16 tltc Dorough of Mbnhattan, ih thd Ch$ a d  Slate ofNcw Yo&, or 
in the Civof Bihhinhali, Ohio. and having capilal and su$& dfTt lcast $Y,WO.Om, puisuanf 
to noiin: of such electian iiicludd ih'lhe notice of dehip!id&!+ccifjing Lhe dare on which. 
such deposit will be made, all divid&ds bh'tfle Cuhi t l a t ive 'Mfe id  Siadk catled for 
redemption shnll io  ncc& iirid%il3@hts of'WXdlde&"ihe&f as shareholders bf kc 
Co~hi@h~~%&$t the'ij3htb5 ihes%deri$dd~~pfiduj'mo pi&&tation and surrender of 
&e kspecdve!ceilifi~tes for the Cujnidative p r e f i  ~ t & k  did for redeaplibn, shali 
cease aiid determine. nie Compvly &Yi"Fmrn time to tinie, p&hrise h e  whole of the 
C i d h i t i V t  P&&d Stock oii my scrics the&, or atiy . ~ ' 6 f  -airy series Uicrebf, upon ihc 
k t  t e r n  mhonitbly nbtiiinible, but in nb e'uirnt at n'piice f7eaicr.M Ihe redemption price 
in cFect at the date of Such purchnse of ihc sham 90 purchascd. Such redemption or pqchase 
may, however, bc effictcd only if fill'nunulative dividends upon &ll shnres of the Cumulative 
Referred Stock of all series hen ou&tandng and nbl the?; to bi: redeemed or purehnsod shall 
have been d d l d  and IjnLmcnt provided for. Cumulative P@erECd Stock of ariy se&s 
deem.6d'or purchascd may in !he discretion of Ihe B o d .  of D i i d m  be rcissud, 81 any 
Lime oqfmrn t i h e  to time, DS stock ofthe same or ora d i f f m i  series, or may be eancelcd axd 
not reissued. 

~Oorr lpany  $kall-dCtCIinitie Io~ai"bjm~&-&&di%! Shares Of m y  arfW Of Ct%'lfihldvC 

- - ~ d a t ~ B x u l . ~ t ~ ~ ~ ~ ~ ~ p t i o n ; o n ~  

Clausc5. AAer Full Cumulative dividends as aforesaid upon the Curnulalive 
Prefened Stock of ail series fhzn oulslanding shall have been paid for all puc dividend 
~#;Ncds, add after or c o n c m t l y  with making payment of or provision for full dividends on 
(he Cumulalivc Preferred Stock ofdl  Series thcn oulzianding for the currcnt dividend period, 
then and not otherwise dividends may be declarcd upon the Common Slock ar such tale as he 
B o d  ofDiretfoa may determine and no holders of s h a m  of any Series ofthe Cumulaliwt: 
Prcfmcd Stock, as such, shnll be entitled to s h m  therein. 

i 

i w '. 4 



JOINT APPLICANTS 
EXHIBIT G 
PAGE 241 

Doc ID --=. 5743-061 3 

r:, 

i: 
.L 

i 

-. . _- 
i- 

. .  
: -. 
$ 

C l a w  6-A. So long 11s any shares of Ihc Cuunulalive Referred Slock of my series 
shall be outstanding, de Companj shnll not, without tbe consent irt wrfllng of the holders oT 
record of at n majority of the total nbnlbcr of s k  of the Cumulative P r e f d  Stock 
of all series then outstanding or Ihc consent (givcn by vote st a m 4 n g  called fobrht p q s e  
L7 thc manner prescribed by thc Regulations of che C~mpaby) o f  h e  holders of mod of ai 
leest B majority of Ihe total numhr of sham of che cumulative Mfcnwt Stock of dl series 
~ h n  outstnnding: 

(a) 
PrefcKA2 SWk: or 

(b) Comlidaie or merge will1 or into m y  odter cotpiation or 
cc~porntiom, unless such consolidatioti'or m & p ,  or the issuancc or ?sumption 
of all sc~urilies'tii be issued or"assumed ih ixnrleition wilh such consolidalion or 
merger, shall h q e " b w n  ordered, oppmved or pamiued by Ihe Securities and 

army- .- " - - 0  r- 
authority or the Unlted Slates of America h a v k  jurisdiclion over such 
cohlidation or m*er or ihe Issunnce or nssumptlon of smni t l s  in conncclion 
thmwivilh; pmvidd that the provisions ofthis silbdiirision(b) $iihli hoi 'aipiy Io (i) 
a consolidation of the c b m ' p y  with, or a mifrger into the Compmy Of, any 
subsfdialy rill tkcouktanding s l i m  ofslock of which at Ihc time shall be owned 
by &e Cofippazilr, or (1i):ihe'pilrkhaSe or other acguisition by &e Company of ihe 
~ c h i s c s  or nssets ofdoaer c o ~ u i n r f d ~ n ; ~ ~ J j l ) i m j i ~ c t i o n  which docs no! 
involve a consollckuon or rn&gtfuiidii.'lhc taws of the Slate bf Oliio. 

h m a ~  Iho nuhorizcd number of shares of die Cumulative 

__  ~- _ _ _  . _ " " - -  ..-. _-- 

C l a m  6-B. So long as any sham of the Cumtlleiive M c r r c d  Stdck of any series 
shall be bU,&~diig, thc Compnny shall not, without the w F n r  in writinggf the ho!ders of 
mtd of st lcast two.thirds of the IOQI n m k r  of sfPam of Ute hulstivc'~Prcfcmd Stock 
of all series thol outstajldiilg or Uic consent (given by vote a! a m&g cnlied for that pulpose 
in the mmncr pnrcribed by thc Regulalions of thc Cornpimy) d f h  holders of mrd of at 
l u s t  tvru-thirds ofthe iofal nlimbcr o i  shm ofthe Cumubtive Prefened Stock of a l l  series 
thcn olrmlndiig: 

(a) Create or authorize any kind of stock ranking prior to Ute 
Cumulative P r c f i  Stock willi respect lo Ihc @nncnl of dividends or u p m  h e  
dimlalion, liquidntion'or winding up of thc Company, whether volunlnry Gr 
involunmy, or create or outhoriu: any obJigation or sccUrity wnvertiblc into 
shims ofany such Mnd ofstock; or 

(b) Amend, aller, c l i ~ g e  or rqml my of the c x p " ~ ~  terms of the 
Cumulative Prefemd Stock so DS to &cd !hc holders Ihcrmfadvervely: or 

(c) Sell all or sabaanlially all is assets, or scfl all or suhsfanlially all ik 
ctcchic pmpertiq; or 

(d) Issue any additional shares of any scries of thc Cumulative Prcfccnwi 
Sroek, olhei than a maximum of 270,000 shares of  W first series, or any shares 
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ranking oh a puiti, @ilh I!, linlcss h e  consoiidatcd inwme of the Company end ils 
subsidiaries {delermlncd as licrcinafier provided) for m y  twhe consccutlve 
calendar monlhs withln the tifieen calendor months immrdintely preceding the 
month wilhln which ' he  issuance of such ndditionol s h e s  shall be a u t h o r i d  by 
the Board of bitmiom of (hc Compmy shnll haw been in he  ngsregnte not less 
than onc and one-half times (he sum, on a consolidated basis, of Ihc inicmt 
rqttirerncnts (edjustcd by ymvision for amortization of debi dixount and cspcnse 
or of prcmiwh on debt, as the EBSC may be) for one ycar on dl che Indebredness of 
the CoMpany and'ita subsldic&ka outminding at the date of such pkuposcd ime 
and the fulf-dividend'rcq&mcn~ for oneyesr rjn'all stiaPcsaf p~~ it&k X 
the subsidinties of &hs Company nutslanding nt UIC dnte of such proposcd i w c  
md UIC fdl dlidLiend rcquircments for o m  ycnr on dl outstanding shans 
(includidg'ihose then prop& to be issued bht ~ ~ ~ 1 1 i d l t i g ~ h y  shar;es prop& to 
be iW in"&tmection wiul such issue) ofthe Cumulative'hferied Skicdcknhif ali 
other stock, if any, ranking prior to 'or an ap*tlty wi& the Crlhiuialive Prefcired 

the dissolution, tiquidsdon or winding up'of the Company, whether VolWWy or 
involimnlary. 

.._. _ _ _ . I  I - .- ~ ~ - ~ z o o l c - w i U t . ~ t o - t h e ~ ~ ~ c n d m r  & d l s t r i W % r k ~ - -  -- 

"Comlidatcd incohe" for m y  priod for (he p ~ r p o s c ~  of lhis subdivision 
(d) of C l a w  6-B sh&l bc computed by nddinp to the obwlidnted ne1 income of 
the Cornmy ahd its subsidiaries for said &id, 'delermined irl'ncco'dtvicc with 
generoll~~ac&ptd accouijtiB1:pqiilciples &d pfi~ctlces, as adjustid-by adion 6f 
the Board ofDiiecbrs of the Codlkriy os herchatter pliOvf8ed. the amount 
d d u d t d  for int& (adjikXcd as abave ptuvided) iii d & W g  such net incoflle. 
In delennhing such c+-+olidatcd net income for any prind, hen: shall k 
deduclcd, ih &ddliciri to 6Uk1 ikms of expcm,% amount 6hmgd io income for 
said period on the boob 5f the Company and its subsidiaries for taxcs and 
deprecistian expense. In tht drlermination of consolidated net income for the 
purposes of this'riubdiivision (d), the Board of Diralon of thc Campany'may, in 
Ute exwise  of due discretion, make adjusbncntS by way of innrnsc or darreax in 
sucb wnsitlidnted net income to give c l k f  lo chmges U~ettiA i t d i n g  rirh an+ 
acipjsition of propdes  or to m y  mlcrnpiion, acquisition, purchsse, sale or 
exchange of securities by the Company or its subsidiaiies eiUw prior to thc 
ismmct of any shares of Curnulalive Prcfemd Stock lhcn lo be issued or in 
connection Uicrevhth. 

n?c tcrm "subsidiary" as  used in Uiis subdivision (d) of Clew 6-a shall 
mean my corpolation more than 500h of the voting slack (stock a1 the lime 
entilling lhc holders thereof to elect a mojoriv of the Board of Dirrclon of such 
corporalion} of which at the ljme is ownod or contmlled, directly or indirectly. by 
UIe Company or by one or mom subsidiaics olthe Company, or by Uie Company 
on2 by one or more subsidiaries of lite Company. 

6 
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The tam ''pnkrred stock" of D subsidiary as usal in thfs subdivision (d) 

of Ciaurn 6-8 shall mean any stack of such sub'sidiarj entillad to III pmference BS 
to divldeads Oi as lo iuscls upon any liquiddtibn or disblution of such subsidisrj 
o m  any other dock of such subsidiary. 

C b m  bC. So long ns my s h w  of the Curhulatlve P n f d  Stock of any sui= 
shall be o u h d i n g .  &e campy shall not, wi!hour rhc c o ~ e n i  in wtitlng of the holders of 
mod of a1 i+ast t w W s  of lhe tobl numter of s h n m  of all $des  of the Ciundatlve 
p d e m d  St& whlch m~MXffk!tUl  adversely o r b  consent (given by vole SI B meeting 
dld for thnt purpose in !he m e r  preSaiW by the Regulations of the Cornpanyj zf 'ih5 
holders of msd bf el least w t h i n l s  of lhc lob1 number of shares of dl serics or the 
cuin'uldli\rc Ptzfcned Stock which stmy be afGcctcd adwrscly, mcnd, allu, cbaoge or npcd 
any of ~Sc'eipress i d  of tine or mow srrics o f  che Curjluiativc PmfaTed Siwk so ns lo 

---- - ., , . . &ect such ariu edvemly. 
---^, 1--.-",-+" __._-____ _ _  ----'--------- -_ .." _ _ _  

Clausc7. ]except 11s and to che extent othenvise pFDVidtd in thls A;licle F O m X S  ' -  - -' - i'-- 
Cumulative Prcfened Stock shd1 rial entitle my holder thereof to vote nt any rhecling 6f 
shareholders or election of the Company, or olhenvisc to pdeipaie in my a d b i  lokcn by 
the Co~pany  or Utc shanhddm thereof; provided, howevet, lhal whenever dividends 
payable on thc Cuniulative Prefencd Skxk shall be in default in m ag~regate m u n l  
equivdent to fout flhl'q@edy dividtnds'on all s h m  of such &ulative Prefcired S h k  
thcn omtmdlng  end clritil all such dddcitds &en ln iiefeuli'ahall he* k e n  p i d  of dklaml  
njld sttXpaii for.pXyneni, the kldeis df the CGddtive, W e  Stork of all Setics, &iig 
sepamtely m B cfnss nnd-reg~les  af srics, shall bc entitled'lo elccl a majorfty dh Bo& 
of Dlrtctors, BS then comtilulcd, of lite Company, and &6 hold& of ahydlhcr class oi clnssc; 
orsiock of lhe C.mpy cntitted M vbte foi'thc electibn'bfdireclotsots shnll he cntiUcd, vohg  
sepamtcly ns a elas, 10 etcct the mninder of the h a r d  bfbinctoe; BS thcn mnsti~ted, o f  
the Company. Tnc rigltl of lhc holden oWie Cun%ulalive Prcfeired Stkk voting scpacaiely ns 
G class to clea membm 6f the Board of Directon of Ute C o h i p y  as damnid shrill canllnuc 
until such time as all diSidends nmunulnied on the Cumdative P d e d  Slock shall have 
been paid ill MI. or declared and set apart for payment (and such dividends shdl be N d ,  or 
d m i d  and sct a@ for payineat, out of assc(s iwaileble huefor as won 11s i s  nasonably 
pmcticablc), ai which time &e right of Ihc hcldcrs of Uie CumUlotivc Preferred StGk *ling 
separately as a clnn to tlecl m u n h  of the Board of Dimloas as a f o d d  and Ihe righr of 
!h+ holden of m y  other doss or c l w  of slock of Ihe Company entitled to vote for h e  
elation of dimtors voting separately IS o elus 10 elect the mainder  of the Board of 
Directors as doranid shall taminate, subject to revesting in the cvwl of each end cvcry 
subsequent default bflhe chancfer ohve  menrioned. 

The afiiresnid rights of the holdcrs of the Cumulnlivc Prefer& Stock and of any ol)w 
class or el- of skxk of h e  Chnpany lo vole qamte ly  for the eieclion of memtr s  ofthe 
Board of Dimtors may be excrcisal nl any annual mccting of shanhdders of the Compmy 
or, within the limiralions hercinaRer provided, PI a special mceling of shareholders of lhc 
Company hcld for rhcpurposcoTe)ccting directan. 

At such lime when the rigbl of lhe holden of ibe Cwnulalive Prckned Stock to elect a 
majoriry of the B o d  of Directors shall have bmome ves~cd RE *foresaid a special mating of 
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shnreholders of the Company mq? be d e d  add hcld for Ihe purpose of electing dimton in 
the following manner (uhhs under Ihe pmvisions of the Rcguialions or*the Company, ffi then 
ia  effit, an annual rnwting of shanholdcn of the Company is to be held within GO days after 
the vesting in the holders of the Cumdative Pnfemxl Stock of the dght io elect mcmbcn of 
the B o d  of Directors or unless, subseqwni to such vesting, a nlceting ofshareholders of the 
Company has becn hcId which holdcrs of die Cuniulafive Prefenrd Stock we= entilled to 
elect members of the Board of Directors). 

Upon the writ7tn rq.~est of my IIoldet of' rccord of Ihe Cumdative Preferred 
Stock thcn outsianding, regdm of&&, c j a $ M W " l h e  S ~ c r e h t ~  oFthe Cornpony, &e 
Secrelary or an Assislant Sccrclmy of thc Compmy shall dl a specid meeting of the 
shareholders cfitillcd to vote for the clcction of ditectdrs, for the purpose Of elating a 
majority of ihe Bo& of Dimtors by tb vote of ihc holders of thc Cumulative &fc& 
Stock, and the remainder of Ihe Board of Diiwton 69 die irok of the holders of Such 0th~~. 

-_.- - .- -_  - _- - d e s s a r _ c l m p f  siock as may lhen be entilIed to wte for h e  election of directors, voting 
sepamtely as hereinbefore piiivfddad. Such r n e c 7 i j i g s s f r s l M b ; r h e M ~ ~ n ~ O , ~ y B ~ ~ - ~ . -  ._ I - 
wrvice of such written q u e s t  upon &e Swrelr~y of. the Cornpnny, or within SO days aRcr 
mailing Uie m e  within chc Uhittd SLates of America hy icgistertd mail addressed to &e 
Secntorj of the'Compy nt i& principl ofice. If such meeting shall not be cnlled within 20 
dnys of such pm!mr?al Service or d i g ,  then any holder of record of the Cumuhtivc 
P r e f d  Stock then odtrianding, regadless of stria, may designale in writing hhsclfor any 
other holder of kcxjrd of ihc Cumulnlive P r c f d  Sr&k IO dl such specid meeting at &e 
ckpensc of the C o m ~ y ~  arid such w i n g  iiifiy b2 qllcd by"imih prshn so designated Ttpon 
&e dotice reqUlnsd'ftor spgcinl meetings of shasthaldars and shall be held at theplace forthe 
holding o f  mual kcetings of sharrhbldc~~ of the Company. Any.holdcr df'ihc hktililative 
P r e f e d  St&k sd designattd s M I  lam aa%ss tb the Sock books of the ComP;U'y for the 
p q s e  ormusing @id meeting to becalled ns afoicsnid. 

At my minu& or special mwting held for thc pwps: of electin8 dimlor's witen thc 
holders of the Cuniul&rre Prefer& S h k  shall be cntitlcd to elect mcrnbns of the Board of 
Dmtors  as aforesaid, the pnseme in penon or by proxy of the holders of a majority ofthe 
total nun?teer of obtdmding shares of the class or classa of adck of (he Comfiy other ihan 
the Cwxhlative p i e f d  Stock CnliW to elect dimtors RS afksaid shall be requiri.d to 
constitute a quo& of such class M classes for the elcctlon of dinctors h;y such class or 
classes, and the p w i l o c  in person or by p'mxy of Ihc liolllers or a majority of the told 
number of outstarlding sham of Uae Cumulntive Preferred Stock shall be required lo 
constitute a quorum of such clas for the election of dimton by such clnss; provided, 
however, that a majority ofthose holden of the sock of eilficr such cIass or classa who arc 
present in person or by proxy sMI have powcx lo adjourn such mecling for the elwlion of 
directors by such class h m  time Io lime Without notice other than announccmcnt a1 &c 
meting 

Upon the elntion of a majority of the B o d  of Dimton by the holder; of the 
Cumulative Preferred Stock, the term of ofiiur of all direcfots then in oWu: shall rcminale; 
and no delay or f&lm by Uie holders of other closes of stock in elecling the rcmainder of Ihc 
Board of Directors shall invalidate Ihe eintion of a rnajolily thenof by the holders of the 
Cumulative Preferred Stock. 
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Upon any tennlwtion of thc right of &e holders of ihe Cumulatiw P r c f c d  Stock to 
eiect menhers of the Boad of Dlrectos ns nforesald, the term of ofliu: of Lhc directors then 
in office shall terminate uporl &e election of a mnjodly o f  tb:: Board of  Dkctors, as thcn 
constituted, at n mccting ofthc holders of the clas or clnsses of stock oflhc Company lhCh 
cnlitlcd to vote for directon, which meeling may beheld at any time after such terminalion 0: 
such iight, and shalll be called upon Ute q u e s t  ofholders of record ofsuch class or classes of 
z~wk then entilled to vote for O&tors, in likc manner and swbjed IO similar conditlons zs 
hcninkforc in this C l a w  7 provided with respt  to ihc 0 1 1  of a spcciol m a h g  of 
shnreRo4ders for &e clectlonofdirraoa by (he holdcs oflhe Cmulclive Pdebd'Sfoct .  

In case o f  m y  v a m c y  in the o f f i a  of a director occurring among the directors clcctd 
by the holdcis of Ihc OYnuatiJe Wfened St&k 85 nfonsaid, or of a successor lo my sndh 
director, lhe remaining dircctom so elected &ay elm, by affirmalive vote of a majority 

?h-areot, or me re- ' ~ r s o , ~ c a d - j f - ~ . ~ - ~ ~ , ~ ~ - a ~ c c ~ o p  or successors to 
hold office for the unexpired t& of Ihe .&-&or M dimtors whose place or plaus s1171n'W---"-' - ' - 
vacanl, and such successor or succ~sots shall bc dczmed (0 have been elected by (he hoidbn 
o f  the CunNlativc Pnfened Stbck as aforesaid. L&nVirc, in case ofmy  vacnncy iir the office 
ofn dimtor  cscuning (at a Unte when ihc holden of the Q~ulz~livc Picfed Stock shaSl be 
entitled lo elmi members of the Board of DiteCtor~ as nfarcshid) among chc dimtors elecred 
by the holders of the class or claws of dock of the Conpmj other (hnn the Cumulative 
Pnkml'Sf@k, or bf a sucteix)t (o.&y such diroctar, the remaining directon so elccicd mkj 
de+ by d&&liE Ldte 0th  WajofiwUihWf;br the maining dimtor  so elected 1fWi't.e 
bu! one, a SllcEeSsar or s~caxsors io hold'efficc for ihe uncxpid  tcrm'4f Ihc:dmtor or 
directors whose plow or plaas  SF be vamnt, and siich sn-r or su-rs shall be 
deemed io,havc b a n  elffled b)'l;12ch holders o f t f r  c l m  or classes of stock OF Le Con~pnny 
other lhan the Curnulalitre Preferred SI& 

-. - " ._ 

Except as ketein orhe&se expresrly pmvidcd and except when mmc rnmdatoa 
pmvision of law zhall bc wntrotlihg, whenever sham of two or more saies of the 
Cumulntive Prefured Stock sbdl be outstandig, no puiiculru d e s  of lhe Cumulativc 
PdeiFed Stock shall be entilled to vote as a scpmstt scries on any matter and all sf~arcs af ihc 
Cumuiafive Ptefened Sf()Ck of all d e s  sldl be darned 14 consirulc but one class for any 
purpose for which a vole ofthe shareholders of the Company by clsncs may now or hereafter 
be q u i d .  

Clause 8. Upon my dissolution, Iiquidation, winding up or d u c t i o n  of the cagictl 
stock of &e Company rcsuliing in a distsibution of assets to its shareholders, h o l d a  07 
Cumulative Piefcrrcd Stock of och  saics then o u w d i n g ,  kfon any distribution of assets 
shdl be made lo the holdca of C o m n  Stock, sM1 be entillcd to receive (0) in !he even1 of 
my involuntary dissolution, liquidation or winding up of the Company, S O 0  a shnre together 
with an amount qual lo al l  a m c d  dividcnds h n .  md @) in the event of any volunmy 
dissolution, liquidation or winding up of Ute Company or in the event of a Rduc(ion of the 
wpild Sock of  the Company resulting in a distribution of assets to its shareholdem, an 
mount equal Io he redemption priw thcn in eRbct of the Cumulative Prcl'cd Srock of such 
xrics. If crpon any such dissclulion, liquidatioo or winding up of the Company or rcduction of 
its capital slock, the 11ssc1s so to be distribuled nmong the holders ofthe Cumulative Prelerral 
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Stwk shall be insufncicnt 10 pcrmit the payment io such holders of Ihc hUil pnfcFuilid 
mounts afomid ,  Utcn Uic entip Dssds oflhe Company shnll be disldbuled Mlrtbly monp 
ths holden of lhe Cmulalivc P n k d  Scwk In gmpoIiioh Io Ihc k11 prefetenlial amounls lo 
which they arc nspec(lvely cntllIcd as afortSOid. Aflcr payment Io lk holdus of lhe 
Cumulative hfcned Stock of the N11 prefutntisl amounls hcrcinberow pmvidcd for. &e 
*mldcrs o f l h c  Cumulative Pnferred Stock. ns such. shall have no right or clainr to any of thc 
remaining e.sszls of the Company and the remnidng aaets to be distribulrd. if any, shail b 
distributed lo  the ho!dcrs of (hc Common S~cck. 

Clsusc9. ?hc holden of h e  bula t ive  Preferml Stock shall have no right 
whateyer 40 wkribe Tor 01 p w h  or m l v c  any part of any new or ndditional issUc of 
sai~xk of any clrss or securilies convcrliblc hlo stock of MY class wklhcr now or h d z r  
authorized arid whether issued for cash, pfoprty or by way oFdividCids. 

Clnurc-iQ.-.-RR;leim-"ou;Rled.diuidcnd, whemvcr w d  hemin with q x c t  to Ihe 
Cumulative Prefcncd Stsck ofany series shall bc dccmed td hre;uiWit Bmaunl\6i%H7mrofd~-- -. 
haw h n  paid LU dividchds on the Cwnuldllvc hfcmxi Stock of such series to &IC had W1 
dividends becn paid thmn 41 the rate I ix id for such saies in necordanw whh tlrc pn~vislons 
oiihis Annick Fa&, less in mch ~asr  the mount of all dividends paid upon thc s h a m  of 
nx'n series and the dividends dfernal lo have been paid as provided in C l a m  3 hercof. 

Claure 1 I .  SO I o t i ~  BS my shnm of the fit series of Cumiklnlivc Preferrod Sloc!c 
shall bt. &kliuidinp, ih'c Cih$&y shall not. Bt oliy time &cr'D&cmbu 31;19;19,"dcclare 
any dioldead on my of 1rS Coinmon Stock, txccpt'di$diadiids payable in h c s  of Conuhon 
SI& of ihc Coinpy,  or'pmhase ony shnrcsdfil Conimod Stock, or makc any dimibuti6n 
of cash or propwy &dag its hddedes of Comhon Sfock, by !he reduction ofils copid stDck 
or olhcnvisc. unless. &er $vine cffecl lo such dividcnd, purchase or disttiilitibn, tht 
aggrcgalc OP dl such divt'dends and all amounts npplied lo such pu&ws or so diaribuled 
subscqucnt to Dcccmber 31, 1949, shall no1 cxcced 75% of he net inccmc of the C a m p y  
subuqutnf to Deccmber 31, 1949, if, at thc time of the declaration of such dividcnd or Ihc 
mnking orsuch punhose or disaibuIion, the 8ggnnatc of thc par d u c  oi, or nsld cepitnl 
Fcprcscntod by, the oucaandine shares of Common Sl&k of thc Company and of thc swplus 
of rht Company shall bc 1% rhan an amount equal to 25% of the total cepicalimtion an$ 
surplm of !he Compnny. 

-- I..- .I _-__I__ 

For the purpom of his Clnuse 11, L e  following l m s  shall have the follo*rrjng 
meanings: 

(n) Thc term "ne1 incnmc of the Company" shall mcan vlc p a  
m i n g s  of Ult Compnny fmm all sources lcss all proper deduclions for operating 
cx.penas Layes (including inmmc. cxcc53 pmfics nnd o h  texts based on or 
r n d  by income or undisllibulcd earnings or incame), inleml c h q c s  and 
other oppmpriale items. including provision for mainrcwm, retimen&, 
dcpmintion and obsolescotce in M amounl not less than 15% of thc amount of 
!he ogctaling nvcnues of the Company. and lcss all dividends paid or accrued on 
the Cumulative Prcfmd Stock of thc Company which are npplicable to Ihe 
p i a d  subscquenl to Dcwmber 31,1949, and otherwise delemined in accordance 
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wikh souhd eccounling prac~lce. The ten " o p t i n g  wenues or l e  Company", 
as used in his pangraph. shall mcan snd lnclrlde nll operaling wvcnucs derived 
by the Company from ihe operation of its plants and pmpcfller remainin8 d e r  
dcducllrtg Lhcrchbrn an an~oui~t eqml to the sggtegste cost to &e Company of 
eleclricky, gas (natwd, WifiCiQ! or mixod), st& or vra(et p m h d  ind rentnls 
peid for the usz of prbperty owncd by olhtrs and I d  to or opcraled by &e 
Company dml the mnintcnancc of which nnd depreciation on which are borne by 
&e owners. 

6) The iemi ''lO%il 'kipitill&on" shdi bm Lhe ngpgntc of the 
principal mount of dl lhdebtedncss of hte Company oulstandlng irl. the hands of 
the public iiinturinp mok &an tkiveive months nftir the dare of  issse or murnplin'n 
Ihereof,,phs the PJr d u e  of, or slated cn$(el'npmntd by, (he outslundihe 
sharcsorali ~ i a s s t i o r ~ t ~ k ~ r t h e ' ~ ~ r n p ~ .  

___.-_ ___ .---.,-- _____ -,.. -_ . - .. .. . - . . - . --(c)---Tke.tnn "s~lE?iSfthc c:om+my" shall incfude capitd s u i $ ~ ,  
earned surplus md any other surph.~~ of die Ccmpany. 

VARIABLE TE&& 6F EgSTwG 
OF CIJMULATIYE P#Et'EdkkD 

Cliiusc 12. Them has busl prcviouslytriated rind i s u i d  by &l61ioh 6f ihe Bod'Ztf 
D i d o &  dopcirl Ottokr 25, 194SIan 6ukthiIdsg:first Sfria of thi'kh&l@iW Pfcferred 
Stock nuuldri-zd $&is'.Article Fourill, tonsisling of 27djlbo shams designaled "CumuI&tive 
Prcfcned Stocl;4% Series", Ll;c shmorsuch Scries tiavjng i h E  ~~ fa and pfdsions 
shted'in such Mcle F o ~  and as $m.yidcd in w p h s  (a) io (i), inclusive, of such 
vxdutibn. io Vrik 

(a) Thc designation of such nries shali be "Cwn\dalivt P r c T d  Smk, 
4% Seiies", and such soies shall consist of 27O;ooO shares; 

(b) 'i l ie dividend ralc of Such Ssries shall k 4% ashm per year. 

(c) Thc prim at which thc sham of such series may bt redeemed shall 
k SI11 a slim if &e dale fixed ibr redemption is pdor to CXtcjbcr I ,  1950; 
$109.50 r s h m  if the date f ixed for dcrnption is October I. 1950, or Lhcnafttr 
and prior io Oclokr 1.1955; and $108 P shm if the dace fixed Tor nzdcmplion i s  
on or &In Oclober I ,  195% in uch case plus an amnunl qua!  to all dividends 
accrued thmon lo Ihc dale fined foe redemption: 

(d) The sham of such series shell not be cndlled lo the benefit of any 
sinking fund to $92 Lipplied 10 he gukcitm or d e m p l i o n  ofrtiarcs of such miw, 

(e) The shares of sucb series sholl no1 bc canvcriible info or 
a h g a b l e  for d i m  of any orher class or classes or of nny other seGes of ihe 
m e  or m y  orher class or c l a s s  of stock ofthe Company; and 
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(0 Thc issuc of any addfilonnl s h m  of such s~ria or any tblurc scries 
shdl no!, by ~usoii of (his Clause 12 of Ariiclc Fourth, be subject lo any 
rcslnclions in addition 10 the rnr ic t iob  set forth ia iltex: Amended Artides of 
the Cornpky. 

C l a w  13. Then? has kcti pttxiolr~ly mfaf and issued by resolulion o[ thhe 
Board of!hxlon adopled Mnrch IO, 19%, an outstanding s w t i d  scricr of Uie Cumklslive 
Pbefcnul Stock authorid by this Aiticle Foy111, consisfing.of. 130,ODb shnns dcsignolcd 
"WTJI I&V~ Pic'r&d3i&k, 4 3/4%-Scrid', the sham bf such xiics having the cxpxprzrr; 
[ e m  and provisions sloted in such Article FOIM and ns pm,Mded in p g m p h s  (a) to (9, 
idwive, of such mlutioh. to wit: 

(a) The dcsignnslion of such Setiu shdl Lx "Cumulntive Prel'ked SlocR, 
43/4KSen'cs",andsuchsericsshnllconsistof'llQ~O.a~~.-. . _- --" . 

, .. ._ . , ,_ .. __. , _ 1  "_ -*--.-------.----- __ - -- ~. 
@) The dividend mlr ofsuch series shal! k 4 314% a slim pt yeer; 

(c) The price$ a! whi& thc s h m  of suth scrics may be nrdccrncd shall 
Ix 5106 a share if &e datc fixed for rtdchption is Prior to April 1, 1963; .$lo.? a 
shm if the date fix& Tor rcdeiuipfion is April 1, 1963,Or llmereaft~ ond piii~ior'to 
Aphl 1, 196R SI02 n sham ifIhe.&te fixed fof'xi?+rhpliiin'is Apd'I,'I%iS, or 
i h t M e r  an3 $fib? to ~gtii  I ,  '16Sj; ma' $1" B shw'if the date rid fir 
re&M'$tion is ~,h:'dr'nfta Apiil I ,  I97yh cach casc plus an mount +nl to ell 
diiiidm'h nccmcd thereon io' uic date'fixcd foil?)clthption; provided, howcver, 
ihc Company shall hot oii.cjr '*or tb'April: l,'l%3 pX6kise iE option to irdcim 
My sham oflhe^Ctihvltdive Prefeiraf Sink,  4 34% Scrics. 11s a puc of or in 
anlicipaioh 8f any duriding opcnt&~n'by the nppkit ion,  diwrly or indbxxly, of 
boimwcd fiinds or fhe p'& of issue of any stmk ranking prior to or on a 
parily with the Cumulative P n f c d  Stock if sukh hmtvd funds have an 
interest tale or  intcml COS (cafculatcd in accordance wiib accept& financial 
p ~ ~ I i c c ) ,  or such shares have R dividend rate or cosi, lo thc Cornpimy 50 

calculaled, less lhm Ihc d i G d d  ek per mum of the Cwnulativc P r e f r d  
Stotk, 4 3f4% Series; 

(d) The sham of such series shall not be cntilted to thc benefit of my 
sinking furid to be applied to the purchase or redemption of s h a m  of such sris; 

(e) 7hc sharcs of such serics s h d  nor be converfiblc inio or 
cxchajgeable Tar sharcs of any olher cki!is or clavcs or of my othr  serirs of !he 
samc c1m of stock of the Company; and 

(r) The issue ofany addirionnl s h w  orsuch series or any htun scrics 
shall not. by -n of this Clause 13 of h j c l e  Fourth, k subjcct to m y  
wlficiiom jn rddilion lo (he tdslrictions xt forth in these Amcnded h i c l c s  or 
b e  Company 

12 
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FILING WED PENe*cTy CEAT COPY 
00 NJ 00 izsao 100.00 

Xecelpt 
This is noc n Rill PIC= do noi rcmit paymcni 

CT CORPORATION SYSTEM 
ATTN; TIMOTHY ROBERSON 
17 S. HIGH ST.,SUITE 1100 
COLUMBUS, OH 43215 

w - - ~ r r & - z Y  ~ a z ~ ~ > ~ > 7 A - - a a r x - 4 ~  ... ___. - = = - ? E - Y m  -- 

S T A T Z  OF O H I Q  
C E R T I F I C A T E  

QE~O Secret2ry oIStaie, J .  Kenneth B!ackwell 
4 7 x 9  

It is hereby certified that 117c SccrcLary of Stale of Ohio has custody of the business rwords for 

THE CMClNNATY GAS & ELECTRIC COMPANY 

and, that soid business rccords show thc filing aid  recording of: 

Document No(s): 
200609300256 

Witness my hand and the seal of 
thc Secretary of State at Columbus, 
Ohio this 3 1 st day of March, A D 

United Slates of Ammica 2 T 1 L a x  
Siotc urOhio I? Ohio Secretary Df Stale 

*--..,.&-<-- - .. ,& %xc-%--+e*e 
omce of the Sc;rcbuy of SWlC 

. . - . . -- . . .. . . ._ ... - . . . . -- .- . . . - - - . .. , 
a U - P  
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DOC I5 --> 200609300256 
-.-I‘ ~ ____ -- _ _  

OATE DOCUMNT io ommPnoN RLlNG W E D  
@I/- ZiO6i)9?w256 MERGED OUT OF UUSTENCE 00 w 

WeCdpf 
Thii is nor s bill Pletue d i  not rmii payment. 

P E W T f  E m  COPY 
00 .oo co 

CT CORPORATION SYSTEM 
ATTN: TIMOTHY ROSERSON 
17 S. HIGH ST.,SUITE 1100 
COLUUBVS, OH 43215 

S T A T E  OF 143 
c E R T I P I c A TT E 

Ohio Secrekry of State, J. Kenneth Blackwe41 
115.3049 

It is hereby cerlified h a t  the Secretaq of State of Ohio has custody of the busincss rrzonis for 

DUNZ ENERGY WASHINGTON, LLC 

and, that said business records show Ihe filing and rewording of; 

Documcnl(s) Document No(s): 
MERGED OUT OF EXISTENCE 200603300256 

Unifsd Suttcs of Amcriw 
Slatc of Ohio 

omcc ofrhc secrcLvy o f  State 

Witness my h a d  2nd the seal of 
the Secretary of Statz at Colurnbils, 
Ohio this 31sl dav of March A.D. 
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Receipt 
Whis i s  not a bill Please do no1 rcmit p p d  

CT CORPOMTION SYSTEM 
ATTN: TIMOTHY ROBERSON 
17 S HIGH ST .SUITE I100 
COLUMBUS, OW 43215 

Documenr(s) j MERGENDOMESTIC 

Documcnl No(s): 
200609300252 
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W S O L W ? D I & ~ ~ W L  l~lh~IaY(dffhcSLltcb~OhIoaadihceulhorl~y 
conlilntd $.(he 'Mmded Mlcl~ a1 Incowraornllav. rn amcdcd, 01 Lhc 
Company. C l a u x ~  1 and 3 v l  ARTICLE FOURTH of lhr; Arllclu of the 
(kll;MY Pfc minded e fo3owI: 

W S O L W ? D I & ~ ~ W L  l~lh~IaY(dffhcSLltcb~OhIoaadihceulhorl~y 
conlilntd $.(he 'Mmded Mlcl~ a1 Incowraornllav. rn amcdcd, 01 Lhc 
Company. C l a u x ~  1 and 3 v l  ARTICLE FOURTH of lhr; Arllclu of the 
(kll;MY Pfc minded e fo3owI: 

CIIUIC 1: AUtholf!y Is Iincby aapreuly qmeird Io tho B o d  of Dhccrors 
ltom tlme IO tlmc 11) adopi nrneiidnirnb IO there hnlclu providing lor iha 
Iiwu In one or murc rcdn of N i y  u l t u c d  or ~ C I ~ U I Y  r h a r s  01 thn 
Cunulatlvc Prcfar$Stock. snd 10 fla, by Ihs nmdqdmcnl crrotlnsca:h such 
scrln o t  !ha Cmulrtlne Prefrmd Slork, ihc dnlgnntlon and numbs of 
rhmo dirldrnd mtc, W d m d  poymrnir datci (lor MY rcilu bsued 
mbit&nr to bpdl U ,  198I), rcdrmpllob tighia and pricc, alnkles f m d  KC- 
qvlmmcnls. tonb'crrlon right, M d  rcitrirllons an IUU~~L\F  of rliarn, of such 
r d a ,  Io ihc lull c x l c n l  now or hc?cpu ~rmitted by tho ILWI of lhc Slnlt 01 
Ohio and n6trllhrlMdlng ihe srovlrloni or o w  ollyr Anlclc.af thrrc 

: 
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CERTIFICATE OF AMENDMEYT 
JO THE ARTiCLS 

OF 
T’HF CINSIHNATI GA5 & ELECiRIC COMPANY 

iq rhc Serreklry o/Srm a/ Ihe Slufe of Whfd: 

Jackson H.  hndolph,  Extcu~lve Vim-Pzaidml. and bndd R. Blum, SecrrtosY, nf 
The Cindnnarl Gas & elcrric Company. n corpornlion undcr the laws of Ihc SUi2 O f  
Ohio, do hereby ccrtify BS TolloWS: 

t i  
:{ 

: I  .4prll 1’7, 1986: 

T h e  foilowing rtotution wasduly adopled by affirmative votc cftht  holders ofmorc 
rhan n majority of thc shares of Codmon SLOE!: and I majority of s h m  or Curnularive 
Pr&mcil Stwk of tht torpornrion at the Aonud Metins of Shvclmldrfi duly held on 

SSOLYED. Thal ARTICLE THiRD of ?he Company’$ Amendid Artids 01 
Iecorporation, as arncndtd. read BI f~ltowr: 

The purpos? for which thc Company is famed is IO “ g ~ c  in w/ kdul 
PCL or aclivity for which Frporarlom may be fonnd undm Smjons 
1701.01 10 1701.98 ofthcOhio Revlsrd Code. 

IN WI7TIESS WHEREOF, Jackson H. Randolph. Euculive Vice-Piaiden?, and 
Connld R. Blum. S m c w y ,  ofThc Cindnnull Gar &Electric Company. nclins for andon 
behalf of the ccrporetion, havc hercunlo subscribed their names and aftiacd the CorpOrW 
seal of ?he corporaliori cliir 17:h day of April. 1966. 

(S&:\L) 
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R. Grcgory Dnham, Viw-Prcsidcni. and J a m s  P,. Moslcy. M x i a n t  Secrclary. o l  
Thc Cincinnati GRS & Electric CoGpeny. an Ohio corpurnlion with i &  principnl oiiicc 
in the City of Cincinnaii, Hamilton County. Ohio. do llexby certify as follows: 

Puraunn! ~a Ihr. Amended Articlcs of Incorpomdon, ss arnendcd. thc Financc 
Committee of lhs Board of Directors of tbc Company. being thmtofoon: duly authoriztl 
by ch2 h a r d ,  ndaptad on July 12,1990 the following rerattition, nmeeding mid Amended 

. .. k&&i Iflucorpnmlion, as'nmcndcd: 

and lh 
ijnn a6 
Gj;b 

of SO0,Opo' Sl l l t rc!~ dcsignaxd "Ciigulatiw Pmhirca s o c k .  9.15% Selici", i d ' b i i  
tb a t p c s  of such scrics sbnll have I& crprcir ic:m and provisions sued in flis 
AiHcl&rlnd a6 ktrin&fkrprovlded in par&g?sphs(n) t o ( f j , ~ o ~ i u s i v ~ ,  ofiliis wolution: 
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(d) &ginning July I ,  1'1% and on u c h  July 1 thclufrer. as low as any sharcs 
of the scrim shnll b duiatanding, ihc Cornpnny shall acquite by rrdcrnption. as a 
mandatory sinking fund wqtllrtnnnt and out 01 any funds hgally available iiicrernr. 
25,C# shams o f  the mncs or. if Iw lhon .%SW sharrs an then outstanding, such 
lesw numbcr of shams. nt a redemption price of $IC0 n sharc, plus an amount c q d  
IO all accrued dividends rhuwon to :be datr fixed Tor rcdcmption. The Company 
may redeem, at its opiion. on July 1 ofcach such ycar. nor rtwn: thou 25,ooO odditionol 
shrrcc at  thc same pricc. Such optional right n r  rcdcmprjon will not be cumulndvc 
nnd will not nducc rhe mnnditdry sinkinl: fur4 rcquimnrnt in any subscqucnt year. 
The sinking fund rcquinmenl may be satisticd in wholc or in pnrr by crediting s h w  
of thc scrics acquimd by tho Company. To die C X Z C ~ I  the Cbmpny dce: not baddy 
the mendatory ninking fund obligncion in eny ycur such o6lIgetion musr be sssidkd 
in ti!! swcd iug  ycnr or ywrs. I f  tb Company is in orrmrs in the mdcmption OS 
~hc. shares of ttre d e s  pursuant lo llic mnndntory sinking fund rcquiwmcnt, th:: 
Compaoy stiaU nor purchnu: or gthcrwiu. acquire ic!r value. or pay dividends on. 
Common Stock; 

INW~THESS.WUEREOI:, f ; . ~ j r c g o r y ~ r : i h o m , ~ r v z - ~ ~ d C D i ~ u n ~  jnnics R. M O S ~ ; ~ ,  
AsYiernnt f e c r c l t i j ;  or 7% Cincinnati @dS & Eloccric C m p m y  haw suhzrlbad thcrr 
nanicx &id hTfixkd t& corportfc scal ut' thc Compsny this 12th day of My, l s 0 .  

" L' 
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(dj &ginning July I ,  1% and on e x h  July 1 thereafter, as long as nny s h a m  
of thc scrh slid1 bc oubtnnding, thc Company sbnll a q d n  by ndemption. a3 B 
mandatory sinking fund requirement and out of m y  funds legally availnblc thcrcfor. 
?.j?jMo sham o f  thc scrim or, if lrss fhon 25,l.W s h w  on? thcn outstanding, such 
lrsstr number of K~U~CS, n i  il ndcmprion price of SIC0 n shun, plus an ainount equal 
io aJI accrued dividends chcnon lo thc date fixed for rrdempdon. Thc Cornpuny 
may rcdccm. UI it4 option. on July 1 ofeach such ycnr. no1 nran \!ian'L5,000 additionnl 
sham at :hc sainc pricz Such optional right nT ndcmptiorl will not be cumuhlivc 
and will not rcdircc thc rnnndatory sinking fund nquizmenr in any subsequcnt year. 
The sinkjng fund rcquinment may ix satisiicd In witole or in p8rt by crcdjting sllerrp 
of the serts acqdnd hy the Cornpuny. To thc cmnt the Company dor; not sntisb' 
tk nlnndatocy sinkiog fund oblignuon in nny your such oliigtitlon must bc snri&d 
in Ihc suuzcding ycnr or yous. If rhc Company is i n  nntarn ia the m&mprion of 
th s h n s  ,of thc scries pmunltt lo the mnndntory sinkbig fund rsquircmcn!, the 
Company nhdl nor purchss;: or otbcwia acquin for vnluc. or pay ctivldznds on. 
C o m e o n  Stock: 
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, a  ." 2 . . Bob Taft 
.̂  . Secretary of State _ _  ..-. _.-. ... -- - 

.. 

.. . 

\3& xp 
Rob Taft 
Sccreiory of State 

SEC llsn ( R n  lMOl 
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(I) The lssuc of m y  addilionol rhnrrr o i  such scrics ar nn)' futurr. r e k L  ,hall 
not. by icnmo o[ this mcndmrnt. bs subjcr: 10 any rarrictionr in sddition IO Ihc 
nsliic!iom ~ c i  fonh In lhc hrliclcs 
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Of: 

ME CINCIWA'I? GAS 5 ELECTRIC COHPANY 

RccordcJ OD Roll 9438 nt F:me 1875 of 
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" Damld L NnrsbaK, Wtio is a Vice-Prsidznt, and L)onald R B h ,  wko is S ~ ~ X ~ I Y ,  
QE the above named corporation DO HEEE3Y C E R m  that at n maling of the Board 
of Dinctoa duly called and held 04 the 1%b dzy of Jsnunry 1W, the foUVk'Ig r n o h h n  
vias adopted pursuant IO ,%tion 1701.72(B) of the Ohio K L Z  Cbdle: 

RE$OLVED tbnl Amcnded Arrjctjof Jnmrprntion 
of The Cincinnati Gas & Elqctric Company, at G!ed 
wkh tbc rem&. of this mcchng, and to bc cffcctrvc 
as of thc datc of T i i q  thc snmc with ihe Smsl(ary 
ol State of Ohio, KC adopicd; 
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AE/IENDED AXTlCLES OF INCORPORATION 

of 

THE CINCINNATI GAS 8( EIXCTRIC COWPAW 

The Cincinnati Gas & EIearic Company, a corporzdon for profit. heretofore organized in 
&e year 1837 and nGV3 exiring under the law o f  the Stall: of Ohio. adopts. m&es and Ales thtse 
Amended Amclcs of Incorporation lo supcrstde a d  lakt Ihe place of its heretoiore ?xisting 
Aiticlrs of Incnrporadon and dl previously adopted Amendments thcrcto: 

AKTJCLE RRST 

Tnc name of the corporation shall be T i e  Cincinnati Gus e! EIxhic Coinpiny jher+inaftc> 
referred 13 a &e "Coinpwy"). 

AXIICLE SECOND 

Tie place in t h e  State of Ohio whcrc the principd ofiiix of $he Compmy is lomsd is t h ~  
City of C i n i 5 n d  and the County o f  Hanilton 

.AXTJUE nnrU, 

Tho purposp: for which Ihe Company is formed is to engage in any lawful act or activity 
fot which corporations xy be formed under Sections 1701.01 IO 1701 98 of the Ohio Revised 
Code 

AXTICE FOURTH 

The meximum numher of shares &id1 the Company is authoiizcd to have d u k t l i n g  is 
126,000,000 sharts of which 6,000,000 shares of the p a  vdue of SI00 each and of the og~rrga tc  
par value of S6D0,000,000 are to be Cumulsh've Preferred Stock, a d  120,000,000 sham of the 
par vdue of SSSO each and of tho sggregzte p z  vduc of 51.020,W0.000 ;uc to be Conimon 
Stock.. 

The Common Srock and Cumulative Prefved  Stock shalt have the following respective 
drsignntions, preferencrs, dividend rights, voting powers, redemption rights, conversion rights, 
remictions an issuance of shrua end o&er relative, participating, optional or other special rightr 
and preferences, and qualkaions, iirnitntions or resvictions thereon, nnd arc created on the 
fol!owing terms, rcspeaivcly: 

I 
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[ COMMON STOCK 

T h e  shares of Cominon Slock may be issued at any time or from time to time for such 
mioun: of consideration as m y  be fixed by l e  Board of Dircdors. The holders of 
Common Stock shdl  not be entitled to subscribe for or purchzsss or reccivc any p u i  of any 
new or  additional issue of, or any warrsnt. option or other tighr for the purchase of. stock 
of any class or sccuritier convertible inzo stock of any c k s  whether now or h~eaftcf  
authorized and whether issued for cash. propcny, by way of dividends or oherrvise, except 
as authariztd by the Board of Direcrors. 

II CUFdIILATIVE P P J F E W D  STOCK 

CJausc 1. Except as o h w k c  provided by this Anide Faunh by thz resalurian 
or itsolutions of thc Board of Dircctors providing for the issue of any s c r i s  of Cumulative 
Preferred Stock. the Curnulolive Prefcrrcd Stock m3y be issued at any time or from timz 
to time in any amount. not exceeding in the awzgate.  including all shares of any and all 
series thereof therotoforc issued. the total number of s h a m  of Cumulative Prcfcned Stock 
hereinebave authorized. P.S Cumulative Preferred S~ock of  one or more series, as hercindtc: 
pmvided. and for such lawful consideration as shdl be fixed from timc to time by thc 
Board of Directon. All shares of any one serics of Cumulative Prefemd Stock shall be 
dike in every particular, each sorim thcrmf shall be distinctively daignared by letter or 
descriptive words, and all serks of Cumulative Pr*kerred Stock shall mk equally and be 
identical in all respects except as pemilted by the provisions of Clame 2 of this Article 
Fouh.  

Clause 2. Authority is hereby expressly p t e d  fl the Board of Directors from tims 
IO time to ndopt amendments to these Articles pmvidkg for the issue in one or morc series 
of my unissued or  treasury shares of the Curnulativc Preferred Stack, and to fix, by the 
amendment creating each such series of the Cumulative PreFemd Stock, the designation and 
number of shares, dividend raft, dividend payments dater (for any seris issued subsequeor 
to April 72, 1981). redemption rights and price, sinking f w d  requirement% conversion 
r ighc  and restrictions on issuance of shues. of such series, to the full extent now or 
h n r a h e r  permitted by the laws of the Smte of Ohia and notwithstanding the provisions o f  
m y  other Article of t h a e  Amended c4rtizlcs of the Compaiiy, in respect or" the matiets set 
forh in the following subdivisions (e) tu (g), inclusive: 

(a) The designation and number of s h a e  of sudi series; r 1 
>\ ( 0 )  The dividend rate of such series; 

(c) The dividmd paymi i t  dates of such series (for any series issued 
subsequent lo April 22, 1981): 

(d) The price or prices at which shares o f  suin series may be redtcmed, 
provided thst such price shall not be 1w than 0100 a shzrc and not more than 5115 
a shire. plus an amount qual IO all accrued dividends thereon to the data fixed for 
redemption: 

2 
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(e) Ths amowl qfrhc sinking fund, i f  any. to be applied to the puichase or 
redemption of s h a m  of such series and the manner of iLs applicntion; 

(9 Whether or not the shires of such series shall be made convertible into. 
or exchangeable for, shares of any other c l v s  or classes or of any other series of the 
same class o f  stack of the Company. and if made 50 convertible or exchangeable, tho 
conversion price of prices. or rhe rates of exchange, and the adjustmenrs, if any, at 
which such conversion or exchmge may be made. and 

’ 

(g) Whether or not thc issue of any additional s h u e  of such series or any 
future w i t s  in addition to such series shall be subjecz to any reslriclions 2nd. if so, 
the nature of such restrictions. 

Clause 3 Before any dividends shdl be declared or paid upon or set apan for. or 
distribution made on, thc Common Stwk and before any sum shall be paid or set apm for 
thc purchase or redemption of Cumulative Pr%ferrcd Stock of m y  series or Tor the purchase 
of the Common Srock, the holders of Cumulative Preferred Stock o f  each serics shall be 
criritled to receivc, if and when declared by thc Board of Directors, dividends at the annual 
rate fixed for such series in accordance with the provisions of this Ankle Fourth, md no 
more. from October I ,  1945, or if the fim issue of my shares of a series is made 
st;bsequenr to December 51, 1945 but prior to April 23, 1981, from the dividend payment 
dale of, or next preceding the date of, iaue !hereof, payable on Jmuq 1, April 1, July 1 
a d  October 1 of each yey; provided, however, if the f i rs  issue of any shares of a series 
is made subsequent to April 22, 1481. from the divideod payment date of, or next preceding 
the date of, issue therwf, payable on quarterly payment dates zs fixed by the Board of 
Directon. Dividends shall be cumulative so that if for any dividend period or pcdods 
dividends on the outstanding Cumulative Preferred Stock of any scnes, a! the r a t s  fixed 
for such strips, shall not have bcen paid, such dividends shall be paid, or declared and set 
apan for payment, before any dividends shall be declared or paid upon or set apart for, or 
any distribution made on, the Common Stock w d  bdore any sum shall be paid or set apart 
for the purchase or redemption of Cumulative Preferred Stock of any series or for the 
purchase of Common Stock Deferred dividends shall not bear interest. Dividends on dl 
Cumulative Preferred Stock of the same series shall be cumufative from the sane date and 
in thc went of  the issue of additional Cunuldve Preferred Stock of any series dl 
dividends paid on Cumulative Prefcned Stock of such series on the date of or on a date 
prior to the issue of such additional Cumulative Prefemd Stock and all dividends declared 
and payable to holders of ;ecord of Cumulative Preferred Stock of such s e r i s  on z date 
prior to such additionzl issue shall be deemed to have been paid on the additional stock so 
issued LE at any time Cumulative Preferred Stock of more than one series shdl 52 
outsttdjng. my dividends dcciared upon rhe Cumulative Preferred Stock in an amount Iw 
han the full amount payable on all Cumulative Profezred Stock outstanding shall be 
declared pro rata so that the amounts of dividends deciared on each share of the Cumulative 
Preferred Stock of different series shall in all cases bear  to each other die same proportims 
that the respective dividend r a t s  of such respective series bear to each other. 

3 
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Clause 4. Upon at least thirry days previous notice given by mail to record holden 
of Cumulative Preferred Stock (o be redeemed at their resptctivc addrc~sscs &s they appear 
on the books of thc Company and by publication in B newspaper of general circulation in 
the Cipj of Cincinnati. Ohio. and in a newspaFr of gencra! circulation in the Borough of 
Mmhattan. City and State of New York, the Company, at ie election. by action of its 
h a r d  of Directors may redeem the whole of the Curnulalive Preferred Stock or my series 
thereof or my pan of any series thereof by lot or pro rata. a1 any time or from time to lime 
m d  ax the prices fixed for rhe redemption of such shares in accordance with the provisions 
o f  this Anicle Founh (the price % fixed for any seriez being herein called {he redemption 
price of such series). If h e  Company shall determine to redeem by lot less tb3n zl1.thc 
shares of any scries of Cumulative Preferred Stock, the selection by 101 of the sharm of 
such s n i t s  so IO be redeemed $hall be conducted by an independent bank or trttst company. 
From and a t r  the date fixed in scch notict I Ihe date of redemption, unless default shd\ 
be made by the Company in providing moneys At the time and placc specified for \hc 
payment of the redemption price purmmt IO such notics, or, if the Conipany shall so clcc:. 
from aid d te r  a date. which shall be prior to ihe date fixed x the date of redemption. on 
which the Company shall provide moneys for the p y m r n t  of the redemption price by 
depositing the amount thereof in trust for {he account of the holders of the Cumulntive 
Preferred Stock called for redernprion with a bank or ~Nst company doing business in the 
Borough of Manhattan. in the City and State of New York, of in the Cily of Cincinnati, 
o'nio, and having capital znd surplus of at leas S5,000.000. pursuant to notice o f  such 
cleclion included in the notice ofredemption specifying thedare on which such deposit will 
bt made, aII d;vidcn& on the Cumulative Preferred Stock &led for redemption shall t w e  
to a c m e  and all rights o f  the holden thcreaf I shsnholden of the Company, except the 
right to rccdve the redemption price upon presentation nnd surrender of Le r e p e d v c  
certificates for the Cumulative Preferred Slock called for redemption, shall cease m d  
dctermine. The Company may, from time to time, purchase the whole of die Cumulative 
Preferred Stock or any series thereof. or any part o f  any series thereof, upon Ihe best terms 
reasonably obtainable, but in no event at a price greatef than the redemption pnce in &ea 
at the date of such purchase o f  the &ais so purchased Such redtmption or purchase nay. 
however. be effected oniy if full cumulative dividends upon dl &arcs o f  the Cumulatkc 
Pref~rred Stock of all series then o u m d i n g  and not hen to be redccmed or p w c h w d  
shall havr been declared and payment pro*idcd for. Cumulative Preferred Stock of 
sen's redeemed or purchased moy in the disrretion of the Board of Di reaon  be nissued, 
et any time or from time to time, zs stock of the same or of a different series. or may be 
cancelled end not r e i s e d  

Clmse 5. Ancr full cumul&ve dividends as aforesaid upon the Cumulative 
Prefemd Stock of all series then ou'(r;landing shall have been paid for all past dividend 
periods, nnd aftcr or conmrrmtly with making payment o f  or provision for full dividends 
on the Cumulative Prcferrcd Stock of $1 series then outstanding for thc curnnx dividend 
period then and not othsnvisc dividends may be declared upon the Common Stock at such 
ra!e as the Board of Direnos may dctennine and no holden o f  shares o f  any s e r k  of the 
Cumulative Preferred Stock, as such. shall be entitled to share therein. 
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Clause &A. So long as m y  s h a r a  of ibe Cumulative Preferred Stock of my %ria 
s h d l  be omanding, !be Company shall not, without the wmnt in  writing of the holden 
of record of at least a majority of the iota! number of s h a m  of tho Cumulative Preferred 
Simk of all series then o u t s t d i n g  or 6 s  consent (given by vote 31 a me?bng died for 
that purpose in the manner prescribed by the Code of Regulations of the Comp2ny) of the 
holders of ncord of a1 lean a majority of the total number of sham of the Curnularive 
Preferred Stock oE ail series then ou.htanding. 

(a) Incrcsse the nuthoriiai number of Jlarw of the Ci~n~uladvc 
Preferred Stock; or 

(b) Issue any rtnsecurcd notes, debennires or bother securitk 
r c p r m t i n g  unsacured indebtednes, or assume any such unwcurhd %curitis, 
for purposes other than thc refunding of outstanding unsecured indebtedness 
theretofore i n c u n d  or assumed by the Company or the redemption or Othci 
retirement of ouwanding shares of s~ock  ranking prior to the Cumulative 
Prifcned Stack with respect to the payment of  dividends or  upon the dissolution, 
liquidation or winding up of the Company, whether volunt;uy or involuntaty, if, 
immediaiely after such issue or a*;umption. the htal pr inaf i  mount of dl 
unsecured nota. debentures or other securities reprcsesang m e c u r d  
indcbtcdness issued or  assumed by the Company and then ourmding (including 
unstfived secuntits then io bo issued or anumcd) wouId excezd 20% of thc  
n g p g a t e  of (i) the total principal amolltl1 of all bonds and other seturitiit: 
representing secured indebtedness issued or assumed by the Compmy and then 
to be outstanding, and (ii) the capilsl and surplus of the Company as then to be 
sated on the bnoks of account of the Company; or 

(c) Consolidate OP merge with or intc any other corporadon OF 

corporations, unless such consolidahon or merger, or the isswce or anumption 
of all securities to be issued or assumed in cannrction ;Vi& such wns3lidarior. 
or merger, shall have been ordered, approved or permitted by the Securities and 
Exchange Commission or by m y  successor cornmjssion or other regulatory 
authority OF the IJnited States of America bnving j.Jrisdiaion oycr such 
consolidation or mergcr or the issuance or assumption o f  securitin in cannccbion 
t5ernvith; prnvidedthst &e provisions of this subdivision (c) shnll. not wply to 
(i) nconslidntion of the Company .Uith. or n merger into the Company Of, my 
subsidiary JI the auntanding shares of stock of which at the time shall be 
ovmed by the Company, or (ii) &e purchase or other equisition by the 
Company of the franchises or ssscts of another carpomtion, or (i i i)  any 
transaction which d o e  not involve B consolidacian or merger under the laws of 
the State of Ohio. 

CIUS 64% So long as any sham of the Curnuldve Preferred Stack of 
slid1 be outstanding, the Company +hall not, without tbs consent in writing of the holders 
of rcford of at last  m-thirds of the to& number of shares of the Cumulative! Preferred 
Stock of dl sffle~ then outstanding or the consent (given by vote at a mcedng d led  for 
th3t put'px in the manner prescribed by the Code of Regulations of the Compsnyf of the 
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holdcrs of record of ai lzan two-thirds of the  total number of dlarcs of the Cumdative 
Frafmed Stock of all series then outstanding. 

(a) Crmc or aulhorizc any kind of stock ranking prior to the 
Cumulative Preferred Siock with respect to the  payment of dividends of upon 
the disolution. liquidatiorr or winding up of the Company, whether v o l U n q  
or involuntq, or c r a t e  or authorize any obligation or ururity converdble iato 
simcs of my such kind of stock; or 

(b) Amen4 aim. change or rzped any of the e#pr& term of the 
Cuxlulative Preferred Stock so as to afFect the holden thereof adversely; of 

(c) SJI sll UT subsrantially ail iG =sets, or scl\ dl or subslnnfially dl 
its ~ ! m r i c  properties: oc 

(d) Issue any aZdiliood shllres of any scries of the Cumulrhvt 
Eckmed Stock, other than a maximum of 270,OcO shvcs OF the fint series, or 
ariy shsres raking on a parity with it. unlrljS the consolidated inccrnc of the 
Company and its subsidiaries (determined as hereinafter provided) fat any 
twelve consehrfiw calendar monlhs within the fifteen calendar months 
imrnediorely preceding the month within which the issuance of sucb additional 
shares shalt be eu'fo~ized by the Board of Directors of the Company shalt have 
been in the a g g q a i t  not less than one and one-half times the sum, on a 
consolidated basis, of thc interest requiremtna (adjusted by provision for 
amortization of debt discount and expense or of premium on debt, as the m e  
may be) for one year on all the indebtedness of rhc Company and its subsidiaries 
otkstanding at die date of such proposed issue and the full dividend requirements 
for one year on all shams of prcferrd stock of the subsidiaries of the Ccrnpmx 
outsfanding at the date of such proposed issue end the full dividend requiremen& 
for one year on all o w d i n g  shes  (including & o x  thcn proposed IO be 
issued but cxcluding any sftarts proposed to be retired in connection with such 
issuc) of b e  Curnulalive Prefirred S&& and ail other stock. if my, ranking 
prior to or on a parity wilb &e Cumulative Prefemd Stock witb respect to the 
pgyment of dividends or the distribution of me& upon the dkdution, 
liquidation or winding up of the Company, whether voluntary or involuntuy. 

"Comiidatcd income" for any period forth.: purposezof thissubdivision (9 of Clause M shall be computed by adding to the consotidated net income 
or the Company and its subsidiaries for said period, determined in aerdance 
with generally acceptcd accounting principls  and p d c e s ,  DS adjwted by 
d o n  of the Board of Directors of thi: Company as hcrrinafter provided, the 
maunt deducted for interest (adjusted as abcvt provided) in delumining such 
ne! inmme. In delemining such conmlidatcd net income for m y  period, here 
shall be daducted, io addition to other items o f  expense. thc amount chnrged Lo 
insome for s3id period on h e  books of the Company nnd its subsidiaries for 
taxes and depreFjation expense. In tha determination 3f consolidated net intome 
for the purposes oE this subtivisicn (a. ihe Board of Directors o f  the Compeny 

6 



JOINT APPLICANTS 
EXHIBIT G 
PAGE 310 

Doc ID -3 9438-1473 

may. in the exercise of due discrerioo. make adjustments by way of incrcsc or 
dxrease i n  such cnnsolidated net income to give effect to changes therein 
resulting from any acquisirion of  properties or to any redemption, acquisition, 
purchase, sale or exchange of sccuriiies by the Company or i ts  subsidiarh 
either prior to the issuance of any shares of Cumulative Preferred Stock then to 
be issued or in connection there&&, 

The term "subsidiary" as used in this subdivision (d) ofCIause 643 shdl 
mean any corporation more than 50% o f  the voting sfock (stock at the time 
entitling the holders thereof to elect a majority of the Board of Directom of such 
corporation) of which a1 the time is owncd or controlled. directly or indirenly. 
by thc Compsny or by one or more subsidiaries of Ihe Company, or by the 
Compsny and by onc or mor: subsidivies of thc Company. 

7 h c  term "prcfmed stock" c i a  subsidiary E, used in this subdivision (d) 
of Clause 6-E shall mean any stock or such subsidiaty entitled to a preference 
as IO dividends or zs to assets upon my liquidation or dissolution of such 
subsidiary over any odicr stock of such subsidiary. 

Claw& 6-C.  So long as any shares of thc Cumulativc Pfefcrred Stock of any aris 
shall be outstanding. ~e Company shall not. withour the consent in writing of the holders 
of r m r d  of a: I w t  two-birds of the total number of share of ail series of the Cumulative 
Preferred Stock uhich may be affected advenely or the consent kivcn by vote at a meeting 
called for that purpose in the manner prescribed by the Code of Regulations of the 
Company) of the holders of record of at lcasr wo..thirds of the total nurnbcr of s h a m  or" 
all series of the Cumulative Preferred Stock which may bt affected adversely, m e n d ,  alter, 
c!!ange or rcpca! any of the express terms o f  one or morestris of the Cumulative Prefcrrd 
Stock so as to afiect such series adversly. 

Clause 7.. Except a and to the extent o t l i ~ ~ x  provided in this Article Fourh, h e  
Cumulative Preferred Stock shall not entitle any holder thereof to vote 2r any meering of 
shareholders or election or the Company, or ot4envke to participate in any action taka by 
die Company or the shareholders thereof; pmvided, however, t h a ~  h e n e v e r  dividends 
pgable on the Cumulative Pwferrcd Stock shall be in default in an aggiegare amount 
equivalent IO Four full qumerly dividends on all shans of such Cumulative Preferred Stock 
then outstanding, and until all such dividcnds then in default shall have been paid or 
declared and set apart for payment, the holders of the Cumulative Preferred Stock of all 
series, voting sepantely as a c l m  and regardlea of series, shall be entitled to elect a 
majoriry of the Board of Directors, as then constituted. of the Company, and h e  ho!dcrs o i  
any other clan or classes of stock of the Company enlitlcd to vote for the e l d o n  of 
dimtors shall be entitled. voting separately as a cla.ss, IO elect the remainder of thc Bawd 
of Directors, as then constituted, o f  the Company. The right of the holden of the 
Cumulative Preferred Stock voting scpsr2tely as a class to elect members of the Board of 
Directors of the Company ag aforesaid shdl continue until such time as all dividends 
accumulated on the Cumulative Preferred Stock shall have becn paid in full, or declared and 
set apart for payment (and such dividends shall be paid, or declwed and set ?pat for 
payment, out of assets available therefor es so011 as is reasonably practicable), at which time 
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the fight o i  the holders of the Cumulative Trefzrred Srock votirig separately as a class 19 
elec; members of the Board of Directors as zfcrcsaid and the right of the holdm or my 
other cldss or classes of stock of he Company entitled to vote for the election of dircqtors 
voting separately as 3 clzss to elect the remainder of the Board of Directors as aforcsaid 
shdl terminate, subject to revming in the evfnt of each and every subsequent default of 
the charactcr above mentioned. 

I h e  afo:csaid lights of  the holders of the Curnulalive Preferred Stock and of my other 
class or classes of stock of the Company to vote separately for the cleciion of members of 
&e Board of Directors may be u u c i n d  at any annual rnreling of shareholders o f  ih: 
Company or, within tbe limitations hereinafter provided. at a spccid m e e h g  of 
sharcholders of the Company held for the purpose of olcciing direcrors 

At such time when the right of [he holdus of thc Cumu!alive Prcferred Stock to elect 
a mnjuriry of the Board o f  Dirccton shall have become vested xi aforwid. a specid 
mceting ofshareholders of the Compmy may be called and held for the purpcre of electing 
directors in fbc following mnnner (unless under thr: provisions of the Code of Regulatioiis 
o f  the Company, as then in effect, an annud meeting of shareholders of the Company is  
to be held within 60 days after the vesting in the holders ofthz Cumulative Prefcncd Stock 
of the right to elect members of the Board of Directors or unless, subsequent to such 
vesting, a meeting of shareholders of the Company has becn held at which holders of the 
Cumulative Preferred Stock were entitled 10 elect members of the Board of Dircctors). 

Upon the written requcst of any holder of record of the Cumulative Preferred Stock 
then outstanding, regardless of series, addressed to the Secretary of the Company. ihe 
S e c r c ? ?  or an Assistant StcreLaiy o i  the Company shall Fall a special meeting of the 
shaieholders entitled to vote for the election of diredon. for the purpose of electing 6 
majony of the Board of Directors by the vote of the holders of the Cumulative Preferred 
Stock, and &e remainder of the Board of Directors by the vote of the holdes of such other 
class or classes of stock as may then be entitled to vote for the election of directors, voting 
separately as hereinbefore provided. Such meeting shall be held within 50 d w s  &a 
personal service of such Written request upon the Secretary of the Company, or within 50 
days after mailing the Same within the United Stater of America by registered m d  
addressed to the Secretary of the Company at its principal office. If such meeting shdl not 
be called within 20 days of sixh personal XM'CC or mailing, then &y holder of record of 
the Cumulative Preferred Stock then outstanding. regardlea of series, may dffignate in 
writing himsdf or any o&er holder of record of the Cumulative Preferred Stock to call such 
s;lccial meaing at the expense OF thc Company, and such meeting may be &led by such 
ptnon so dtsignated upon the notice rqu i rw for special meetings of shareholders and shalE 
b t  h d d  at the placc for the holding of k n u d  mcetings of shareholders of the Company. 
Any holder of the Cumulative Preferred Stock so designated shd1 have access to the stock 
books af the Company for the purpose of causing said meeting to be w l k d  as afo~-said 

At any annual or specid mceting held for the purpose of electing direcron when the 
holders o f  the Cumulative Preferred Stock shalt be entitled to elect member; of the Board 
of Direclors as d o m a i d .  h e  prtsence in person or by proxy of the holders of a majority 
of the total number of omtsnding shares of the class or classes of stork of the Comgmy 
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other than the Cumulative Preferred Stock entitled lo elecf director; as a f o m i d  shdl be 
required to coOnstitu!e a quorum of sudt class or C I ~ M  ior the dection of directors by SII& 
clajs or  class^, and the presence in person or by proxy of the holders of a majority of h c  
total number of outstanding'shares of the Cumulativc Preferred Stock shd! be requied to 
constitute a quown of such class for Ihe elcclion of dirccton by such class; provided. 
however, th2t a majority of those holden of the stock of either such clhc~ or c l m e s  who 
arc present in person or by p m q  shdl have powc: IO adjaum such meelin:: for the election 
o i  d i r w r s  by such class from time IO lime wirh.out norice other ha.! annonurcemenf tha 
rnetting 

tlpon h e  electiorr of a majoriiy of the Bowd of Dircaors by the holdm of  the 
Cumulative Prtfcrred Stock. the term of oEicc of rll director; ohen in ofice shd l  ienninate; 
md no delay ar  failure by the holders of othrr c l l t s s ~  of stock in elsting the remainder 
o l  the Board of Dirtcron shalt invalidate the slcciion of a mzjority thereof by the holders 
@i the Cumuliitiva Preferred Stock. 

Upon n y  termination of the tight o f  Cire holders of &e Cumulative Preferred S~ock 
Lo elecr member; of [he Board of Directors 3$ aforcsaid. fhe term of ofice oi rhe directors 
then in ofiicc shdl terminate upon the dcction of 3 majority of the h a r d  of Directors, as 
then constituted, RL a meeting of the holders ofthe class or c l s e s  of stock of the Company 
t r h  entitled tu vote for directors. which mceting may be held at any time after such 
termination of such right. and shall be called upon thc request of holders of record of such 
clan or clarses of stock then entitled to vole for diremom, jn like manner and mbjeci to 
similar conditions ps hereinbefore in this Clause 7 provided wirh respect to the call of a 
specid meeting of shareholder; for the election of directors by the holders of the 
Cumulative Przfemd Stock. 

la casc of my vacancy iii the ofice of a direnor occumng among thc direaon 
elmed by the holders of the Cmulative Preferred Stock as aforesaki, or of a successor to 
MY such director. the remaining directors so elected m t y  den. by afEnnativo vote of a 
majodty tbcrcof, or l e  remaining direnor so elected if there be but one, n succiwr or 
NCCCSM~S to hold ofice for the unexpired tcrm of the dircctor or directors whose place or 
plsses shall be vaw-t, and such suc-'eLy)r or s u c c m r s  shdl be d m c d  to have been 
elened by the holdas ofthe Cumulative Prcfirred Stock aforesaid Likewise, in casa of 
any ~ u n c y  in the oftice of a direnor octurring (at a time when the holder; of the 
Curnularive Preferred Stock shall be entidd to elect mmbers of the Board of Dimtors as 
dorrWid) among the dirccton elected by the holders of the class or classes of stock of the 
Company other than the Cumulative Preferred Sbck, or of a s u c m r  to any mcb director, 
the remaining dirmtots so elected may elect. by finnacivt vote of a majority thaeof. or 
the remaining director m elened if thcrc be but one, a successor or sut~caors fo hold 
office for rhr unexpirzd t m  of the director or d i r e m r s  whose place or places shall be 
vacant, and such succcaor or succtssors shall be deemed to have been el\daed by such 
holders ofthe class or c l m  of st& of the Company o & a  than th Cumulbtke Preferred 
StoSlL. 
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Excrpt as herein 0thew.w expressly provided and except when %me m u l h o r y  
provision of law shall be controlling. whrnwcr &res of two or more series of tho 
Cumulative Prcfmcd Stock shall be ouManding, no parricular series of th'e Cumulzthe 
Preferred Stock shall be cntided to vote as a separate serics on any maucr and all shares 
ofthe Cumulative Preferred Stock of all scrics shall be decrned to constitute but one c1.s 
for any purpose fot which a vok of the shareholders of &e Company by classes may now 
or hereafter be required. 

Clause S. Upon any dissolution, liquidation. sindin): up or reduction of tho &pi.& 
stock o f  the Company rsulting in a distribution o f  assets to its shareholder;, holdus of 
Cumotnrive Preferred Stock of tach xr iwrhen  outsanding, before any distribution of as=& 
Swll bc m3dz to the holders bf Common Stock, shnll be entirlrtl IO receive (n) in thd even: 
OF my involunbry dissolution. liquidation or winding up of the Compsny,' $100 a shut 
together with an amount equal to a l l  assrued dividends thereon, and (b) in  Ihc event of m y  
voluniary dissolurion, liquidnhon or winding up of thc Compeny or in hu e v n t  of n 
rcducrion of the czpital stock of the Cornpzny resulting io a dinribution of zsstts lo ;;s 
shorcholdns, an amount equal to the redemption price then i n  effect of the Cumulativr 
Picfcned Stock of such series. if upon nny such dissolution, liquidation or winding up of  
rhc Company or reduction of i?s capital stock, the assets xn w bo disbibuted among the 
holden of the Cumulative Preferred Stock shall be insufficient to pumi t  rhe payment to 
such hoidus  of the full preferential anaunts aforesaid, then the entire assets of th 
Compmy shall be diseibuted ratably among the holders of lhe Cumu1ativ.o Prefcried Star-sC 
in proportion lo he full preferential mounts to which they rue respectively entided as 
aforesaid, ARtr payment to the holden of the Cumulative Preferred Stock of the full 
preferential amowltz hereinbefore provided for, the holders of the Cumulative Preferred 
Stock. as such. shall have DO right or claim to any of the remaining assets ofthe Company 
and the remaining aneh to be distributed, if my. shdl be distributed to ihe holder; of the 
Common Srock. 

Clacse 9. n t c  holders of the Curnufarive Preferrcd Stock shall have no rid]: 
whatever to subscribe for or purthw o r  remive my pert of any new or additional i a u c  Oi 
stork of any dass or securities convertible into sock of any elan wfidier now or h e r e 2  
authorized and whether issued for t&, property or by way of dividends. 

Clause IO: Zrc term "accrued djyidcnds", whenever ussd herein vdh resped to h e  
Cumulaiive Preferred Stock of any series shall be deemed to meau that amounl which 
would have been paid as dividends on the Cumulative Prefemd Stock of such Series to date 
had full dividends been paid thwenn st the rate fixed for such series in ~cordancc with tho 
provisions of this Ankle  Fourih. lea in each o s c  the amoun! of all dividctids paid ~ p o n  
Cie shares of such series nod thz dividcnb deemcd fo hava becn p i d  ps provided' in 
Clause 3 hereof 

CIkuse 11. So long as my sharits of &e f i r s  ssrier of Cumulative Prcfemd Sbck 
shzll be outstanding, the Cosnpwy shall not. at any time &e December 31.1949, declare 
any dividend on my of its Common Stock, acept  dividends payable in shefes of Commcn 
Stock of the Company, or pur&sc m y  shers of its Common Stock, or make mrj 
d i d b u t i o n  of cash or pmperty among it.; Common Stockholders, by &e reduction of i* 

io 
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capital stofk or otherwise, unless, nFtw giving cff+a io such dividend pur&= or 
distribution, thc aggregate of ail such dividends and dl amoul)ts applied io such pufch2.ss 
or so didbuicd  subsequent to Decurtbcr31. 1949. shail not exceed 75% of the net inam.: 
of the Company subsequent to December 3 I ,  1949, if. ar the time of the declaration Of such 
dividend or the making of such purchas, or distribuiion, the aggregate of the par vdue of, 
or st&d capid reprcsmtcd by. h e  outstanding shares of Common Stock of the Company 
and of tlie surplus of the Company shall be I t s  than 3n mount equd lo 25% of the IobJ 
eqitsl iation and surplus oithe Company. 

For tho purpases oi !his Clzuse 11, the following t m s  shall have [he follavhing 
rnennings: 

(a) fila ?em "net income o f  the Company" shdl mmn the gross 
' t m i n g s  o f  tlre Company Rom ell sources lesr all proper deductions for 
operating expenses. taxes (including income. ercess profie and other fares bzstd 
on 0: measured by income or undistributed earnings or income). interat charges 
md other apprapriatt items. including provision for rnainlenmce. retiremena. 
depredation and obsoltsccnce in m amount not less than 15% of the mount OF 
he opcmthg revenues of the Company. and I- dl dividends paid or accmed 
on tie Curnulativc Preferred Stock of the Company which are app!icable to the 
period subsequmi to December 31, 1949, and othew'st: determined in 
accordance with sound accounting practice Ihe tern "opernting revenues of the 
Company". es used in this'paragraph, shall mean and include all operating 
revawes derived by the Company from theopemtion of its plmts and properties 
remaining aftrr deducting therefrom an mount equnl to the aggrcgale cosi to the 
Company of electricity, gas (natural, arfificid or mixed), swam or wakz 
purchased and rentals paid for the use of pmperty owned by others and l w e d  
ro or operakd by &e Company and the maintenance of which and depredation 
on which are borne by the O ~ P E  

@) The term 'tot14 capitaIi&onn shdl mean the awegate  of the 
principd mount of all indcbtdmss of  the Company oustanding in the hmds 
of the public maturing more than twelv~ months afrer the dae  of issue or 
assumption thcrmf, plus the par value of, or stated cylital represented by, the 
outstanding shares of ail claaes of mck of the Cornpan]. 

{c) The t e r m  "surplus of the Company" shdl indude ~apitd su.ri)l~ 
a m - d  S I J I P ~ S  and my other surplus of the Company. 

VARIABLE TERMS OF EXISIING SEguEs 
OF CVMUlATNE PRBERRED STOCK 

Clause 12 There hsr h e m  pwAously created and issued by rcsolmion of the B o d  
OF Uirecmn adopted October 25, 1915, an outstanding fim w k ~  of the C m ~ l e l i v e  
PreFmcd Stock slrthorivd by this Alridc Four&, eansisting of 270.000 shares designated 
"Cmuladve Referred Stock. 4% Scris", ;he shucs of such series hnving the q r e s  terms 
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@) Thc dividcnd.rate of such % T i c s  shd: be 4% d share per year; 

(c) The prices at which &e shares of susli s&s may be redeem& shall 
b i  $1 I I a sharc if the drrc fixrd for rcdampiion is prior to October 1, 1950; 
blC9,SO B shwe if the dale fixed for redemption is October I ,  !950, or thcrr&ftsr 
end prior to Octob-r I. 1955: m d  $108 B sti~f: if the date fixed io, rodcmption 
is on 0: d l e r  OstDber I .  1955: in coch ckte plus an momt cqual :? Jl 
dividends accmd tlisrwn lo Ih6 dote fixed for redemption: 

( b )  Ihr. $hues of such cris shail not be entiilcd to 199: bcneiit of my 
sinking fund IO bs applicd to drc purchast ~i redemption of shares of such 
serits: 

( e )  The sI~wes of such series s:inll no1 bc convertibla inm or 
cxshangeable for &am o f  my other t l ~ ~  or classes or of my other series of 
h c  sane or any other c l ~ s  or clcswv of stock of the Company: and 

(0 

Company. 

The isuc ora iy  additionni shares ofsuch scda or any f u w e  series 
shdl not, by reason of this Clause 12 of Article Fourth, be subjtcf to any 
restrictions in lddition to &e r d c t i o f i s  se~ foxb in Ihc Articler; of the 

Clause 13. Thue has been previously cremed and issued by resofufioit of the Board 
of Directas adopt& M a r 6  10, 1858, an oulsthindhg semnd series of the Cumularjvc 
Prefeernd Stock authorized by this Artide Fourth, mm'dn-, of 130,000 shes  dm-gna td  
" C i u l ~ v e  Prefencd Stock, 4 314% Seric;", &e sha~es c f n i c h  rries having the ocprr;. 
terns md provisions *red in such Article Fourih and as provided in paragraphs (a) to (9. 
iiizlusive, o f  such rublutiori, to w k  

(a) The designation of such rcric shall bc "Cumulative FderTed 
Stock, 4 3NX Scries". and such s n i e ;  shall cunsin of 130.000 shares; 

@} The dividend mte of such s & c  shall be 4 3M% B rbrri: pr ycar; 

(c) Thc prices at h i c h  th:: shares ofsurh wries may be redecrned shall 
be 1106 a &we i i  he date fixed for redemption is prior to April I ,  1963; S10.6 
a share if thc dare fixed for redempuan is April 1, 1963. or thcteafta and prior 
to April 1. 1968; $102 a sharc if the d u e  fixtd for rcdcmption is April 1, 1968, 
or thereafter and prior to April 1. 1973; and $101 a shxe if the date fixed for 
redemption i s  on or after April 1, 1973; in each cafe plus M mount  equal to 
alt dividends accrucd thawn tu the dale-fixed for redemption; provided 

Doc ID -3. 9438-1 473 
-- - 

and provisions staid tn such Article Fourth &?d BS Frovided in paragrspfis (1) 13 ff). 
inclusive, of such resolution, to N1r 

(E) The d e s i g d o n  cf such =ne5 shall be "Cumulative Prefcried 
Sioc!.. 4% Sencs'. and such sems shall canna of 270,000 shws. 

12 
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howcvcr, the Company shall not on or p&i to April I +  I963 exscisi: its option 
IO rcdcem any :hares of the Cumulative Prderrtd'Stock, 4 3/4% Series. 2s a put  
of or in  mticipntian of m y  refunding opention by the application. dirccdy or 
indiicctly, of borrowed funds or the proceeds of issue of my stock ranking prior 
IO or on a parify with the Cumulative Referred Stock if such borrowed funds 
have an interest rate or inrercn cost (calculated in accordance with accepted 
financia! practice). or such shares have a dividend rate or cost. to the Company 
so calcularcd, I& than  rhc dividend rate p a  annum cElhe Cumulative frefcrred 
Stock. 4 3i4%  sed^; 

(d) The s h a m  oi  such series shall nor be entitled to the benefit of any 
sinking fund IO br applicd IO the putchqsc or redtmpxion of shares of such 
suics: 

(e) rnz shares of such s e t i s  shall not bc convcrtiblr into or 
exr;hmgcable for shares of my orhcr class or c1aar.s or of any ohrr s2ties of 
the same class of stock of rhe Company; and 

(0 The issue of m y  sddi5onaI shares of such series or any Inture s e t i s  
51:ali not, by reason of this Clause 13 of Article Fourth, be subject to Y I ~  
&ctions in addition to the r h c t i o n s  set fonh in the Artjc1-s of the 
Company. 

CIw% 14. Thcrc has bmn preGously created and issued by resolution of the Board 
of Dirrctors adopt& April 10,1972, m outstanding third series oflhe Cumulative Preferred 
Stock authorized by this Article Fourth. consisting of 400,000 shares designatcd 
"Cumukative Preferred Srock, 7 44% Series", the sham of such scries having the express 
k m s  and providons stated in such Article Fourth and as provided in paragraphs (a) to (f}. 
inclusive, o i m d  resolution, to wit 

(a) Tho designation of such %ria shall be "Cumulative Preferred 
Stock. 7.44% Series", and such series shall consist of 400,000 shb;es; 

(b) 

(c) 

f h c  dividend rate of such series s h d l  be 7.44% a share per year; 

The pries zt which !he shares of such series may be redeemed shall 
be $107.50 a &arc if he date fixed for redemption is prior to April 1, 1977; 
SlOS.00 a share if the dare fixed for redemption is April I, 1977, or ther&er 
and pncr to April I, 1982; S102.50 a share if the date fixed for redemption is 
April I.  19112, or thereafter and prior to April I .  1987; and 5101.00 a share if 
the dare fixed for redemption is on or after April 1, 1987: in each CJU: plus an 
mount equal to ail dividends accrued htreon to the dale fixed for redemption; 
provided, however, the Campany shall not, prior to April I .  1977. exercisc ils 
option to redeem my shares of thc Cumulative Preferred Stock. 7.44% SCria, 
as a pan  of or in anticipation of any refunding operation by the applicadon, 
directly or indirectly, of borrowed Funds or t5e proceeds of issue of any 
Cumdative Prefencd Stock or any sock ranking prior to or on a p u i i y  witi, the 

13 
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Cumulative Prefemd Stock if such borrowed funds have an effefenivr; in:eiesf 
wst, or such shares have a dividcod con, to the Compmy which is 1% than the 
annual dividmd ratc of tha Cumulative Preferred Stock, 7 44% Sen'= (in each 
case calculated to the sewnd placc in accordance with genedly acceprtd 
financial practice): 

(a) n e  shares of sitch series shall not be entitled io the benefit of any 
sinking h i d  tn be applied lo Ihb purchak: or rcdemption of ShWw of such 
SCTiLs; 

( E )  The shares oi such series shdl not be convedbl.: info oi 
exchwgceblc for shares of m y  0th- c l w  or c1.s.s.s or o f  any o h z r  series of 
the same class of stock CF the Compmy; end 

(0 The issue o f  any additional shares of such series a< any fd ture  ser is  
s+dl no$ by r e a n  of this Clnuse 14 of Ankle Fo'ourtl.1, bs suhjjee; to m y  
resnjction; in addition to the rtstrictioils set fonh in the Articles of the 
Company. 

C l n w  15. There has been previousiy c w e d  md issued by resolution of the Boaid 
cf Directors xloprcd Tule 17, 1974, an outsanding fourth series of tiie Cumulativa 
Preferred Stock authoriztd by this Articlz Fourth, consisting of 400,000 shares dqignated 
'Cumulative Prefernd Stock 9.28% S&es", the shares of Nth series having the express 
t m s  and provisions &ted in such Article Fourth and as provided in pardppl% (a) to (9, 
inclusive, o f  such wlva'an, to wit: 

(E)  T h e  designation of such series shall be "Cumulaltive Piefened 
Stock, 9.2S% S t t i t i " ,  and such scries shtil unsisr of 400,000 shares; 

@) Iha dividlind rare of such series shall be 9.28% a s h e  per yes; 

(c) Thi: prices at which the shares of such series may be r e d e a d  shall 
be $109.50 a &&re if tha dste fixed for redemption ir; pnor ta July 1, 1973; 
SIOG.00 a 6fi2.R if the date fix& for d e m p d o n  is July I. 1979, or thereafter 
2nd piiar IO July 1, 1984; $103.00 a &zre if the date tixed or redemption is 
July 1 ,  1984. or thenafter md prior to July 1, 1989; and $101.00 n share i f  i h e  
d&to fixed for rcdemption 3 on or &er July 1. IS89; in tach case plus ai 
amount e+ tn dl dividends accrued thereon lo the date f iad for redemption: 
pnvided, hovma,  that tbt Company shall not, prior to July I, 1979. exercise 
ib option to redeem any shars of the Cumulative Preferred Stock, 9.21% Series, 
N a part o f  or in andcipation of any refunding operation by the application, 
directly or indirectly, of b o w a d  funds or the proceeds of issu. of MY 
Cumulative Preferred Sto& or any stock ranking ptior to or on a pari$ with the 
Curnularive Prefemd Stock if sdch borrowcd funds have an e E d v c  inrererzt 
cost. or Stid, share; hpvc a dividrnd n s t  to the Company which is im than the 
annual dividend rate of thr; Cumulaiive Pitfcrred Srock, 9.28% S d c s  (in each 

14 
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CAW calcuiatcd to the s w n d  place in acco:da;lw wifi genedy atccpred 
f inanad  practice); 

(d) The shares of such srria ;hdI not be entifled u) th bcnencfit of my 
sirking fund 10 be 2pplied io  the pur&zse of redemption of shares of Suth 
series; 

(e) The shaw of such $tries shdl not be omvenible into or 
axthangcablc for s h w  of my other c l w  or classes 01 of MY other ~erics of 
aht s m e  dan of stack of the Company; ard 

(9 Jnn issue of my additional shara of such series or my fUFJrU Smks 
shall nor, by r e s o n  of hfis CIause 15 of Article Foarih. be subject 10 my 
rrstiicrions in addition 10 Ihe r*nctions SEI forih in fhe Articles of ihc 
Company 

Clause IC;. ?here has bztn previously crated and jsmed by resolution of h e  Finance 
Commiues of the Board of Directnrs of the Compwy. being theretofore duly zutho~iz~d by 
the Beard of Directors. sdopnzd July 12, 1900. an outsrvlding fifth series of the Cumulative 
Prefmed Stock authorized by this Article Fourth. consisting of 500,000 sham desivatrd 
"Cumulative P'refenrd Stock, 9.15% Series", the shues of such series having tile e q r s  
terms and provkions stated in Rch Article Founh end JS provided in paragraphs {a) to (0, 
indusiw, of such rmlution. ta wit 

(a) The designation of such series shd1 be "Cumulative Preferred 
Stock, ?.IS% Series", aqd such series shall consist of 500,000 ha=; 

@) 

(c) 
sei forth below 

The dividend rate of such series SUI be 9.15% a share p a  y w ,  

The p n w  a~ which the shaes of such s & a  mzy be rcdeemed m 

Twelve Months Rdemlptjon Twslve Months Redemption 
Beginning Price Per Beginning Price Pcr 

July 1 Share --- - Shwe -..- July I 

1990 , . , . . . . 
1951 , " . . . . ,  
1992 . . I 

1993, . . 
1904 , . . . 
1995 , , , . . . 
1996 . . . . . , *  
1997 . . . . . . ,  

. . . 
5109.15 lags . .  . . , . 510427 

107.93 zooa . , I .  103.05 
108.50 1999 . . ^  .. . 103.66 

107.32 2001 . . " I 102.44 
106.71 2002 " . . . 101.83 
106..10 2003 . . I . . I  101.22 
105.49 2004 . I .  . 100.61 
104.88 

IS 
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and SI00 00 a shsc if  the date fixed for redemption is ori or after July 1, ZOOS. 
in each case plus an amount equal IO dl dividends accrued hereon to the date 
fixcd for redcmption: provided. howver ,  that +e Computy shall no< prior to 
July 1. 1995. exercise its option to redeem any dram of the Cumulative 
Preferred Stock. 9.15% Series, as a pan of or in zoticipation of any refunding 
operation by the application, d i redy  or indirectly, of bomwed funds or L e  
proceeds of issue of any Cumulative Preferred Stock or any stock canking prior 
o or on a paiity with h e  Cumulative Preferred Stock if Nch bomwed funds 
have &n rffcctivt intarcsi cost, or sudi shses hzve a dividend cost, to the 
Compcny which is tcn than he annual dividtnd ratc of t4e Cumtrfative 
3refcncd Stock, 9 15% Series (in ea& w e  calculated to h c  s m n d  place in 
accordance with gherally accepted financial practice); 

(d) Beginning July 3 ,  1996 nnd on e c h  July, I IhereaRer. ~ l i  long as 
any sharcs o f  the w i a s  shall bc outstanding, the Company shall aquke  by 
rcdcrnpuon. as a mandaiory sinking fmd requirmenr and out of m y  funds 
legally available thcrcfor. 25,000 sharcs of,ihc series or, if  les than 25.000 
shew are than outitanding. such lesser number of shares. at a redemption pria: 
of S100 a share, plus an mount  equal to all accrued dividend$ therwn to tAc 
d m  fxcd for redemption. 7 h e  Company may redeem, at its opiion, on July 1 
of each such year, nor more than 25,000 odditional shares ill the same price. 
Such op4ional right of redcmption will not be mmulative and will not reduce thc 
rnandaiory sinking fund requirement in any subwquent year. The sinking fund 
requirement may be satistied in whole or in part by crediting sheres of the series 
aqdred by the Company. To the extcnt the Company does not Satisfy &e 
mavdatory sinking fund obligation in any year such obligation must be satisrred 
in the succeeding y w  or yean. If de Company is in aiiears in rhe redemption 
of the shares ofrhc serics pursuant TO t he  mandatory sinking fund requinrncni, 
the Company hall not pu&ase or dfiarvisr acquire for value, or pay dividends 
on, Common Stock 

(e) The shars of such series slid! not be convviible insn or 
u;ehangdabls for shares of any o h r  clrrs or classes or of any other series of 
&e sane cless of suck of the Company; and 

(9 The issue of any additional sheres of such series or my fume series 
sball not, by rusoo of this Clause 16 of Ar~iclc Founh. bs subject to any 
rcshictioirr, in addidon 10 tile d c t i a n s  set forth in the Articles of the 
Campany. 

Clzuse 17. There hjs  bcen previously crmftcdand issued by resoflrtion of  the Finance 
Committec of the Board of Directon of tha Company. bcing thcrcbfore duly auihbdzed by 
the Board of Dirrriors. ndopinl Deczrnber 11, 1991. an outstmding sixth series of thc 
Cumulative Preferred Stock authorized by this Artjcls Fou&, consisting of EOO.000 sham 
designated "Curnulath Prefemd Stock, 7 7/8% Series", the share of such series having 
thacxpress terms m d  pmvisions stated in such Articl.: Fourth and as provided in pnnyaphs 
(a) to (0, inclusive, of such rcsoludon, to wit 

16 
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(a) The designation of such r c n a  shall be *Curnulalive Preferred 
Stock. 7 7/8% Series". and such series shall consist of 600,000 sharcs; 

(b) 

(c) 

The dividend m e  of such series shall be 7 7/8% a share per ysar: 

The Cumulative Prefcrred Stock, 7 7/a% Series is no: redeemable 
prior to January 1, 2004. The entire szries is subjcct to rnadaiory redtrnption 
on J2nu3rf I. 2004 at 5100 per share. plus accrued dividcnds 10 tha redemption 
date; 

{d) Tke shzres of such series s i d i  nbt be entided to the bonefit of my 
sinking fund to be applied lo &e purclmc or rcd:mptior: of shares of such 
serir: 

(e) The shares o f  such s c r k  shall not be convertible inlo or 
exchangeable for shares or air other e l m  o i  c l a s m  or of any other series of 
the same c I ~  of stock of the Company: and 

(0 The inu:: of my additional sh t rw  of such sen, or m y  future series 
shall not. by r e a m  of this Clause 14 of Article FourLh, be subject to any 
restrictions in addition to the rcstriciions sei forih in h c  Articles of the 
Company. 

Clause 18. Them has betn previously c r a t e d  and issucd by resolution cf thc Finance 
Cornminee of the Board of Directors of the Company, being theretofore duly authorized 5y 
the Board of Directors. adop:cd A U ~ U S ~  13. 1992, an o w a n d i n g  seventh series of tht 
Curnularive Preferred Stock authorized by this Article Founh. consisting of 800,000 sharffi 
designated 'Cumulative Preiwed Stock, 7 3/8% Series". the shares of  such serics having 
the express terms and provisjons stated in such A d c i t  Fourth and as pravidtd in paragraphs 
(z) io (0. inclusive, ofsuch :esoiution. to wit: 

(a) The d e s i p i o n  of such series shdl be "Cun~ulalivc Prcfcred 
Slock, 7 3/E% Series", and slich series shall consist of 800,000 shure;; 

(b) The dividrnd tare of mcb sent i  shall be 7 3/8% a shim per yaar; 

(c) n e  Cumulative PreFerred Siock, 7 3/8% Stria is not redcmablc 
on or before August 1, 2002, 'Ihersafter, such scrics is sdecmable, in vihoie or 
io part, at a redemption price equal to $100 per share plus ai7 aniount equal 10 
all dividends accrued thereon to the d2te fixed for redemptior,: 

( d )  Beginning August 1, 1998 wd OK each Auyst I thereafter, as long 
as any hares of the series shall be outstanding, the Company sliall ncquire by 
redemptioa. as ;? mandatory sinking fund requirement and out of ilny funds 
legally avniloblc therefoi. 40,000 shares of the scries or, if less than 40,000 
share; arc then outsrTding, such lesser number of shares. & a redemption price 
of S O D  a share, plus WI mount equel to all accrued dividends thcrocii to the 

17 
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date fixed for rcdeniprioii nre Company msy redeem, ap in option, on Augusl 1 
of wd! such ycx ,  not more than 40,000 addirional shares at the sane price. 
Such optional right oi redemption will not be cumulnrive and will nor reduce the 
manda:ory sinking fund reqnircmeht in any subsequent year The sinking fund 
requirerncnt may be satisfied in whole or in part by crediting &*of the scnes 
acquired by dle Cornpay. To rhe extent the Company does not s a t i e  h e  
nsn&%torj sinking fwd obligation in any year such abligation must be sui&ed 
in thc succeeding year or ycan I f  t!!cCompury is in arrears in the rcdrmption 
of the shwes of the series pursuant to the mandatory sinking fund requiremeni 
the Company shall not purchase at athewkc  acquire for value oipay divide& 
on, Common Stock 

(of Thc shares of such wries shall not bc converdblc inlu or 
rrrchangnblt for shwa ot eny orhcr dss; or clixscs or OF m y  other %rim o f  
the smz. class of stock of the Conipmy; end 

(f) 'The iuut of my ndditional shares of such seritg or any future sen, 
shdi not, bj r c m n  of this Clause 18 of Article FouP;h, bo nrbjec! I D  any 
restrictions in addition to the rrsnictions set forth in the Arlicles of the 
Company. 

ARTICLE FIFE3 

lhac Amended Adcler of Incorporation supersede and &.e ~I ic  plac:: of Ihe existing 
Adclc; of Zowrpoiation, is amcnd?d. 
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DATE DOCUMEI4T IO DESCRIPTION F U N G  W E D  
04Q?.2005 20E€jSBcOZ% MERGERlWMESTlC (MER) 125.03 1M1.00 

Recejpt 
?his i$ do1 a bill. P l e w  do mi wmit psymml. 

PENALTY CEKi COPY 
w 00 “W 

CT cowowriaN SYSTEM 
RTTN: TIMOTHY ROBERSQN 
17 S. HIGH ST.,SUiTE 1100 
COLUMBUS, OH 43215 
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FlUPlG EXPU) P E N L T Y  CCRT COW 
OD 

WTE: DOCUMENT lil  DESCRIPTION 
0410312006 PooED5M0256 MERGiWOGMESTlC (h'W 125w iOOM a3 M 

Receipt 
This i?: no; a b21. Pltnsc do on1 rcmii prymenr 

CT CORPORATION SYSTEM 
ATTN: TIMOTHY ROEERSON 
17 S. HIGH ST..SlJITE 1100 
COLUMBUS, OH 43215 

Unitcd Sraios aIhmeric3 
Stale of Ohio 

olfjcc of rhe SccrcWy of sni: 

Witnas my hand and the scal of 
thc Secrehry of Statc ai Colunibus, 
Ohio this 3rd day of April, A.D. 

v Ohio Secretary of Slatc 
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DATE DOCUUENTIU DESCRIFTION FILING E%FED PENALTY CERT C W Y  
MQ3Y33ffi ZOC6M3C6258 MERGEUOUT OF EXISTENCE (MW "CO "00 .m M 60 

Receipt 
3765 is mi B bill. Plmsc do not rcmii popmi .  

CT CORPOPA'TIOH SYSTEM 
ATTN: TlMOTHY ROBERSON 
1 7  S .  HIGH ST.,SUITE 1100 
COLUi~BUS, 01-1 4321 5 

( - - J H X j f Q 2  
C E R T I F S C A T E  

Ohio Secretary of State, J. Keranelh Blackwell 
1196533 

It IS hereby cmiried that the Secretary of Stete of Ohio has custody oithe business records for 

DWKE ENERGY HANGING ROCK, ELC 

and, lhal  said business records show Uie filing and recording of 

Docummt(s) Document Nois) 
MERGED OUT OF EXISTZMCE 20(160930025P 

Witness my hand and he seal of 
the Secretary o f  Stntc E! Columbus, 
Ohio this 3rd day of April, AD. 
2006. 

U n k d  Starrs of America 
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O A W  
0 4 ~ l 2 0 0 6  

DG€VMcNT ID 
200601u00276 

DESCRIPTION 
MISCELVINEOUS FILING (MIS) 

F1LfNG 
50 GU 

€?PED 
100 w PZNALM 

"00 
CERT 

00 
COPY 
M 

Rrrcipt 
This is no1 a bill. PIcost do nni remit poyrnenl 

C.T CORPORATION SYSTEM 
17 S. HIGH STREET 
COLI!MBUS, OH 43215 

S T A T E  OF O H I O  
CZEWTIIF4CATE 

Ohio Secretary of State, 9. Kenneth Blackwell I 

I 47309 

11 IS  h m b y  cenifird that the Secrcrory of Staic of Ohio has custody of the business records for 

THE CIDICINNATL GAS & ELECTRIC COMPANY 

and. that said business records show the filiig and recording of. 

Document No(s): 
200G09400276 

Witness my hand and thc seal of 
rhc Secielary of Stale at Columbus. 
Ohio this 3rd dny of April, A.D 

za&iL!,d&P 
Uniird Smtes of America 

Slnfc afOhio f Oirio Secretary orstate 
... .. - ,  

amu: of IhC Sccret37y of SDlC 
' - - - m * s ~ - c . o * ~ , - - - ~ -  . 

mslR 
. .  

2 
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'8jac IQ .-> 200609400276 

I I, Richard G. Besch. do hcrcby &Cy lhsr 1 m d duly electLd and ecting 
Am'stanl Seaelery for Thc Cincinnati Gas t2 Elcctric Company. 

2. I alio furtha ccrtify thal E Calificatc of Mcrgs, merging W c  Energy Hnngjng 
Rodr, LLC, a Delaware limited liability a m p m y ,  wiUi nnd into The Cincinnati 
Gss 8s E l ~ ' c  Company wos filnd on Mnrch 31,2006 with on cfiictivc date of 
A.pril3.2006 at $ o'clock A.M. 

3. 1 also fbrther catify Iha: b w u s e  o f u n e x p c t d  i s u s  with a m q c r  bdween 
Duke Energy Corporation, !he ultimate p m l  company of W e  Encigy Han.jing 
Rod; LLC, and Cincrgy Corp., the paren! ofThe Cincinnati Gas & Eltrtiic 
Campnny, tbc merger b m u m  Dultc Encigy Hanging Rock, LLC and The 
Cincimeli Gas & Elcclric Company can not occur on April 3,2806 81 S o ' c l c d  
A.M 

FURTHER AFFIANT SAYETH NAUGHT 

Sworn 10 bcfoon mc and wbscribcd in my pracncc on this 3m day of April. ZW6 
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Doc ID “-5 200609JOD280 

OAT€: DOCUMENT ID DESCRIPTION FILII~G E X P ~  PEwLrf CERT CCPY 
0410112006 200609(0[1280 hllSCELLANEOUS FILING MIS1 53co ~ 0 0 0 0  63 00 03 

Receipl 
T h i s  is not a biil Plrvre do no( remit peymenL 

C T. CORPOWTION SYSTEM 
17 S. HIGH STREET 
COLUMBUS, OH 33215 

41303 

I t  is hereby ceriificd that the Secretary of State of Ohio has custody of Ihc business rccords fer 

THE ClPiClNNATl GAS Br ELECTRIC. COMPANY 

and, that said busincss rrcords show thc filing end recording of: 

Document(s) 
MISCELLANEOUS FiLlPiG 

Documcnt Nels): 
200609400280 

Unitcd Stllcs of Amcnca 
Stnil: orOhio 

Q f i ~  of the Sccrcury orstnic 

Witness my hand and thz scnl of 
a:: Secretary of Sbtc  at Columbus, 
Ohio this 3rd day of April, A.D 
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Doc ID -& __ 200609400280 - _ _ I ~  

1 I ,  Ricliarri G. Bccch, do hocby c d f y  lhat I m B duly eicdcd md odna 
ASsiZ3111 Secretby for The CincLubnti Ges B Electric Company. 

2 .  I also funher cntify (hat B Certificate of Mager, mergkig Duke Energy Faytne, 
L LC, 3 Dclawnrz limited liability company, wi!h and into The Cincinnati Cas & 
Eleclric Compmy was filed on March 3 I ,  2006 wilh nn riiective dstc of Apnl 3, 
2006 at 8 o'clwk A.M. 

I &a furfhtr certify h a t  because of unexpcctcd issun with a rnqcr'bc!wm 
Dukc haw Cmprstior, the ultimate parent company of Dukc Encrgy Fnycric, 
LLC. and Cinwgy COT., rhe p a r a t  ofThc Cincinnati Gar B E l d c  Company. 
the m a g o  bctwecn Dukc Energy Fayctke, LLC end The Cincinnati Gas & 
Eicclnc Compmy con no! occur on April 3,2006 at 8 o'clock A.M. 

3 

FlIF.TF4E.R AFFIANT SAYETH NAllGHT 

_- I 

_ -  I - I t  

Sworn 10 befott me end subshibcd in my presence on lhis 3d day of Apnl, 2W6 



JOINT APPLICANTS 
EXHIBIT G 
PAGE 345 



JOINT APPLICANTS 
EXHIBIT G 
PAGE 346 

, 

Doc ID --> 200609300260 

,DATE: OOCVMENT IO DESCRIPTION 
01103ROW 2WW9303260 MERGEWDOMESTIC (MER) 

FILING 
125W 

&WED PENAL= 
100.M .OD 

C'T CORPORATION SYSTEM 
ATTN: TtMOTHY ROBERSOid 
17 S. HIGH ST ,SUITE 11@0 
COLUMBUS. OH 43215 

& ~ , ~ - ~ w S a a w . ~  . .. . , . - - - ~ ~ ~ r ~ ~ . ; n u ~ ~ ~ ~ ~ ~ ~ . = - - ~ ~ ~ n . ~ ~ ~  

S T A T E  F C m H O  
C E R T I F i i C A T E  

Ohio Secretary 01 Stnie, J. Kemeth Blach~i l l  
473 09 

it is hercby certified that the Secretary of Skte of Ohio has custody of the business records for 

THE CINCPiWATI GAS & ELECTRIC COMPAW 

and. [hat said business records show the filing and recording oC: 

Document(s) Document So($):  

MERGE WDOMESTIC z006a9300260 

Wibess  my hand nnd the seal of 
UIC Secrctary of Stat' at Columbus, 
Ohio this 3rd day of April, AD. 
2~06. 

Uaiicd Sratcs ~ [ A m c n c s  QlLU& 
SWlC ofOhio 

OKiw of thc Sccrdaty oi SIatc 
1 Ohio Secretary of State 

. ... . . 
I .?l .xs . is l&i 

. .  I _  .. - n L , , + m ~ ~ * 7 ~ . . = - a ~ h ~ p  =-=- 

CERT 
.oo 

COPY 
00 
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OA7E GOCUMEN1 10 OE-SCRIPllON 
0415412003 ilffii9rCC2?4 hUSCEUANCOUS FILNG [)?lSI 

FILING .$om 

Erreipi 
Ihh is not a bill. Pltnse do no1 rcmii pyolenl. 

CERT 
OU 

COPY , 
DO 

G.T. CORPORATION sysrmi 
17 S. HIGH STREET 
COL1JM8USs OH 43215 

97309 

I t  IS hercby certified tho1 thc Socrclnrf of 3 a e  of Ohio has custody o.'the business records for 

THE CINCINNATI GAS & ELECTRIC COR'IPAPW 

arid, the[ snid business records show the filing and rccording OF 
I 



JOINT APPLICANTS 
EXHIBIT G 
PAGE 356 

Lfqc ID -4, 200609400274 

I,  Richard G. Besch, do hereby cntify that I am a duly ef~x$eil nnrl actin3 
Assistant S e c r s e r y  for TheCincinnati Gns & I3iXhic Company. 

1 dso furtber cntiiy that n Ctziificnte of Mqa, merging Duke Enera Lto, LLC, 
a Delnwme limiied liability company, with and into The C i r a h a t i  Gas ei 
ElectricCompanywos filed on March 31,2005 with an effeaivc datcolApn1 3, 
2006 at 8 o'clock A.M. 

1 also further cmify !ha1 bewusc ofunmpectd issues with B merger between 
Duke Energy Corpora:ion. the ultimolc p a r d  company o f  Dukt Energy Lee, 
LLC, end Cincrgy Corp., the p m t  ofrnc Cincinnoti Gas & Elcctric C o n p y ,  
Ihc merger between D u t c  Energy Lee, LLC and The Cincinnati Gar L Eltctnc 
Ccmpnny can not o m r  on April 1,2006 at 8 o'dock A.M. 

FURTHER AFFIANT S A ' E T H  NAUGHT. 

Svfom to before me and subscribed in myprcsence on this 3' day ofApril, 2006. 
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E3 ii rb -a 200609400278 

OATE: OOCUMEtlT ID DESCRIPTION FILING MPED PENALT?' CERT COPY 
O4IM/ZOO6 2COW94W?78 MISCELLANEOUS FILING (h4S) 5ow IOQOO .an Do GO 

Receipt 
'This is nor E bill Plea% do nol r L 4 z  paymcnl 

C.T CORPORATIQN SYSTEM 
i 7  S. HIGH STREET 
COLUMBUS, OH 43213 

S T A T E  OF 
C E R T K F E C A T E  

Ohio Secretary of State, J. Kenneth Bhckwell 

47309 

It is he.eby ccnified that ihu Secretary of Sta!e of Ohio bas custody oithe business records for 

TI% CINCINNATI GAS & ELECTRlC COMPANY 

and. h a t  said business records show the filing and recording of: 

Ducumenr No(s): 
20060S30027'8 

Witness my band and Ihc seal of 
thc Secrclnry of Statc nt Columbus, 
Ohio rhis 3rd day of April, AD. 
2006. 

1. Ohio Sccretary of Stalc 

I 
I [LU4? 

llnitcd States oFAmeriw 
State ofOhio 

Ofiice of Ihc Sccrciay of Stare 
.- . . . ~ m - ~ ~ - - . z ~ & m u r . w - ~  

i 

j 
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I ,  Richard G. Becch, do h m b y  cmify the! 1 am a duly clrckd and acting 
Assistmt Smclaiy far The Cincinnati Gar & Electric Compmy. 

1 also firkher culi fy thsr a Cmificnft.01 hiagw, merging Duke Energy 
Vermillion, LL.C, n Delaware limit& liobili~y mmpnny, with and into 7hc 
Cincinnati Gas & Elcctric Company w n s  filed on March 3 I ,  2ocS with an 
effective date of April 3 , 2 W  a18 o'clock A.M. 

I also furlha cwify  thal becouse oiunerpectd issue0 with a magw b d w m  
Ihkc  Energy Corpora!ion, Ihc ulrirnale parent company of Duke Energy 
Vmillion, LLC, snd Cinagy Carp., the parcnt ofThc Cincinnati Gas t Elcclric 
Company, thc merger between Duke Enmgy Vmillion, L1.C and T?IC Cincinndi 
Ga gi Electric Company e n  not oxur on April 3,2004 at 8 o'clock A.M. 

' 

FURTHER AFFlANT SAYETH NAUGHT. , 
: 3  

Sworn to bcfare mc and subsdm3 in my pmrnccon this 3" day of April, 2006 
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OAF- DC€UMEM IO DEGCRIPTION FILWG WPEO PENXTY CERT COPY 
Wl4LXI5JcG MMilOCOMBf hEACEWWMESTlC (PIER) :2froo ioa.00 ou m .o 

Receipt 
This is not B bill Plmse do not r a i l  paymcnt 

CI CDRPORATlOi4 SYSTEM 
A T N :  TIMOTHY ROBERSON 
17 S .  HIGH ST..SUITE 1100 
COL1JFvlB1JS, OH 43215 

-~ 
S T A T E  

g7 E R T Y F I c A T  E 
Ohio Secretary of State, 9. Kenneth E3lackwdl 

47309 

It is hercby certified thst ihc Secretary of Slate of Ohio h?s custody of the business records for 

THE CINCINNATI CAS & ELECTRIC COMRANY 

and, that said business rccords show the filing md recordiog ofi 

Documcni(s) Document No(s): 
z a o a w o a z ~  

F 
t! 

United Shfcs of Amcrica 
Sink of Ohio 

Office o f  thc Secntilr, of slatc 

\i'itness m y  l~and and thc scal or 
the Sccrclnry of State at Columbus, 
Ohio this 10th day of April, A D  

A 

v Ohio Scc rc tq  of State 
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DATE: WCUMENT ID DESCRIPTION RUNG EWE0 PEIINTY CERT COPY 
~ / i = r n 6  z ~ 6 1 a ~ n ~  MERGED OLIT OF EXISTENCE (wx) 00 CO GO eo w 

Recelpt 
This i s  not i) bill Plmsc do not xmit pqmcnt 

CT CORPORATiON SYSTEM 
ATTN: TIMOTHY ROBERSGN 
47 S. HIGH ST.,SUITE 1 I O U  
COLUMBUS. OW 13215 

Document No(s): 
200616400264 

Witness my hand and the seal of 
thc Sccrclary of Stote ai Colmnbos. 
Ohio this lout day of' ApiiI, AD. 

n 



JOINT APPLICANTS 
EXHIBIT G 
PAGE 363 

- 
'Doc ID -2- 2006 10400261 - 



JOINT APPLICANTS 
EXHIBIT G 
PAGE 364 

, 



JOINT APPLICANTS 
EXHIBIT G 
PAGE 365 



JOINT APPLICANTS 
EXHIBIT G 
PAGE 366 



JOINT APPLICANTS 
EXHIBIT G 
PAGE 367 



JOINT APPLICANTS 
EXHIBIT G 
PAGE 368 

20061 0400264 
~- ' D O C  ID --> _ _  
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Doc ID -3 ZOO61 04OO266 

DATE: LKXAJMEENT ID DESSRlmlON FILING W E D  PENNTY E R T  COPY 
aJI1Jm)l)E ZW61010M56 MERGEiUCOMfSTlC (MER) 12500 1WOO ao .w uo 

Receipt 
% G net a bill Plcvc do not rcmt payment 
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CT CORPORA7 ION SYSTEM 
ATTN: TIMOTHY ROBERSQN 
17 S. HIGH ST.,SUITE 1100 
COLUI\IIBUS, OH 43215 

Ohio Secretary of State, J. Kenraehh I3g)lackuM 

47109 

11 i3 hereby certified thzt the Secretary of State of Ohio has custody of the business records Tor 

THE CINCEWATI GAS 6: ELECTRIC COMPAh'Y 

md, that sad business records show the. filing end raording of' 

Documenl No(s): 
200610j00266 

\Y~tncss my hend and tho scal of 
the Sccrctary of State at Columbus, 
Ohio ths 10th day of April, A D  

2 0 ~ 1 ~ c ~ ~  
Ohlo Sccrctary of State 

- 
. d # . t L 3 m = - x Z s  

B U N I C ~  States of iunrnca 
Stare of O L o  

Officc ofthe Snrcuily of Start 
- - _ _ _  

-2 7 c n C - - c - ~ ~ ~ ~ ~ -  -- i 
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D A E :  DOCUMEM ID OESCRl7rION FILING W E D  PENALN CERT COPY 
(L?II&?COil 2M610400768 MERGED OUI  OF EXISTENCE (A's37 Cb MI OU ao .no 

Rccelpt 
This i s  not E bill Plccasc do nor rcmit piymcnc 

CT CORPORATION SYSTEM 
ATTN: TIMOTHY RQDERSObI 
17 S HIGH ST.,SUITE 1100 
COLUMBUS, OH 43215 

=:a=%-= - = i s T - Z z c .  -- .L-L--7ZxrL--&= -- .~ 

STATE OF O H I t 3  
C E R T I I P l C A T E  

Ohio Secretary of State, 3.  Kecneth Blackweill 
f 196533 

It IS hereby certified that the Secretary of Slate of Ohio 11as custody orihc busmcss iecords for 

DUKE ENERGY HANGING ROCK, LLC 

and,  lhat said business records show the filing and recording of 

Document No(s): 
20051 0400265 

Witness my hand and the scal of 
!he Secretary of Slate at Columbus, 
Ohio this 10th day of April, A.D. 

Unitcd Stalrs ofA$ca 
Stote of Ohia 
Ihc SFcrcinry ofSalc Ohio Secretary ofSt2tc 

I 



JOINT APPLICANTS 
EXHIBIT G 
PAGE 373 



JOINT APPLICANTS 
EXHIBIT G 
PAGE 374 

DOC tD --> 200610400266 
- _-- 



JOINT APPLICANTS 
EXHIBIT G 
PAGE 375 

200610400266 _- Doc re, -.a 

36 I 
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~- Doc IC] -& 20061 0400266 
_______.. __ 



JOINT APPLICANTS 
EXHIBIT G 
PAGE 379 



JOINT APPLICANTS 
EXHIBIT G 
PAGE 380 

GATE: OOCUMEKl ID DESCRIPTION 
MIIU2CCIU iQUfflWM)26E UERGEFLOOMESTIC ( M E R )  

FILING 
125 00 

PENALN 
"W 

CEiiT 
00 

cow 
GO 

Receipt 
T l l i s  is not a bill. Flmsc do ndl d l  ?aymnt 

CT CORPORATION SYSTEM 
AJTN: TIMOTHY ROBERSON 
17 S HIGH ST.,SIJITE dl00 
COLUMBUS, OH 43215 

47309 

It is hereby certified that the Secretuy of Stale of Ohio has custody of the business records Tor 

TILE CINCINNATI GAS 6r &I,@CTRIC COMPAW 

and, that said business rccords show the filing and recording oE 

Documenl No(s): 
200610400268 

Witness my hand and the seal of 
the Smrrtuy or Statc at Columbus, 
Ohio this lOlh day of  Apn'l, .AD 

u Ohio Sccietary of State 
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Doc ID --> 200610400262 

Receipt 
This i s  no1 1 bill Pieasc do not =mil paymcnt 

CT CORPOPATION SYSTEM 
ATTN: TIMOTHY ROBERSON 
17 S. HlGti ST.,SUlTE 1100 
COLUMBUS. OFt 43215 

Dooummt NO(S): 

2006104Q0262 

Wiiiicss my hand and the seal of 
the Secretary a i  Statc at Columbus, 
Ohio this 10th day of April, AB.  
2006. 

B Ohio Sccrctav of Siatc 

1LdV&@ 
United Stntcs of America 

State ofOhio 
OEcc of thc SccrrLvy of Shlc 

m*---;.7e---Au wE*-+&---ea--+-= 
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Doc; ID -> 200610400270 

FILING 
12900 
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100 00 

PENALlY 
00 

CFJTI 
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Recelpi 
l X r  is no1 a biU. Pleare donol rcrnir pnymcnr. 

CT CORPORATION SYSTEkl 
&mi: TIMOTHY ROBERSON 
17 S. HIGH ST ,SUITE 1 100 
COLUMBUS, OH 43215 

STkLTjE OF O H I O  
c E R T IF H c A T E 

Ohio Secretary of StEte, 3. Kenneth Blackwell 
47309 

It is hereby cenilied that thc Secretary of Stats of Ohio has custody of the business records for 

TRZ CII'ICINNATI GAS & El.,ECTMC COMPANY 

and. that said business rccords sho\v the filing md recording of 

Documcnl(s) Document No(s) 
2006104G0270 

Uniled Stiller of Amcrica 

Onice of thc SccrcQry or Sntc 
SktC Df obi0 

Witness my hand and the seal of 
the Secreiary of State at Columbus, 
Ohio this 10th day of April, AD. 

U Ohio Secretary of State 
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Receipt 
nlir i.n not c bill. Ptcsrc do noi nmii paylmrt 

CT CORPORATION SYSTEM 
AT TN: TIMOTHY RQBERSON 
17 S. HIGH ST.,SUITE 1100 
COLUNIBUS, OH 432'15 

It is hereby certified that the Secrclary of Slate of Ohio has custody of the busincss records for 

DUlcE EKERGY OHIO, I N C  
and, that said busincss records show Ilie filing %d recording of: 

Document No(+ 
2W626202886 
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To all whom these presents shall come, Greetings: 

I, Elaine F. Marshall, Secretary of State of the State of North Carolina, do hereby certify 
the following and hereto attached to be a true copy of 

ARTICLES OF INCORPORATION 

OF 

DIAMOND ACQUISITION CORPORATION 

the original of which was filed in this office on the 6th day of January, 20 11 I 

IN WITNESS WKEREOF, I have hereunto set 
my hand and afixed my oEficial seal at the City 
of Raleigh, t h i s  3rd day of March, 201 1. 

Secretary of State Certification# 9 1246839-1 Refermceft 10447036- Page: 1 of 8 
Vcriij~ this certificate online at mvw secretary statc nc us/vcrification 
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Date Filed: 1/6/2011 3:54:00 PM 
Elaine F. Mnrsliull 

North Carolina Secretary of State 
CZ01100600188 

ARTICLES OF TNCORPORATION 

OF 

DIAMOND ACQUISITION CORPORATION 

I, the undersigned, for the purpose of incorporating and organizing a corporation 

under the North Carolina Business Corporation Act, do hereby execute these Articles of 

Incorporation and do hereby certify as follows: 

ARTICLE I 

The name of the corporation (which is hereinafter referred to as the 

“Corporation”) is: 

Diamond Acquisition Corporation 

ARTICLE I1 

The address of the Carporation’s registered office in the State of North Carolina, 

County of Wake, is 150 Fayetteville Stleet, Box 101 1, Raleigh, NC, 27601. The name ofthe 

Corporation’s registered agent at such address is CT Corporation System. 

ARTICLE 111 

The purpose of the Corporation shall be to engage in any lawful act or activity for 

which corporations may be organized and incorporated under the North Carolina Business 

Corporation Act. 

Ccrtilimtiontt 91246839-1 Refercncctt 104470.36-0 Page: 2 or8 
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ARTICLE IV 

Section 1. The Corporation shall be authorized to issue 100 shares of capital 

stock, all of which shall be shares of Common Stock, par value $0.01 per share (“Common 

Stock”). 

Section 2. Except as otherwise provided by law, the Common Stock shall 

have the exclusive right to vote far the election of directors and for all other purposes. Each 

share of Coinmon Stock shall have one vote, and the Common Stock shall vote together as a 

single class. 

ARTICLE V 

Unless and except to the extent that the Bylaws of the Corporation shall so 

require, the election of directors af the Carpomtion need not be by written ballot. 

ARTICLE VI 

In fiutherance and not in limitation of the powers conferred by law, the Board of 

Directors of the Corporation (the “Board”) is expressly authorized and empowered to make, alter 

and repeal the Bylaws of the Corporation by a majority vote at any regular or special meeting of 

the Board or by written consent, subject to the power of the shareholders of the Corporation to 

alter or repeal any Bylaws made by the Board. 

ARTICLE VU 

The Corporation reserves the right at any time firom time to time to amend, alter, 

change or repeal any provision contained in these Articles of Incorporation, and any other 

Ccitificiitioii# 91246839-1 Rcferc~~ce# 1014703G-0 Pnec: 3 of 8 
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provisions authorized by the laws of the State of North Carolina at the time in force may be 

added or inserted, in the manner now or hereafter prescribed by law, and all rights, preferences 

and privileges of whatsoever nature conferred upon shareholders, directors or any other persons 

whomsoever by and pursuant to these Articles of Incorporation in its present form or as hereafter 

amended are granted subject to the right reserved in this Article. 

ARTICLE VI2 

Section 1. Elimination of Certain Liabilitv of Directors. To the fullest extent 

permitted by the North Carolina Business Corporation Act, a director of the Corporation shall 

not be liable to the Corporation or any of its shareholders for monetary damages for breach of 

duty as a director. Any amendment to or repeal of the provisions of this Article shall not impair 

any right or protection of a director pertaining to service as a director up to the effective time of 

such amendment or repeal, 

Section 2. Indemnification and Insurance. 

(a) Right ta Indemnification Each person who was or is made a party or is 

threatened to be made a party to or is involved in any action, suit or proceeding, whether civil, 

criminal, administrative or investigative (hereinafter a “proceeding”), by reason of the fact that 

he or she, or a person of whom he or she is the legal representative, is or was a director or officer 

of the Corporation or is or was serving at the request of the Corporation as a director, officer, 

employee or agent of another corporation or of a partnership, joint venture, trust or other 

enterprise, including service with respect to employee benefit plans, whether the basis of such 

proceeding is alleged action in an official capacity as a director, oEFicer, employee or agent or in 

Certific:ition# 912468.33-1 Reference# 1047036-0 Pnge: 4 of 8 
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any other capacity while serving as a director, officer, employee or agent, shall be indemnified 

and held harmless by the Corporation to the fullest extent authorized by the North Carolina 

Business Corporation Act, as the same exists or may hereafter be amended (but, in the case of 

any such amendment, to the fullest extent permitted by law, only to the extent that such 

amendment permits the Corporation to provide broader indemnification rights than said law 

permitted the Chporation to provide prior to such amendment), against all expense, liability and 

loss (including attorneys' fees, judgments, fines, amounts paid or to be paid in settlement, and 

excise taxes or penalties arising under the Employee Retirement Income Security Act of' 1974) 

reasonably incurred or suffered by such person in connection therewith and such indemnification 

shall continue as to a person who has ceased to be a director, officer, employee or agent and shall 

inure to the benefit of his or her heirs, executors and administrators; provided, however, that, 

except as provided in paragraph (b) hereof, the Corporation shall indemnify any such person 

seeking indemnification in connection with a proceeding (or part thereof) initiated by such 

person only if such proceeding (or part thereof) was authorized by the Board. The right to 

indemnification conferred in this Section shall be a contract right and shall include the right to be 

paid by the Corporation the expenses incurred in  defending any such proceeding in advance of 

its final disposition; provided, however, that, if the North Carolina Business Corporation Act 

requires, the payment of such expenses incurred by a director or officer in his or her capacity as 

a director or officer (and not in any other capacity in which service was or is rendered by such 

person while a director or officer, including, without limitation, service to an employee benefit 

plan) in advance of the final disposition o f  a proceeding, shall be made only upon delivery lo the 

Corporation of an undertaking, by or on behalf of such director or officer, to repay all amounts 

CerWication# 912468.39-1 Reference# 104470360 Page: 5 or8 
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so advanced if it shall ultimately be determined that such director or officer is not entitled to be 

indemnified under this Section or otherwise. The Corporation may, by action of the Board, 

provide indemnification to employees and agents of the Corporation with the same scope and 

effect as the foregoing indemnification of directors and officers. 

(b) Right of Claimant to Bring Suit. If a claim under paragraph (a) of this 

Section is not paid in full by the Corporation within thirty days after a written claim has been 

received by the Corporation, the claimant may at any time thereafter bring suit against the 

Corporation to recover the unpaid amount of the claim and, if successful in whole or in part, the 

claimant shall be entitled to be paid also the expense of prosecuting such claim. It shall be a 

defense to any such action (other than an action brought to enforce a claim for expenses incurred 

in defending any proceeding in advance of its final disposition where the required undertaking, if 

any is required, has been tendered to the Corporation) that the claimant has not met the standards 

of conduct which make it permissible under the North Carolina Business Corporation Act for the 

Corporation to indemnify the claimant for the amount claimed, but the burden of proving such 

defense shall be on the Corporation. Neither the failure of the Corporation (including its Board, 

independent legal counsel, or its Shareholders) to have made a determination prior to the 

commencement of such action that indemnification of the claimant is proper in the circumstances 

because he or she has met the applicable standard of conduct set forth in the North Carolina 

Business Corporation Act, nor an actual determination by the Corporation (including its Board, 

independent legal counsel, or its shareholders) that the claimant has not met such applicable 

standard of conduct, shall be a defense to the action or create a presumption that the claimant has 

not met the applicable standard of conduct. 

Ccrtificalion# 912468.39-1 Rcfcrencc# 10447036-0 I’nge: 6 of 8 
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(c) Non-Exclusivity of Rights. The right to indemnification and the payment 

of expenses incurred in defending a proceeding in advance of its final disposition conferred in 

this Section shall not be exclusive of any other right which any person may have or hereafter 

acquire under any statute, provision of the Articles of Incorporation, Bylaw, agreement, vote of 

shareholders or disinterested directors or otherwise. 

(d) Insurance. The Corporation may maintain insurance, at its expense, to 

protect itself and any director, officer, employee or agent of the Corporation or another 

corporation, partnership, joint venture, trust or other enterprise against any such expense, 

liability or loss, whether or not the Corporation would have the power to indemnifjl such person 

against such expense, liability or loss under the North Carolina Business Corporation Act. 

ARTICLE IX 

The provisions of the North Carolina Business Corporation Act entitled “The 

North Carolina Shareholder Protection Act” and “The North Carolina Control Share Acquisition 

Act” shall not be applicable to the Corporation. 

ARTICLE X 

The name and mailing address of the incorporator is Brett K. Shawn, Esq., c/o 

Wachtell, Lipton, Rosen & Katz, 51 West 52nd Skeet, New York, New Yo& 10019. 

CeiZic:itiuiiN 932dG839-1 I<eferencc# 10447036-0 Page: 7 of 8 
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IN WITNESS WHEREOF, Ai, the undersigned, beiiig the 

incorporator hcrcinbefore iimcd, do hereby Ftuthcr mdfy that the facts hereinabovc stated me 

truly sel forth and, accordingly, I have hereunto set my bimd this 5"' day of January, 201 1. 

&kfi\. Brett K. Shawn 

]Incorporator 

C:eriific;ition~91246839-1 Reference# 10447036-0 Page: 8 of 8 
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To all whom these presents shall come, Greetings: 

I, Elaine F. Marshall, Secretary of State of the State of North Carolina, do hereby certify 
the following and hereto attached to be a true copy of 

ARTICLZS OF INCOWORATION 

OF 

PROGRESS ENERGY, INC. 

the original of whch was filed in this office on the 19th day of August, 1999. 

Ccrlification# 91 181548-1 Reference# 10422526- Page. 1 of3 
Veriq this certificate online at wvw secretary state nc us/verification 

IN WITNESS WHEREOF, I have hereunto set 
my hand and &Ked my official seal at Ihe City 
of Raleigh, Ihls 15th day o€ February, 201 1. 

Secretary of State 

i 
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ARTIC1,ES OF INCORPORATION 
OF 

CP&L HOLDINGS, INC. Elfective 
WUNE F. MARSHALL 

SfXRET Y FSTATE 
N ffl%$&wA The undersigned, for the purpose of forming a corporation under the Business(8oqmra on 

Act ofthe StateofNorthCarolina,N.C.G.S. $55-1-01 et seq., states: 

I. 

The name of the Corporationis CP&L Holdings, Inc. 

The number of shares the Corporation is authorized to issue is Five Hundred Million 

(500,000,000)shares designated as common stock, no par value, and Twenty Million (20,000,000) 

shares designated as preferred stock, no par value. 

III. 

The street and mailing address of the initial registered office and the name and m a i h g  

address of the initial registered agent of the Corporation in the State of North Carolhais: 

WilliamD. Johnson 
c/o CarolinaPower & Light Company 
41 1 Fayetteville Street 
Raleigh, Wake County, North Carolina 27601 

The name and address of the incorporator is as follows: 

Patricia Kornegay-Timrnons 
c/o CarolinaPower & Light Company 
41 1 Fayetteville Street 
Raleigh, Wake County, North Carolina 27601 

V. 

The purpose for which the Corporation is formed is to transact any or all lawful business, 

not required to be specifically stated in these Articles of Incorporation, for which corporations may 

C e ~ W i c o t i o i ~ k J  91181558-1 Reference# 10422526-0 Pege: 2 of 3 
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be incorporatedunder the North Carolina Business Corporation Act, as amended from t h e  to the ,  

and any legislation succeedingthmto. 

VI. 

The period of duration of the Corporationis perpetual. 

w. 
To the fbllest extent permitted by the North Carolina Business Corporation Act as it exists 

or hereafter may be amended, a person who is serving or who has served as a director of the 

Corporation shall not be personally liable to the Corporation or any of its shareholders for monetary 

damages for breach of duty as a director. No amendment or repeal of this article, nor the adoption 

of any provision to these Articles of Incorporation inconsistent with this article, shall eliminate or 

reduce the protection granted herein with respect to any matter that occuned prior to such 

amendment, repeal or adoption. 

VIII. 

Articles 9 and 9A of the North CarolinaBusiness Corporation Act, entitled “The North 

Carolina ShareholderProtection Act” and “The North Carolina Control Share Acquisition Act,” 

respectively, shall not be applicableto the Corporation. 

Ix. 
These Articles of Incorporationshall be effmtiveupon filing. 

Dated: August 19,1999. 

r 

71246 

-2- 

Cerlificitiuiifl91181548-1 Refeiwioc# 104225260 Page: 3 of 3 
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To all whom these presents shall come, Greetings: 

I, Elaine F. Marshall, Secretary of State of the State of North Carolina, do hereby certify 
the following and hereto attached to be a true copy of 

ARTICLES OF AMIENDMENT 

OF 

PROGRESS ENERGY, INC. 

the original of which was filed in this office on the 28th day of February, 2000 

Certification# 91 151543-1 Rcfcrcnce# 10422526- Page. 1 of2 
Verify this certificate online at www secretary state nc uslverification 

IN WITNESS \WEREOF, I have hereunto set 
my hand and affixed my official seal at the City 
of Raleigh, this 15th day of February, 201 1 

Secretary of State 
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SOSID: 0503583 
State of North Carolina 

Department of the Secretary of State Date Filed: 2128,2000 PM 
Elaine F. Marshall 

North Carolina Secretary of State ARTICLES OF AMEND&@X" 
BUSINESS CORPORATION 

Pursuant to $55-10-06 of the General Statutes of North Carolina, the undersigned corporation hereby 
submiis the following Articles of Amendment for the purpose of amending iis Articles of  Incorporation. 

1 .  

2. 

3. 

4. 

5 .  

6.  

The name of the corporation is: CP&L Holdings, Inc. 

Thc text of each amendment adopted is as follows (State below or attach): 

Article I of the Corporation's Articles of Incorporation is amended to read as follows: 

The name of the Corporation is CP&L Energy, Inc. 

If an amendment provides for an exchange, reclassification, or cancellation of issued shares, 
provisions for implementing the amendment, if not contained in the amendment itself, are as follows: 

N/A 

The date of adoption of each amendment was as follows: February 24,2000 

(Check either a, b, c, or d, whichever is applicable) 

a.-.The arnendment(s) was (were) duly adopted by the incorporators prior to the issuance of 
shares. 
b . - T h e  amendment@) was (were) duly adopted by the board of directors prior to the issuance of 
shares. 
c . T h e  amendment(s) was (were) duly adopted by the board of directors without shareholder 
action as shareholder action was not required because (setforfh a brief explanation ofwhy 
shareholder action was not repired") 

d.Xe amendment@) was (were) approved by shareholder action, and such shareholder approval 
was obtained as required by Chapter 55 of the North Carolina General Statutes. 

These articles will be effective upon filing. 

This the 25th day of February, 2000 

CP&L Holdinps. Inc. 

NOTES: 

CORPORATIONS DMSION 
(Revised January 2000) 

P. 0. BOX 29622 RALEIGH, NC 27626-0622 
(Form B-02) 

Cciiification# 31181549-1 Refererrccll10422526-0 Pnge: 2 of 2 
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To all whom these presents shall come, Greetings: 

I, Elaine I;. Marshall, Secretary o f  State o f  the State o f  North Carolina, do hereby certify 
the following and hereto attached to be a true copy of 

ARTICLES OF RESTATEMENT 

OF 

PROGRESS ENERGY, INC. 

the original of which was filed in this office 011 the 16th day of June, 2000. 

JiV WITNESS WHEREOF, I have hereunto set 
my hand and affied my official seal at the City 
of Raleigh, l h i s  15th day of February, 201 1 

Secretary of State 

t 
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I 

Certification# 91 181550-1 Reference# 10422526- Page: 1 of 9 
Verily this c d i c a t e  online at u’ww secretary state nc us/veriGcation 
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SOSID: 0503583 
Date Filed: 6/16/2000 12:15 PM 

Elaine F. Marshall 
North Carolina Secretary of State 

ARTICLES OF RESTATEMENT 
OF 

CP&L ENERGY, INC. 

Pursuant to Section 55-10-07 of the General Statutes of North Carolina, the undersigned 
North Carolina corporation hereby submits these Articles of Restatement for the purpose of 
restating its Articles of Incorporation: 

1. The name of the corporation is: CP&L Energy, Inc. 

2. The text of the Amended and Restated Articles of Incorporation is attached. 

3. (Check a, b, a d o r  c, as applicable.) 
a- These Restated Articles of Incorporation were adopted by the board of 
directors and do not contain an mendment. 

b. I--_ These Restated Articles of Incorporation were adopted by the board of 
directors and contain an amendment not requiring shareholder approval. (Set forth a 
brief explanation of why shareholder approval was not required for such 
amenciment.) ~ . -  ---- 

c. X These Restated Articles of Incorporation contain an mendment requiring 
shareholder approval, and shareholder approval was obtained as required by Chapter 
55 of the North Carolina General Statutes. 

4. If the Restafed Articles of Incorporation contain an amendment providing for an 
exchange, reclassification, or cancellation of issued shares, provisions for 
implementing the amendment, if not contained in the amendment itself are as follows: 
NIA 

5. These articles will be effective upon filing, unless a delayed date and/or time is 
Specif ied:  

3 CcrtiIinitiurS 91181550-1 Reference# 10422521-0 Page: 2 of 9 
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This the L5day of Jwie, 2000. 

CPBCL ENERGY, INC. 

Senior Vice Pres&t and C~rpomte Secretary 

Ceitific:itiun# 91181550-1 Rcfcrence# 10422526-0 Page: 3 of 9 
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AMENDED AND RESTATED 

ARTICLES OF INCORPORATION 

of 

CP&L ENERGY, INC. 

The name of the corporation is CP&L Energy, Inc. (the ‘‘Corporation’3 

ARTICLE II 
REGISTEREXI OFFICE AhTD AGENT 

The street and mailing address of the registered office and the Dame and mailing address of 
the registered agent of the CorpOration in the State of North Carolina is: 

William D. J o b n  
c/o Carolina Power & Light Company 
41 1 Fayetkville Street 
Raleigh, Wake County, North Carolina 27601 

The purposes for which the Corpotation is formed are to conduct the business of a 
holding company as well as to transact any or all other lawful business, not required to be 
specifically stated in these Articles of Incorporation, for which corporations m y  be incorporated 
under the North Carolina Business Corporation Act, as amended itom time to time, and any 
legislation succeeding thereto (the ‘WCBCA”). 

All references herein to “Articles of Incorporation” shall mean these Amended and 
Restated Articles of Incorporation, as subsequently amended or restated in accordatlce herewith 
and With the NCBCA. 

i 
k .-  8 .  

Certificatioid# 91181550-1 Ilefercnre# 1042252G-0 Page: 4 of9 j 
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ARTICLE IV 
CAPITAL STOCK 

The aggregate number of shares that the Corporation shall have authority to issue shall be 
20,000,000 shares of Preferred Stock, no par value per share (hereinafter called “Preferred 
Stock”), and 500,000,000 s h  of Common Stock, no par value per share (hereinafter called 
“Common Stock”). 

The following is a description of each of such classes of stock, and a statement of the 
preferences, limitations, voting rights and relative rights in respect of the shares of each such 
class: 

1. Authority to Fix Rinhts of preferred Stock. The Board of Directors shall 
have authority, by resolution or resolutions, at any time and from time to time to divide 
and establish any or all of the unissued shares of P r e f d  Stock not then allocated to any 
series of P r e f m  Stock into one or more series, and, without limiting the generality of 
the foregoing, to fk and determine the designation of each such series, the number of 
shares that shaU constitute such series and the following relative rights and prekrences of 
the shares of each series so established: 

(a) The annual or other periodic dividend rate payable on shares of 
such series, the time of payment thereof, whether such dividends shau be 
cumulative or non-cumulative, and the date or dates from which any cumulative 
dividends sball c~mmence to accrue; 

(b) the price or prices at which and the terms and conditions, if any, on 
which shares of such series may be redeemed; 

(c) 
voluntary or involuntary dissolution, liquidation or winding-up of the affairs of 
the Corporation; 

the amounts.payable upon shares of such series in the event of the 

(d) the sinking fund provisions, if any, for the redemption or purchase 
of shares of such series; 

(e) the extent of the voting powers, if any, of the shares of such series; 
provided, however, that no share of Preferred Stock shall entitle its holder to more 
than one vote on any matteq 

(Q the terms and conditions, if any, on which sham of such series 
may be converted into shares of stock of the Chporation of any other class or 
classes or into shares of any other series of the same or any other class or classes; 

2 
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(g) whether, and if so the extent to which, shares of such series may 
participate with the Common Stock in any dividends in excess of the prefaential 
dividend fixed for shares of such series or in any distribution of the assets of the 
Corporation, upon a liquidation, dissolution or winding-up thereof, in excess of 
the prefmntial amount fixed for shares of such series; and 

(h) any other preferences and relative, optional or other special rights, 
and qualiiications, limitations or restrictions of such preferences or rights, of 
shares of such series not fixed and determined by Iaw or in this Article m. 
2. Distinctive Desimtions of Series, Each series of p r e f e r r e d  Stock shall be 

so designated as to distinguish the shares thereof from the shares of all other series. 
DBerent series of Preferred Stock shall not be considered to constitute different voting 
groups of shares for the purpose of voting by voting groups except as requid by the 
NCBCA or as otherwise specified by the Board of l l i i r s  with respect to any series at 
the time of the creation thereof. 

3. Restrictions on Certain Distributions. So long as any shares of Preferred 
Stock are outstanding, the Corporation shall not declare and pay or set apart for payment 
any dividends (other than dividends payable in Common Stock or other stock of the 
Corporation ranking junior to the Prefmed Stock as to dividends) or make any other 
distribution on such junior stock if, at the time of making such declaration, payment or 
distribution, the Corporation shall be in default with respect to any dividend payable on, 
or any obligation to redeem, any shares of Preferred Stock. 

4. Redeemed or Reacauired Shares, Shares of any series of Preferred Stock 
that have been redeemed or otherwise r e a c q M  by the Corporation (whether through the 
operation of a sinking fund, upon conversion or otherwise) shall have the status of 
authorized and unissued shares of Preferred Stock and may be designated and reissued 
as a part of such Series (unless prohibited by the articles of amendment Creating such 
series) or of any other series of Preferred Stock Shares of Common Stock that have been 
reacquired by the Corporation shall have the status of authorized and unissued shares of 
Common Stock and may be reissued. 

5. Votinn Rivhts. Subject to the provisions of the NCBCA or of the By- 
Laws of the Corporation as from time to time in effect with respect to the closing of the 
transfer books or the fixing of a record date for the determination of shareholders entitled 
to vote, and except as otherwise provided by the NCBCA or in 1.esolutions of the Board of 
Diredors establishing any series of Preferred Stock pursuant to the provisions of 
paragraph 1 of this Article N, the holders of outstanding h s  of Common Stock of the 
Corporation sball exclusively possess voting power for the election of directors and for all 
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other purposes, with each holder of record of shares of Common Stock of the Corporation 
b e i i  entitled to one vote for each share of such stock standing in his name on the books 
of the Corporation. Shares shall not be voted cumulatively for the election of directors. 

6. No Preemptive Rights. No holder of shares of stock of any class of the 
Corporation shall, as such holder, have any right to subscribe for or purchase (a) any 
shares of stock of any class of the Corporation, or any warrants, options or other 
instruments that shall confer upon the holder thereof the right to subscribe for or purchase 
or receive from the Corporation any shares of stock of any class, whether or not such 
shares of stock, w m t s ,  options or other instruments are issued for cash or services or 
property or by way of dividend or otherwise, or (b) any other Security of the Corporation 
that shall be convertible into, or exchangeable for, any shares of stock of the Corporation 
of any class or classes, or to which shall be attached or appurtenant any warrant, option or 
other instrument that shall confer upon the holder of such security the right to subscribe 
for or purchase or m i v e  from the Corporation any shares of its stock of any class or 
classes, whether or not such securities are issued for cash or services or prgrerty or by 
way of dividend or otherwise, other than such right, if any, as the Board of DireotorS, in 
its sole discretion, may from time to time determine. Ifthe Board of Directors shaU offer 
to the holders of shares of stock of any class of the Corporation, or any of them, any such 
shares of stock, options, warrants, instruments or other securities of the Corporation, such 
offer shall not, in any way, cmstitute a waiver or release of the right of the Board of 
Directors subsequently to dispose of other securities of the Corporation without o f f i g  
the same to said holders. 

7. Shareholder Protection Act and Control Share Acuuisition Act. The 
provisions of Articles 9 and 9A of the NCBCA sball not apply to acquisitions of shares of 
any class of capital stock of the Corporation. 

ARTICLE V 
DIR?ECTORS 

1. Number. The number of directors sM1 be as specified in the By-Laws of 
the Corporation, but such number may be increased or decreased from time to time in 
such m~tltl(s as may be prescribed in the By-Law, provided that in no event shall the 
number of directors be less than nine or more than fSem 

2. Removal. Subject to the rights of the holders of any P r e f d  Stock then 
outstanding, directom may be removed with or without cause by the afknative vote of a 
majority of the voting power of the then outsmding shares of capital stock of the 
Corporation entitled to vote g e n d y  in the election of directors (‘Toting Stock”), voting 
together as a single voting group. 
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3. Vacancies. Subject to the rights of the holders of any Preferred Stock then 
outstanding and to any limitations set foah in the NCBCA, newly-created directorships 
resulting from any increase in the number of directors and any vacancies in the Board of 
Dimtors resulting h m  death, resignation, disqualification, removal or other cause shall 
be filled solely (i) by the Board of Directors or (ii) at an annual meeting of shareholders 
by the shareholders entitled to vote on the election of directors. If the directors remaining 
in office constitute fewer than a quorum of the Board, they may fill the vacancy by the 
affirmative vote of a majority of the directors remaining in office. 

ARTICLE VI 
AMENlDMENT OF AIRT)[CLES 

An amendment or restatement of the Articles of Jnwrporation requiring shareholder 
approval shall be approved by a majority of the votes entitled to be cast by each voting group that 
is entitled to vote on the maiter, unless in submitting any such amendment or restatement to the 
shareholders the Board of Directors shall require a greater vote. 

To the fullest extent permitted by the NCBCA, a director of the Corporation shall not be 
liable to the Corporation or any of its shareholders for monetary damages for breach of duty as a 
director. Any amendment to or repeal of the provisions of this Article shall not impair any right 
or protection of a director pertaining to service as a director up to the effective t h e  of such 
amendment or repeal. 

ARTKCLEVLEI 
AlMElWmM OF BY-LAWS 

In furtherance of, and not in limitation of, the powers conferred by the NCBCA, the 
Board of Directors is expressly authorized and empowered to adopt, amend or repeal the By- 
Laws of the CoIporation. By-law adopted by the Board of Directors under the powers hereby 
conferred may be altered, amended or repealed by the Board of Directors or by the shateholders 
having voting power with respect th& as provided herein. In the case of any such action by 
shareholders, the affirmative vote of the holders of a majority of the voting power of the then 
outstanding Voting Stock, voting together as a single voting pup,  shall be required in order for 
the shareholders to alter, amend or repeal any provision of the By-Laws or to adopt any 
additional by-law. Any by-law adopted, amended or repealed by the Shareholders may not be 

5 
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readopted, amended or repealed by the Board of Directors unless the Articles of Incorporation or 
a by-law adopted by the shareholders authorizes the Board of Directors to adopt, amend or repeal 
that particular by-law or the By-laws generally. 
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To all whom these presents shall come, Greetings: 

I, Elaine F. Marshall, Secretary of State of the State of North Carolina, do hereby certify 
the following and hereto attached to be a true copy of 

ARTICLES OF AR/IIENDMENT 

OF 

PROGRESS ENERGY, INC. 

the original of which was filed in this office 011 the 4th day of December, 2000. 

Certification# 91181551-1 Reference# 10422526- Page: I of 2 
Verily t l l is  certificate online at www secretary state nc ush-erification 

IN WITNESS WHEREOF, I have hereunto set 
my hand and a0rxed my official seal at the City 
of Raleigh, this 15th day of February, 201 1 

Secretary of State 

! 
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SOSID: 0503583 
Date Filed: 12/4/2000 4:21 PM 

Elaine F. Marshall 
North Carolina Secretary of State 

State of North Carolina 

ARTICLES OF AMENDMENT 
CP&L ENERGY, INC. 

Pursuant to @5-10-06 of the General Statutes of North Carolina, the undersigned 
corporation hereby submits the following Articles of Amendment for the purpose of 
amending its Articles of Incorporation. 

1. The name of the corporation is CP&I, Energy, Inc. 

2. The text of each amendment adopted is as follows: 

Article I of the Articles of Incorporation shall be amended 
and restated to read “The name of the Corporation is 
Progress Energy, h c .  (the ‘Corporation’).” 

3. The date of adoption of the amendment was June 15,2000. 

4. The amendment was approved by shareholder action, and such shareholder approval 
was obtained as required by Chapter 55 of the North Carolina General Statutes. 

5. These articles will be effective upon filing. 

This the *day of se L C ~ ~ P C ,  2000 
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To all whom these presents shall come, Greetings: 

I, Elaine F. Marshall, Secretary of State of the State ofNorth Carolina, do hereby certify 
the following and hereto attached to be a t n ie  copy of 

ARTICLES OF AMENDMENT 

OF 

PROGRESS ENJJRGY, INC. 

the original of which was filed in this office 011 the 12th day of May, 2006. 

Certification# 91181552-3 Reference# 10422526- Page: 1 of2 
Venfy this certificate online at www secretary state ne us/verification 

IN WITNESS WE3EREOF, I have hereunto set 
my hand and affixed my official seal at the City 
of Raleigh, this 15th day of February, 201 1 

Secretaiy o f  State 
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State of North Carolina 
Department of the Secretary of State 

PAGE 

Date Piled: 5/12/2006 11:lO:OO AM 
Elaine F. Marshall 

North Carolina Secretary of State 
C200613100048 

ARTICLES OF AMENDMENT 
PROGRESS ENERGY, INC. 

Pursuant to @5-10-06 of the General Statutes of North Carolina, the undersigned corporation hereby 
submits the following Articles of Amendment for the purpose of amending its Articles of Incorporation, 

1 I 

2. 

The name of the corporation is Progress Energy, Inc. 

The text of each amendment adopted is as follows: 

Article 5 of the Articles of Incorporation shall be amended 
by adding a new Section 4 to read as follows: 

“4. Election. Except as provided in Section 3 of this Article, each director shall be 
elected by a vote of the majority of the votes cast with respect to the director at any 
meeting for the election of directors at which a quorum is present, provided that if the 
number of nominees exceeds the number of directors to be elected, the directors shall 
be elected by a vote of the plurality of the shares represented in person or by proxy at 
any such meeting and entitled to vote on the election of directors. For purposes of 
this Section, a majority of the votes cast means that the number of shares voted “for” 
a director must exceed the number of votes cast “against” that director.” 

3. 

4. 

The date of adoption of the amendment was May 10,2006 

The amendment was approved by shareholder action, and such shareholder approval was obtained as 
required by Chapter 55 of the General Statutes ofNorth Carolina. 

These articles will be effective upon filing. 5. 

This the day of May, 2006 

PROGRESS ENERGY, INC. 
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SERVICE COMPANY 
UTILITY SERVICE AGREEMENT 

This Service Company Utility Service Agreement (this ““Agreement”)), 

dated (the “Effective Date”) is by and among Duke Energy 

Carolinas, L.LC (“DE-Carolinas”), a North Carolina limited liability company, Duke 

Energy Ohio, Inc., an Ohio corporation (“DE-Ohio”), Duke Energy Indiana, Inc., 

an Indiana corporation (”DE-Indiana”), Duke Energy Kentucky, Inc., a Kentucky 

corporation (“DE-Kentucky”), Miami Power Corporation, an Indiana corporation 

(“Miami”), Carolina Power & Light Company d/b/a Progress Energy Carolinas, 

Inc., a North Carolina corporation (“PE-Carolinas”), Florida Power Corporation 

d/b/a Progress Energy Florida, Inc., a Florida corporation (”PE-Florida”), 

Progress Energy Service Company, LLC, a North Carolina limited liability 

company (“PESC”), and Duke Energy Business Services LLC, a Delaware 

limited liability company (“DEBS”), ( DEBS and PESC are sometimes hereinafter 

referred to individually as a “Service Company” and collectively as the “Service 

Companies”) (DE-Carolinas, DE-Ohio, DE-Indiana, DE-Kentucky, PE-Carolinas, 

PE-Florida, Progress Energy Service Company, and Miami are sometimes 

hereinafter referred to individually as a “Client Company” and collectively as the 

“Client Companies”). This Agreement supersedes and replaces in its entirety the 

Second Amended and Restated Utility Service Agreement dated September 1, 
2008. 

W IPNESSETH 

WHEREAS, each of the Client Companies and each of the Service Companies 

is a subsidiary of Duke Energy Corporation; 

WHEREAS, the Service Companies and the Client Companies have 

entered into this Agreement whereby the Service Companies agrees to provide 

and the Client Companies agree to accept and pay for various services as 

provided herein at cost, except to the extent otherwise required by Section 482 

of the Internal Revenue Code: and 

1 
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WHEREAS, economies and efficiencies benefiting the Client Companies 

will result from the performance by the Service Companies of services as herein 

provided; 

NOW, THEREFORE, in consideration of the premises and the mutual 

agreements herein contained, the parties to this Agreement covenant and agree 

as follows: 

ARTICLE I - SERVICES 

Section 1.1 'The Service Companies shall furnish to the Client 

Companies, upon the terms and conditions hereinafter set forth, such of the 

services described in bpendix  A hereto, at such times, for such periods and in 

such manner as the Client Companies may from time to time request and which 

the Service Company concludes it is equipped to perform. The Service 

Companies shall also provide Client Companies with such special services, 

including without limitation cost management services, in addition to those 

services described in Appendix A hereto, as may be requested by a Client 

Company and which the Service Company concludes it is equipped to perform. 

In supplying such services, the Service Companies may (i) arrange, where it 

deems appropriate, for the services of such experts, consultants, advisers and 

other persons with necessary qualifications as are required for or pertinent to the 

rendition of such services, and (ii) tender payments to third parties as agent for 

and on behalf of Client Companies, with such charges being passed through to 

the appropriate Client Companies. 

Section 1.2 Each of the Client Companies shall take from the Service 

Companies such of the services described in Section 1.1 and such additional 

general or special services, whether or not now contemplated, as are requested 

from time to time by the Client Companies and which the Service Company 

concludes it is equipped to perform. 

403791 2 
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Section 1.3 The services described herein shall he directly assigned, 

distributed or allocated by activity, process, project, responsibility center, work 

order or other appropriate basis. A Client Company shall have the right from 

time to time to amend, alter or rescind any activity, process, project, 

responsibility center or work order, provided that (i) any such amendment or 

alteration which results in a material change in the scope of the services to be 

performed or equipment to be provided is agreed to by the Service Company, (ii) 

the cost for the services covered by the activity, process, project, responsibility 

center or work order shall include any expense incurred by the Service Company 

as a direct result of such amendment, alteration or rescission of the activity, 

process, project, responsibility center or work order, and (iii) no amendment, 

alteration or rescission of an activity, process, project, responsibility center or 

work order shall release a Client Company from liability for all costs already 

incurred by or contracted for by the Service Company pursuant to the activity, 

process, project, responsibility center or work order, regardless of whether the 

services associated with such costs have been completed. 

Section 1.4 'The Service Companies shall maintain a staff trained and 

experienced in the design, construction, operation, maintenance and 

management of public utility properties. 
I 

ARTICLE II  - COMPENSATION 

Section 2.1 Except to the extent otherwise required by Section 482 of 

the Internal Revenue Code, as compensation for the services to be rendered 

hereunder, each of the Client Companies shall pay to the Service Company all 

costs which reasonably can be identified and related to particular services 

performed by the Service Company for or on its behalf. Where more than one 

Client Company is involved in or has received benefits from a service performed, 

403791 3 
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costs will be directly assigned, distributed or allocated, as set forth in Appendix A 

hereto, between or among such companies on a basis reasonably related to the 

service performed to the extent reasonably practicable. 

Section 2.2 The method of assignment, distribution or allocation of costs 

described in Appendix A shall be subject to review annually, or more frequently if 

appropriate. Such method of assignment, distribution or allocation of costs may 

be modified or changed by the Service Companies without the necessity of an 

amendment to this Agreement, provided that in each instance, all services 

rendered hereunder shall be at actual cost thereof, fairly and equitably assigned, 

distributed or allocated, except to the extent otherwise required by Section 482 of 

the Internal Revenue Code. The Service Companies shall promptly advise the 

Client Companies and the North Carolina Utilities Commission (“NCUC”), the 

Public Service Commission of South Carolina (“PSCSC”), the Indiana Utility 

Regulatory Commission (WRC”), The Public Utilities Commission of Ohio 

(“PUCO”), the Kentucky Public Service Commission (“KPSC;” and together with 

the NCUC, the PSCSC, the IURC and the PUCO, the “Affected State 

Commissions”) from time to time of any material changes in such method of 
assignment, distribution or allocation. Such notice shall be in compliance with 

the requirements of applicable state law, regulations and regulatory conditions. 

Section 2.3 The Service Companies shall render a monthly statement to 

each Client Company which shall reflect the billing information necessary to 

identify the costs charged for that month. By the last day of each month, each 

Client Company shall remit to each Service Company all charges billed to it. For 

avoidance of doubt, the Service Companies and each Client Company may 

satisfy the foregoing requirement by recording billings and payments required 

hereunder in their common accounting systems without rendering paper or 

electronic monthly statements or remitting cash payments. 

i 

Section 2.4 Subject to Section 482 of the Internal Revenue Code, it is 

the intent of this Agreement that the payment for services rendered by the 
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Service Companies to the Client Companies shall cover all the costs of its doing 

business (less the cost of services provided to affiliated companies not a party to 

this Agreement and to other non-affiliated companies, and credits for any 

miscellaneous income items), including, but not limited to, salaries and wages, 

office supplies and expenses, outside services employed, property insurance, 

injuries and damages, employee pensions and benefits, miscellaneous general 

expenses, rents, maintenance of structures and equipment, depreciation and 

amortization and compensation for use of capital. Without limitation of the 

foregoing, “cost,” as used in this Agreement, means fully embedded cost, 

namely, the sum of (1) direct costs, (2) indirect costs and (3) costs of capital. 

ARTICLE 111 - TERM 

Section 3.1 This Agreement is entered into as of the Effective Date and 

shall continue in force with respect to a Client Company until terminated by the 

Service Companies and Client Company with respect to such Client Company 

(provided that no such termination with respect to less than all of the Client 

Companies shall thereby affect the term of this Agreement or any of the 

provisions hereof) or until terminated by unanimous agreement of all the parties 

then signatory to this Agreement. 

ARTICLE IV -ACCOUNTS AND RECORDS 

Section 4.1 The Service Companies shall utilize the Uniform System of 

Accounts prescribed by the Federal Energy Regulatory Commission. 

Section 4.2 The Service Companies shall permit each Affected State 

Commission and applicable statutory utility consumer representative(s), together 

with other interested parties as required under applicable law, access to its 

accounts and records, including the basis and computation of allocations, 

necessary for each Affected State Commission to review a Client Company’s 

operating results. 

t 

403791 5 i 



JOINT APPLICANTS 
EXHIBIT I 
PAGE 06 

ARTICLE V - MISCELLANEOUS 

Section 5.1 Counterparts. 'This Agreement may be executed in one or 

more counterparts, all of which shall be considered one and the same 

agreement and shall became effective when one or more counterparts have 

been signed by each party and delivered to the other parties. 

Section 5.2 Entire Agreement; No Third Party Beneficiaries. This 

Agreement (including Appendix A and any other appendices or other exhibits or 

schedules hereto) (i) constitutes the entire agreement, and supersedes any prior 

agreements and understandings, both written and oral, among the parties with 

respect to the subject matter of this Agreement; and (ii) is not intended to confer 

upon any person other than the parties hereto any rights or remedies. 

Section 5.3 Governing Law. This Agreement shall be governed by, and 

construed in accordance with, the laws of the State of New York, regardless of 

the laws that might otherwise govern under applicable principles of conflict of 

laws. 

Section 5.4 Assignment. Neither this Agreement nor any of the rights, 

interests or obligations hereunder shall be assigned, in whole or in part, by 

operation of law or otherwise by any of the parties hereto without the prior written 

consent of each of the other parties. Any attempted or purported assignment in 

violation of the preceding sentence shall be null and void and of no effect 

whatsoever. Subject to the preceding two sentences, this Agreement shall be 

binding upon, inure to the benefit of, and be enforceable by, the parties and their 

respective successors and assigns. 

Section 5.5 Amendments. This Agreement may not be amended except 

by an instrument in writing signed on behalf of each of the parties. To the extent 

that applicable state law or regulation or other binding obligation requires that 
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any such amendment be filed with any Affected State Commission for its review 

or otherwise, each Client Company shall comply in all respects with any such 

requirements. 

Section 5.6 Interpretation. When a reference is made in this Agreement 

to an Article, Section or Appendix or other Exhibit, such reference shall be to an 

Article or Section of, or an Appendix or other Exhibit to, this Agreement unless 

otherwise indicated. The headings contained in this Agreement are for 

convenience of reference only and shall not affect in any way the meaning or 

interpretation of this Agreement. Whenever the words “include”, “includes” or 

“including” are used in this Agreement, they shall be deemed to be followed by 

the words “without limitation”. The words “hereof’, “herein” and “hereunder” and 

words of similar import when used in this Agreement shall refer to this 

Agreement as a whole and not to any particular provision of this Agreement. 

The definitions contained in this Agreement are applicable to the singular as well 

as the plural forms of such terms and to the masculine as well as to the feminine 

and neuter genders of such term. References to a person are also to its 

permitted successors and assigns. 

Section 5.7 DE-Carolinas Conditions. In addition to the terms and 

conditions set forth herein, with respect to DE-Carolinas, the provisions set out in 

Appendix B are hereby incorporated herein by reference. In addition, RE- 

Carolinas’ participation in this Agreement is explicitly subject to the Regulatory 

Conditions and Code of Conduct approved by the NCUC in its Order Approving 

Merger Subject to Regulatory Conditions and Code of Conduct issued March 24, 

2006, in NClJC Docket No. E-7, Sub 795. In the event of any conflict between 

the provisions of this Agreement and the approved Regulatory Conditions and 

Code of Conduct provisions, the Regulatory Conditions and Code of Conduct 

shall govern. 

403791 7 
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IN WITNESS WHEREOF, the parties hereto have caused this Service 

Agreement to be executed as of the date and year first above written. 

DUKE ENERGY BUSINESS SERVICES LLC 

By: 
Richard G. Beach 
Assistant Secretary 

DUKE ENERGY CAROLINAS, LLC 

By: 
Richard G. Beach 
Assistant Secretary 

DUKE ENERGY OHIO, INC. 

By: 
Richard G. Beach 
Assistant Secretary 

DIJKE ENERGY INDIANA, INC. 

By: I_ 

Richard G. Beach 
Assistant Secretary 

DIJKE ENERGY KENTIJCKY, INC. 

By: 
Richard G. Beach 
Assistant Secretary 

t 

MIAMI POWER CORPORATION 

403791 a 
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BY 
Richard G. Beach 
Assistant Secretary 

CAROLINA POWER & LIGHT COMPANY d/b/a 
PROGRESS ENERGY CAROLINAS, INC. 

FLORIDA POWER CORPORATION d/b/a 
PROGRESS ENERGY FLORIDA, INC. 

PROGRESS ENERGY SERVICE COMPANY, LLC 

403791 9 
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APPENDIX A 

Description of Services and Determination 
of Charges for Services 

I. The Service Companies will maintain an accounting system for accumulating all 

costs on an activity, process, project, responsibility center, work order, or other 

appropriate basis. To the extent practicable, time records of hours worked by Service 

Company employees will be kept by activity, process, project, responsibility center or 

work order. Charges for salaries will be determined from such time records and will be 

computed on the basis of employees' labor costs, including the cost of fringe benefits, 

indirect labor costs and payroll taxes. Records of employee-related expenses and other 

indirect costs will be maintained for each functional group within the Service Company 

(hereinafter referred to as "Function"). Where identifiable to a particular activity, process, 

project, responsibility center or work order, such indirect costs will be directly assigned to 

such activity, process, project, responsibility center or work order. Where not identifiable 

to a particular activity, process, project, responsibility center or work order, such indirect 

costs within a Function will be distributed in relationship to the directly assigned costs of 

the Function. For purposes of this Appendix A, any costs not directly assigned or 

distributed by the Service Company will be allocated monthly. 

II. Service Company costs accumulated for each activity, process, project, 

responsibility center or work order will be directly assigned, distributed, or allocated to the 

Client Companies or other Functions within the Service Company as follows: 

1. Costs accumulated in an activity, process, project, responsibility center or 

work order for services specifically performed for a single Client Company or Function will 

be directly assigned and charged to such Client Company or Function. 

2. Costs accumulated in an activity, process, project, responsibility center or 

work order for services specifically performed for two or more Client Companies or 

Functions will be distributed among and charged to such Client Companies or Functions. 

The appropriate method of distribution will be determined by the Service Company on a 

case-by-case basis consistent with the nature of the work performed and will be based on 

the application of one or more of the methods described in paragraphs IV and V of this 

1 
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Appendix A. 

Company or Function. 

The distribution method will be provided to each such affected Client 

3. Costs accumulated in an activity, process, project, responsibility center or 

work order for services of a general nature which are applicable to all Client Companies 

or Functions or to a class or classes of Client Companies or Functions will be allocated 

among and charged to such Client Companies or Functions by application of one or more 

of the methods described in paragraphs IV and V of this Appendix A. 

I l l .  

be utilized: 

For purposes of this Appendix A, the following definitions or methodologies shall 

1. Where applicable, the following will be utilized to convert gas sales to 

equivalent electric sales: 1 cubic foot of gas sales equals 0.303048 kilowatt-hour of 

electric sales (based on electricity at 3412 Btu/kWh and natural gas at 1034 Btu/cubic 

foot). 

2. “Domestic utility” refers to a utility which operates in the contiguous United 

States of America. 

3. “Gross margin” refers to revenues as defined by Generally Accepted 

Accounting Principles, less cost of sales, including but not limited to fuel, purchased 

power, emission allowances and other cost of sales. 

4. “Distribution” means electric distribution and local gas distribution as 

applicable. 

5. “Distribution L-ines” mean electric power lines at distribution voltages 

measured in circuit miles, and gas mains and lines, as applicable. 

The weights utilized in the weighted average ratios in paragraph V of this Appendix 

A shall represent the percentage relationship of the activities associated with the function 

for which costs are to be allocated. For example, if an expense item is to be allocated on 

the weighted average of the Gross Margin Ratio, the Labor Dollars Ratio and the Total 

Property, Plant and Equipment (“PP&E) Ratio, and the activity to be allocated is one- 

third gross margin related, one-third labor related and one-third PP&E related, 33 percent 

of the Gross Margin Ratio would be utilized, 33 percent of the Labor Dollars Ratio and 34 

percent of the PP&E Ratio would be utilized. To illustrate this application, assuming that 
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the Gross Margin Ratio were 53.75 percent for Company A and 46.25 percent for 

Company B, the Labor Dollars Ratio were 25 percent for Company A and 75 percent for 

Company B, and the Total PP&E Ratio were 60 percent for Company A and 40 percent 

for Company B, the following weighted average ratio would be computed: 

Activity 
Companv A Companv B 

Weight Ratio Weighted Ratio Weighted 

Gross Margin Ratio 33% 53.75% 17.74% 46.25% 15.26% 
Labor Dollars Ratio 33% 25.00% 8.2S% 75.00% 24.75% 
Total Property, Plant 
and Equipment Ratio 34% 60.00% 20.40% 4O.0O0h 13.60% 

100% 46.39% 53.61 Yo 

IV. The following allocation methods will be applied, as specified in paragraph V of 

this Appendix A, to assign costs for services applicable to two or more clients and/or to 

allocate costs for services of a general nature. 

1” Sales Ratio 

A ratio, based on the applicable domestic firm kilowatt-hour electric sales 

(andlor the equivalent cubic feet of gas sales, where applicable), excluding 

intra-system sales, for a preceding twelve consecutive calendar month 

period, the numerator of which is for a Client Company and the 

denominator of which is for all utility Client Companies (and Duke Energy 

Corporation’s non-utility and non-domestic utility affiliates, where 

applicable), This ratio will be determined annually, or at such time as may 

be required due to a significant change. 

2. Electric Peak Load Ratio 

A ratio, based on the sum of the applicable monthly domestic firm electric 

maximum system demands for a preceding twelve consecutive calendar 

month period, the numerator of which is for a Client Company and the 

denominator of which is for all utility Client Companies (and Duke Energy 

Corporation’s non-utility and non-domestic utility affiliates, where 
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applicable). This ratio will be determined annually, or at such time as may 

be required due to a significant change. 

3. Number of Customers Ratio 

A ratio, based on the sum of the applicable domestic firm electric customers 

(and/or gas customers, where applicable) at the end of a recent month in 

the preceding twelve consecutive calendar month period, the numerator of 

which is for a Client Company and the denominator of which is for all 

domestic utility Client Companies (and Duke Energy Corporation's non- 

utility and non-domestic utility affiliates, where applicable). This ratio will be 

determined annually, or at such time as may be required due to a significant 

change. 

4. Number of Employees Ratio 

A ratio, based on the applicable number of employees at the end of a 

recent month in the preceding twelve consecutive month period, the 

numerator of which is for a Client Company or Service Company Function 

and the denominator of which is for all Client Companies (and Duke Energy 

Corporation's non-utility and non-domestic utility affiliates, where applicable) 

and/or the Service Company. This ratio will be determined annually, or at 

such time as may be required due to a significant change. 

5. Construction-Expenditures Ratio 

A ratio, based on the applicable projected construction expenditures for the 

following twelve consecutive calendar month period, the numerator of which 

is for a Client Company and the denominator of which is for all Client 

Companies (and Duke Energy Corporation's non-utility and non-domestic 

utility affiliates, where applicable). Separate ratios will be computed for total 

construction expenditures and appropriate functional plant (i.e., production, 

transmission, Distribution, and general) classifications. This ratio will be 
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determined annually, or at such time as may be required due to a significant 

change. 

6. Miles of Distribution Lines Ratio 

In the case of electric Distribution, a ratio, based on the applicable installed 

circuit miles of domestic electric Distribution Lines, and in the case of gas 

Distribution, a ratio, based on the applicable installed miles of domestic gas 

Distribution Lines, in either case at the end of the preceding calendar year, 

the numerator of which is for a Client Company and the denominator of 

which is for all domestic utility Client Companies. This ratio will be 

determined annually, or at such time as may be required due to a significant 

change. 

7. Circuit Miles of Electric Transmission Lines Ratio 

A ratio, based on the applicable installed circuit miles of domestic electric 

transmission lines at the end of the preceding calendar year, the numerator 

of which is for a Client Company and the denominator of which is for all 

domestic utility Client Companies. This ratio will be determined annually, or 

at such time as may be required due to a significant change. 

8. Number of Central Processinq Unit Seconds Ratio 

A ratio, based on the sum of the applicable number of central processing 

unit seconds expended to execute mainframe computer software 

applications for a preceding twelve consecutive calendar month period, the 

numerator of which is for a Client Company or Service Company Function, 

and the denominator of which is for all Client Companies, (and Duke 

Energy Corporation's non-utility and non-domestic utility affiliates, where 

applicable) and/or the Service Company. This ratio will be determined 

annually, or at such time as may be required due to a significant change. 

403791 

9. Revenues Ratio 
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A ratio, based on the total applicable revenues for a preceding twelve 

consecutive calendar month period, the numerator of which is for a Client 

Company and the denominator of which is for all Client Companies (and 

Duke Energy Corporation's non-utility and non-domestic utility affiliates, 

where applicable). This ratio will be determined annually or at such time as 

may be required due to a significant change. 

I O .  Inventory Ratio 

A ratio, based on the total applicable inventory balance for the preceding 

year, the numerator of which is for a Client Company and the denominator 

of which is for all Client Companies (and Duke Energy Corporation's non- 

utility and non-domestic utility affiliates, where applicable). Separate ratios 

will be computed for total inventory and the appropriate functional plant (Le", 

production, transmission, Distribution, and general) classifications. This 

ratio will be determined annually or at such time as may be required due to 

a significant change. 

11. Procurement Spendina Ratio 

A ratio, based on the total amount of applicable procurement spending for 

the preceding year, the numerator of which is for a Client Company or 

Service Company Function and the denominator of which is for all Client 

Companies (and Duke Energy Corporation's non-utility and non-domestic 

utility affiliates, where applicable) andlor the Service Company. Separate 

ratios will be computed for total procurement spending and appropriate 

functional plant (i.e., production, transmission, Distribution, and general) 

classifications. This ratio will be determined annually or at such time as may 

be required due to a significant change. 

403791 

12. Square Footaqe Ratio 

A ratio, based on the total amount of applicable square footage occupied in 

a recent month in the preceding twelve consecutive month period, the 

numerator of which is for a Client Company or Service Company Function 
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and the denominator of which is for all Client Companies (and Duke Energy 

Corporation's non-utility and non-domestic utility affiliates, where applicable) 

and/or the Service Company. This ratio will be determined annually or at 

such time as may be required due to a significant change. 

13. Gross Marqin Ratio 

A ratio, based on the total applicable gross margin for a preceding twelve 

consecutive calendar month period, the numerator of which is for a Client 

Company and the denominator of which is for all Client Companies (and 

Duke Energy Corporation's non-utility and non-domestic utility affiliates, 

where applicable). 'This ratio will be determined annually or at such time as 

may be required due to a significant change. 

14. Labor Dollars Ratio 

A ratio, based on the total applicable labor dollars for a preceding twelve 

consecutive calendar month period, the numerator of which is for a Client 

Company or Service Company Function and the denominator of which is for 

all Client Companies (and Duke Energy Corporation's non-utility and non- 

domestic utility affiliates, where applicable) and/or the Service Company. 

This ratio will be determined annually or at such time as may be required 

due to a significant change. 

15. Number of Personal Computer Work Stations Ratio 

A ratio, based on the total number of applicable personal computer work 

stations at the end of a recent month in the preceding twelve consecutive 

month period, the numerator of which is for a Client Company or Service 

Company Function and the denominator of which is for all Client 

Companies (and Duke Energy Corporation's non-utility and non-domestic 

utility affiliates, where applicable) andlor the Service Company. This ratio 

will be determined annually or at such time as may be required due to a 

significant change. 

16. Number of Information Svstems Servers Ratio 
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A ratio, based on the total number of applicable servers at the end of a 

recent month in the preceding twelve consecutive month period, the 

numerator of which is for a Client Company or Service Company Function 

and the denominator of which is for all Client: Companies (and Duke Energy 

Corporation's non-utility and non-domestic utility affiliates, where applicable) 

and/or the Service Company. This ratio will be determined annually or at 

such time as may be required due to a significant change. 

17. Total Property, Plant and Equipment Ratio 

A ratio, based on the total applicable Property, Plant and Equipment 

balance (net of accumulated depreciation and amortization) for the 

preceding year, the numerator of which is for a Client Company and the 

denominator of which is for all Client Companies (and Duke Energy 

Corporation's non-utility and non-domestic utility affiliates, where 

applicable). This ratio will be determined annually or at such time as may 

be required due to a significant change. 

18. Generatinn Unit MW Capabilitv Ratio 

A ratio, based on the total applicable installed megawatt capability for the 

preceding year, the numerator of which is for a Client Company and the 

denominator of which is for all Client Companies (and Duke Energy 

Corporation's non-utility and non-domestic utility affiliates, where 

applicable). This ratio will be determined annually or at such time as may 

be required due to a significant change. 

19. Number of Meters Ratio 

403791 

A ratio, based on the number of electric and/or gas meters, as applicable, 

the numerator of which is for a Client Company and the denominator of 

which is for all domestic utility Client Companies. Separate ratios will be 

computed for appropriate meter classifications (e.g., type of metering 
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technology). This ratio will be determined annually, or at such time as may 

be required due to a significant change. 

20. O&M ExDenditures Ratio 

A ratio, based on the operation and maintenance (Q&M) expenditures for a 

prior twelve month period, the numerator of which is for a Client Company 

and the denominator of which is for all Client Companies (and Duke Energy 

Corporation's non-utility and non-domestic utility affiliates, where 

applicable). Separate ratios will be computed for total O&M expenditures 

and appropriate functional plant (Le., production, transmission, Distribution, 

and general) classifications. This ratio will be determined annually. 

V. A description of each Function's activities, which may be modified from time to 

time by the Service Companies, is set forth below in paragraph 'la" under each Function. 

As described in paragraph I I ,  "1" and "2" of this Appendix A, where identifiable, costs will 

be directly assigned or distributed to Client Companies or to other Functions of the 

Service Company. For costs accumulated in activities, processes, projects, responsibility 

centers, or work orders which are for services of a general nature that cannot be directly 

assigned or distributed, as described in paragraph II, "3" of this Appendix A, the method 

or methods of allocation are set forth below in paragraph "b" under each Function. For 

any of the functions set forth below other than Information Systems, Transportation, 

Human Resources or Facilities, costs of a general nature to be allocated pursuant to this 

Agreement shall exclude costs of a general nature which have been allocated to affiliated 

companies not a party to this Agreement. Substitution or changes may be made in the 

methods of allocation hereinafter specified, as may be appropriate, and will be provided 

to state regulatory agencies and to each Client Company. Any such substitution or 

changes shall be in compliance with the requirements of applicable state law, regulations 

and regulatory conditions. 
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1. Information Svstems 

a. Description of Function 

Provides communications and electronic data processing services. The 

activities of the Function include: 

(1 ) Development and support of mainframe computer software applications. 

(2) Procurement and support of personal computers and related network and 

software applications. 

Development and support of distributed computer software applications 

(e.g., servers). 

Installation and operation of communications systems. 

Information systems management and support services. 

(3) 

(4) 

( 5 )  

b. Method of Allocation 

(4) 

( 5 )  

403791 

Development and support of mainframe computer software applications - 
allocated between the Client Companies and other Functions of the 

Service Company based on the number of Central Processing Unit 

Seconds Ratio, or allocated among the Client Companies on a weighted 

average of the Gross Margin Ratio, the Labor Dollar Ratio and the PP&E 

Ratio as appropriate. 

Procurement and support of personal computers and related network and 

software applications - allocated to the Client Companies and to other 

Functions of the Service Company based on the Number of Personal 

Computer Work Stations Ratio. 

Development and support of distributed computer software applications - 
allocated to the Client Companies and to other Functions of the Service 

Company based on the Number of Information Systems Servers Ratio. 

Installation and operation of communications systems - allocated to the 

Client Companies and to other Functions of the Service Company based 

on the Number of Employees Ratio. 

Information systems management and support services - allocated to the 

Client Companies and to other Functions of the Service Company based 
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on a weighted average of the Gross Margin Ratio, the Labor Dollar Ratio 

and the PP&E Ratio. 

2. Meters 

a. Description of Function 

Procures, tests and maintains meters. 

b. Method of Allocation 

Allocated to the Client Companies based on the Number of Customers Ratio. 

3. Transportation 

a. Description of Function 

(I) Procures and maintains vehicles and equipment. 

(2) Procures and maintains aircraft and equipment. I 

b. Method of Allocation 

(1) The costs of maintaining vehicles and equipment are allocated to the 

Client Companies and to other Functions of the Service Company based 

on the Number of Employees Ratio. 

(2) The costs of maintaining aircraft and equipment are allocated to the Client 

Companies and to other Functions of the Service Company based on a 

weighted average of the Gross Margin Ratio, the Labor Dollars Ratio and 

the PP&E Ratio. 

4. System Maintenance 

a. Description of Function 

40379 1 

Coordinates maintenance and support of electric transmission systems and 

Distribution systems. 
! 

! 

b. Method of Allocation 

(1) Services related to electric transmission systems - allocated to the Client 

Companies based on the Circuit Miles of Electric Transmission L.ines 

Ratio. 
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(2) Services related to electric Distribution systems - allocated to the Client 

Companies based on the Miles of Distribution Lines Ratio. 

(3 )  Services related to gas Distribution systems - allocated to the Client 

Companies based on the Labor Dollars Ratio. 

5. Marketing and Customer Relations 

a. Rescription of Function 

Advises the Client Companies in relations with domestic utility customers. 

The activities of the Function include: 

(1) Resign and administration of sales and demand-side management 

programs. 

(2) Customer meter reading, billing and payment processing. 

(3) Customer services including the operation of call center. 

b. Method of Allocation 

(1) Design and administration of sales and demand-side management 

programs - allocated to the Client Companies based on the Sales Ratio. 

(2) Customer billing and payment processing - allocated to the Client 

Companies based on the Number of Customers Ratio. 

(3)  Customer Services . allocated to the Client Companies based on the 

Number of Customers Ratio. 

6,  Transmission and Distribution Engineering and Construction 

a. Description of Function 

Designs and monitors construction of electric transmission and Distribution 

Lines and associated facilities. Prepares cost and schedule estimates, visits 

construction sites to ensure that construction activities coincide with plans, and 

administers construction contracts. 

b. Method of Allocation 

(1 ) Transmission engineering and construction allocated to the Client 

Companies based on the Electric Transmission Plant's Construction- 

Expenditures Ratio. 
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(2) Distribution engineering and construction allocated to the Client 

Companies based on the Distribution plant's Construction-Expenditures 

Ratio. 
v 

7. Power Enqineerinq and Construction 

a. Description of Function 

Designs, monitors and supports the construction and retirement of electric 

generation facilities. Prepares specifications and administers contracts for 

construction of new electric, generating units, improvements to existing electric 

generating units, and the retirement of existing electric generating equipment, 

including developing associated operating processes with operations 

personnel. Prepares cost and schedule estimates and visits construction sites 

to ensure that construction and retirement activities meet schedules and 

plans.. 

b. Method of Allocation 

Allocated to the Client Companies based on the Electric Production Plant's 

Construction-Expenditures Ratio. 

8. Human Resources 

a. Description of Function 

Establishes and administers policies and supervises compliance with legal 

requirements in the areas of employment, compensation, benefits and 

employee health and safety. Processes payroll and employee benefit 

payments. Supervises contract negotiations and relations with labor unions. 

b. Method of Allocation 

Allocated to the Client Companies and to other Functions of the Service 

Company based on the Number of Employees Ratio. 

9. Materials Management 

a. Description of Function 
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Provides services in connection with the procurement of materials and contract 

services, processes payments to vendors, and provides management of 

material and supplies inventories. 

b. Method of Allocation 

( I )  Procurement of materials and contract services and vendor payment 
processing - allocated to the Client Companies and to other Functions of 

the Service Company based on the Procurement Spending Ratio. 

(2) Management of materials and supplies inventory - allocated to the Client 

Companies on the Inventory Ratio. 

10. Facilities 

a. Description of Function 

Operates and maintains office and service buildings. Provides security and 

housekeeping services for such buildings and procures office furniture and 

equipment. 

b. Method of Allocation 

Allocated to the Client Companies and to other Functions of the Service 

Company based on the Square Footage Ratio. 

1 I. Accounting 

a. Description of Function 

Maintains the books and records of Duke Energy Corporation and its affiliates, 

prepares financial and statistical reports, prepares tax filings and supervises 

compliance with the laws and regulations. 

h. Method of Allocation 

Allocated to the Client Companies based on a weighted average of the Gross 

Margin Ratio, the Labor Dollar Ratio and the PP&E Ratio. 

12. Power and Gas Planning and Operations 

a. Description of Function 
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Coordinate the planning, management and operation of Duke Energy 

Corporation’s power generation, transmission and Distribution systems. The 

activities of the Function include: 

System Planning - planning of additions and retirements to the electric 

generation units and transmission and Distribution systems belonging to 

the regulated utilities owned by Duke Energy Corporation. 

System Operations - coordination of the dispatch and operation of the 

electric generating units and transmission and Distribution systems 

belonging to the regulated utilities owned by Duke Energy Corporation. 

Power Operations - provides management and support services for the 

electric generation units owned or operated by subsidiaries of Duke 

Energy Corporation. 

Wholesale Power Operations - coordination of Duke Energy 

Corporation’s wholesale power operations. 

b. Method of Allocation 

(I) System Planning 

Generation planning - allocated to the Client Companies based on 

the Electric Peak Load Ratio. 

Transmission planning - allocated to the Client Companies based on 
the Electric Peak Load Ratio. 

Electric Distribution planning - allocated to the Client Companies 

based on a weighted average of the Miles of Distribution Lines Ratio 

and the Electric Peak Load Ratio. 

Gas Distribution planning - allocated to the Client Companies based 

on the Construction-Expenditures Ratio. 

(2) System Operations - 

(a) Generation Dispatch - allocated to the Client Companies based on 

the Sales Ratio. 

(b) Transmission Operations - allocated to the Client Companies based 

on a weighted average of the Circuit Miles of Electric Transmission 

Lines Ratio and the Electric Peak Load Ratio. 
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(c) Electric Distribution Operations - allocated to the Client Companies 

based on a weighted average of the Miles of Distribution Lines Ratio 

and the Electric Peak Load Ratio. 

(d) Gas Distribution Operations - allocated to the Client Companies 

based on the Construction-Expenditures Ratio. 

( 3 )  Power Operations - allocated to the Client Companies based on the 

Generating Unit MW Capability Ratio. 

Wholesale Power Operations - allocated to the Client Companies based 

on the Sales Ratio. 
(4) 

13. Public Affairs 

a. Description of Function 

Prepares and disseminates information to employees, customers, government 

officials, communities and the media. Provides graphics, reproduction 

lithography, photography and video services. 

b. Method of Allocation 

(I ) Services related to corporate governance, public policy, management and 

support services - allocated to the Client Companies based on a weighted 

average of the Gross Margin Ratio, the Labor Dollar Ratio and the PP&E 

Ratio. 

(2) Services related to utility specific activities - allocated to the Client 

Companies based on a weighted average of the Number of Customers 

Ratio and the Number of Employees Ratio. 

14. Legal 

a. Description of Function 

Renders services relating to labor and employment law, litigation, contracts, 

rates and regulatory affairs, environmental matters, financing, financial 

reporting, real estate and other legal matters. 

b. Method of Allocation 
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Allocated to the Client Companies based on a weighted average of the Gross 

Margin Ratio, the Labor Dollar Ratio and the PP&E Ratio. 

15. Rates 

a. Description of Function 

Determines the Client Companies' revenue requirements and rates to electric 

and gas requirements customers. Administers interconnection and joint 

ownership agreements. Researches and forecasts customers' usage. 

b. Method of Allocation 

Allocated to the Client Companies based on the Sales Ratio. 

16. Finance 

a. Description of Function 

Renders services to Client Companies with respect to investments, financing, 

cash management, risk management, claims and fire prevention. Prepares 

budgets, financial forecasts and economic analyses. 

b. Method of Allocation 

Allocated to the Client Companies based on a weighted average of the Gross 

Margin Ratio, the Labor Dollar Ratio and the PP&E Ratio. 

17. m h t s  of Way 

a. Description of Function 

Purchases, surveys, records, and sells real estate interests for Client 

Companies. 

b. Method of Allocation 

(1) Services related to Distribution system - allocated to the Client Companies 

based on the Miles of Distribution Lines Ratio. 

(2) Services related to electric generation system- allocated to the Client 

Companies based on the Electric Peak Load Ratio. 

(3) Services related to electric transmission system - allocated to the Client 

Companies based on the Circuit Miles of Electric Transmission Lines 

Ratio. 
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18. Internal Auditing 

a. Description of Function 

Reviews internal controls and procedures to ensure that assets are 

safeguarded and that transactions are properly authorized and recorded. 

b. Method of Allocation 

Allocated to the Client Companies based on a weighted average of the Gross 

Margin Ratio, the Labor Dollar Ratio and the PP&E Ratio. 

19. Environmental, Health and Safety 

a. Description of Function 

Establishes policies and procedures and governance framework for 

compliance with environmental, health and safety (“EHS”) issues, monitors 

compliance with EHS requirements and provides EHS compliance support to 

the Client Companies’ personnel. 

b. Method of Allocation 

(1 ) Services related to corporate governance, environmental policy, 

management and support services - allocated to the Client Companies 

based on a weighted average of the Gross Margin Ratio, the Labor Dollar 

Ratio and the PP&E Ratio. 

(2) Services related to utility specific activities - allocated to the Client 

Companies based on the Sales Ratio 

20. Fuels 

a. Description of Function 

Procures coal, gas and oil for the Client Companies. Ensures compliance with 

price and quality provisions of fuel contracts and arranges for transportation of 

the fuel to the generating stations. 

b. Method of Allocation 

Allocated to the Client Companies based on the Sales Ratio. 

21 I Investor Relations 
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a. Description of Function 

Provides communications to investors and the financial community, performs 

transfer agent and shareholder record keeping functions, administers stock 

plans and performs stock-related regulatory reporting. 

b. Method of Allocation 

Allocated to the Client Companies based on a weighted average of the Gross 

Margin Ratio, the Labor Dollars Ratio and the PP&E Ratio. 

22. Planninq 

a. Description of Function 

Facilitates preparation of strategic and operating plans, monitors trends and 

evaluates business opportunities. 

b. Method of Allocation 

Allocated to the Client Companies based on a weighted average of the Gross 

Margin Ratio, the Labor Dollars Ratio and the PP&E Ratio. 

23. Executive 

a. Description of Function 

Provides general administrative and executive management services. 

b. Method of Allocation 

Allocated to the Client Companies based on a weighted average of the Gross 

Margin Ratio, the Labor Dollars Ratio and the PP&E Ratio. 
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APPENDIX B 

DE-CAROLINAS CONDITIONS 

1. In connection with the NCUC approval the Merger in NCUC Docket No. E-7, 
Sub 795, the NClJC adopted certain Regulatory Conditions and a revised Code of 
Conduct governing transactions between DE-Carolinas and its affiliates. Pursuant to the 
Regulatory Conditions, the following provisions are applicable to DE-Carolinas: 

(a) DE-Carolinas’ participation in this Agreement is voluntary. DE-Carolinas is 
not obligated to take or provide services or make any purchases or sales pursuant 
to this Agreement, and DE-Carolinas may elect to discontinue its participation in 
this Agreement at its election after giving notice under Section 3.1 of the 
Agreement. 

(b) DE-Carolinas may not make or incur a charge under this Agreement except 
in accordance with North Carolina law and the rules, regulations and orders of the 
NCUC promulgated thereunder. 

(c) DE-Carolinas may not seek to reflect in rates any (i) costs incurred under 
this Agreement exceeding the amount allowed by the NCUC or (ii) revenue level 
earned under this Agreement less than the amount imputed by the NCUC; and 

(d) Except to the extent that requesting FERC review and authorization 
pursuant to Section 1275(b) of Subtitle F in Title XI1 of PUHCA 2005, as provided 
in Regulatory Condition No. 21, may be determined to have preemptive effect 
under the law, DE-Carolinas will not assert in any forum that the NClJC’s authority 
to assign, allocate, make pro-forma adjustments to or disallow revenues and costs 
for retail ratemaking and regulatory accounting and reporting purposes is 
preempted and will bear the full risk of any preemptive effects of federal law with 
respect to this Agreement. 

2. With respect to the transfer by DE-Carolinas under this Agreement of the 
control of, operational responsibility for, or ownership of any DE-Carolinas assets used 
for the generation, transmission or distribution of electric power to its North Carolina retail 
customers with a gross book value in excess of ten million dollars ($10 million), the 
following shall apply: 

(a) DE-Carolinas may not commit to or carry out the transfer except in 
accordance with all applicable law, and the rules, regulations and orders of the 
NCUC promulgated thereunder; and 

(b) DE-Carolinas may not include in its North Carolina cost of service or rates 
the value of the transfer, whether or not subject to federal law, except as allowed 
by the NCUC in accordance with North Carolina law. 
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OPERATING COMPANIES 
SERVICE AGREEMENT 

This Operating Companies Service Agreement (this “Agreenient”), dated (the 
“Effective Date”), by and among Duke Energy Carolinas, LLC, a North Carolina limited liability 
company (“DE-Carolinas”), Duke Energy Ohio, Inc., , an Ohio corporation (“DE-Ohio”), Duke 
Energy Indiana, Inc., an Indiana corporation (“DE-Indiana”), Duke Energy Kentucky, Inc., a 
Kentucky corporation (“DE-Kentucky”), Miami Power Corporation, an Indiana corporation 
(“Miami”), Carolina Power & Light Company d/b/a Progress Energy Carolinas, Inc. (“PE-North 
Carolina”), a North Carolina corporation, and Florida Power Corporation d/b/a Progress Energy 
Florida, Inc., a Florida corporation (“PE-Florida”). DE-Carolinas, DE-Ohio, DE-Indiana, DE- 
Kentucky, Miami, PE-North Carolina and PE-Florida are referred to collectively as the “Operating 
Companies” and, individually, an “Operating Company” supersedes and replaces in its entirety the 
Operating Company Service Agreement dated May 18,2010. 

W I T N E S S  E T  H: 

WHEREAS, Duke Energy Corporation (“Duke Energy”) is a Delaware corporation; 

WHEREAS, each Operating Company is a subsidiary of Duke Energy and a public utility 
company; 

WHEREAS, in the ordinary course of their businesses, Operating Companies maintain 
organizations of employees with technical expertise in matters affecting public utility companies and 
related businesses and own or acquire related equipment, facilities, properties and other resources; 
and 

WHEREAS, subject to the terms and conditions herein set forth, and taking into 
consideration the parties’ utility responsibilities or primary business operations, as the case may be, 
the parties hereto are willing, upon request fiom time to time, to perform such services, and in 
connection therewith to make available such equipment, facilities, properties and other resources, as 
they shall request fiom each other; 

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

ARTICLE 1. PROVISION OF SERVICES; LOANED EMPLOYEES 

Section 1.1 Provision of Services. 

(a) [Jpon receipt by a party hereto (in such capacity, a “Service Provider”) of a written 
request in substantially the form attached hereto as Exhibit A (a “Service Request”) from another 
party hereto (in such capacity, a “Client Company”) for the provision to such Client Company of 
such services as are specified therein, including if applicable use of any related equipment, facilities, 
properties or other resources (collectively, ‘Y3ervicesy’), the Service Provider, if in its sole discretion 
it has available the personnel or other resources needed to perform the Service Request without 
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impairment of its utility responsibilities or business operations, as the case may be, shall furnish such 
Services to the Client Company at such times, for such periods and in such manner as the Client 
Company shall have so requested and otherwise in accordance with the provisions hereof. 

(b) For purposes of this Agreement, “Services” may include, but shall not be limited to, 
services in such areas as engineering and construction; operations and maintenance; installation 
services; equipment testing; generation technical support; environmental, health and safety; and 
procurement services. 

(c) “Services” may also include the use of assets, equipment and facilities, provided the 
Client Company compensates the Service Provider for such use in accordance with Article 3.  

(d) For the avoidance of doubt, affiliate transactions involving sales or other transfers of 
assets, goods, energy commodities (including electricity, natural gas, coal and other combustible 
fuels) or thermal energy products are outside the scope of this Agreement. 

Section 1.2 Loaned Employees. 

(a) If specifically requested in connection with the provision of Services, Service 
Provider shall loan one or more of its employees to such Client Company, provided that such loan 
shall not, in the sole discretion of Service Provider, interfere with or impair Service Provider’s utility 
responsibilities or business operations, as the case may be. After the commencement thereof, any 
such loaned employees may be withdrawn by Service Provider fi-om tasks duly assigned by Client 
Company, prior to completion thereof as contemplated in the associated Service Request, only with 
the consent of Client Company (which shall not be unreasonably withheld or delayed), except in the 
event of a demonstrable emergency requiring the use of any such employees in another capacity for 
Service Provider. 

(b) While performing work on behalf of Client Company, any such loaned employees 
shall be under its supervision and control, and Client Company shall be responsible for their actions 
to the same extent as though such persans were its employees (it being understood that such persons 
shall nevertheless remain employees of Service Provider and nothing herein shall be construed as 
creating an employer-employee relationship between any Client Company and any loaned 
employees). Accordingly, for the duration of any such loan, Service Provider shall continue to 
provide its loaned employees with the same payroll, pension, savings, tax withholding, 
unemployment, bookkeeping and other personnel support services then being provided by Service 
Provider to its other employees. 

ARTICLE 2. SERVICE REQIJESTS 

Section 2.1 Procedure. All Services (including any loans of employees) (i) shall be 
performed in accordance with Service Requests issued by or on behalf of Client Company and 
accepted by Service Provider and (ii) shall be assigned to applicable activities, processes, projects, 
responsibility centers or on other appropriate bases to enable specific work to be properly assigned. 
Service Requests shall be as specific as practicable in defining the Services requested. Client 
Company shall have the right from time to time to amend or rescind any Service Request, provided 
that (a) Service Provider consents to any amendment that results in a material change in the scope of 
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Services to be provided, (b) the costs associated with an amended or rescinded Service Request shall 
include the costs incurred by Service Provider as a result of such amendment or rescission, and (c) no 
amendment or rescission of a Service Request shall release Client Company &om any liability for 
costs already incurred or contracted for by Service Provider pursuant to the original Service Request, 
regardless of whether any labor or the furnishing of any property or other resources has been 
commenced or completed. 

ARTICLE 3. COMPENSATION FOR SERVICES 

Section 3.1 Cost of Services. As compensation for any Services rendered to it pursuant to 
this Agreement, Client Company shall pay to Service Provider the Cost thereof, except to the extent 
otherwise required by Section 482 of the Internal Revenue Code; provided, however, that Services 
provided to or by DE-Carolinas shall be priced in accordance with DE-Carolinas’s North Carolina 
Code of Conduct approved by the North Carolina IJtilities Commission; and further provided that 
with respect to Services relating to wholesale merchant or electric generation functions, such 
Services provided by DE Carolinas, DE Indiana, or DE Kentucky to DE Ohio shall be priced at the 
greater of Cost or market, and such Services provided by DE Ohio to DE Carolinas, DE Indiana, or 
DE Kentucky shall be priced at no more than market. Y!osts’’ means the sum of (i) direct costs, (ii) 
indirect costs and (iii) costs of capital. As soon as practicable after the close of each month, Service 
Provider shall render to each Client Company a statement reflecting the billing information necessary 
to identify the costs charged for that month. By the last day of each month, Client Company shall 
remit to Service Provider all charges billed to it. For avoidance of doubt, the Service Provider and 
each Client Company may satisfy the foregoing requirement by recording billings and payments 
required hereunder in their cormnon accounting systems without rendering paper or electronic 
monthly statements or remitting cash payments. 

Section 3.2 Exception. In the event any Services to be rendered under this Agreement are 
to be provided to or from DE-Carolinas in accordance with DE-Carolinas’s North Carolina Code of 
Conduct at anything other than fully embedded cost as described above, then prior to entering into 
the transaction, DE-Indiana, DE-Kentucky or DE-Ohio, whichever is applicable, shall provide 30 
days written notice to the respective state commission staffs and state consumer representatives 
explaining the proposed transaction, including the benefits of the transaction. If na objection is 
received within 30 days, then the transaction may proceed. If one or more third parties object to the 
transaction in writing within 30 days, then DE-Indiana, DE-Kentucky or DE-Ohio, whichever is 
applicable, must seek specific state commission approval of the transaction prior to entering into the 
transaction. 

ARTICLE 4. LIMITATION OF LIABILITY; INDEMNIFICATION 

Section 4.1 Limitation of LiabiliWervices. In performing Services pursuant to Section 
1.1 hereof, Service Provider will exercise due care to assure that the Services are performed in a 
workmanlike manner in accordance with the specifications set forth in the applicable Service 
Request and consistent with any applicable legal standards. The sole and exclusive responsibility of 
Service Provider for any deficiency therein shall be promptly to correct or repair such deficiency or 
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to re-perform such Services, in either case at no additional cost to Client Company, so that the 
Services fully conform to the standards described in the first sentence of this Section 4.1 I No Service 
Provider makes any other warranty with respect to the provision of Services, and each Client 
Company agrees to accept any Services without further warranty of any nature. 

Section 4.2 Limitation of LiabiliWLoaned Employees. In furnishing Services under 
Section 1.2 hereof (i.e., involving loaned employees), neither the Service Provider, nor any officer, 
director, employee or agent thereof, shall have any responsibility whatever to any Client Company 
receiving such Services, and Client Company specifically releases Service Provider and such 
persons, on account of any claims, liabilities, injuries, damages or other consequences arising in 
connection with the provision of such Services under any theory of liability, whether in contract, tort 
(including negligence or strict liability) or otherwise, it being understood and agreed that any such 
loaned employees are made available without warranty as to their suitability or expertise. 

Section 4.3 Disclaimer. WITH RESPECT TO ANY SERVICES PROVIDED UNDER 
THIS AGREEMENT, THE SERVICE PROVIDER THEREOF MAKES NO WARRANTY OR 
REPRESENTATION OTHER THAN AS SET FORTH IN SECTION 4.1, AND THE PARTIES 
HERETO HEREBY AGREE THAT NO OTHER WARRANTY, WHETHER STATUTORY, 
EXPRESS OR IMPLJED (INCLUDING BIJT NOT LIMITED TO AL,L WARRANTIES OF 
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PIJRPOSE AND WARRANTIES 
ARISING FROM COT JRSE OF DEALING OR LJSAGE OF TRADE), SHALL BE APPLICABLE 
TO THE PROVISION OF ANY SUCH SERVICES. THE PARTIES FTJRTHER AGREE THAT 
THE REMEDIES STATED HEREIN ARE EXCLUSIVE AND SHALL CONSTITIJTE THE SOLE 
AND EXCLLJSNE REMEDY OF ANY PARTY HERETO FOR A FAILURE BY ANY OTHER 
PARTY HERETO TO COMPLY WITH ITS WARRANTY OBLIGATIONS. 

Section 4.4 Indemnification. 

(a) Subject to subparagraph (b) of this Section 4.4, Service Provider shall release, defend, 
indemnify and hold harmless each Client Company, including any officer, director, employee or 
agent thereof, fiom and against, and shall pay the full amount of, any loss, liability, claim, damage, 
expense (including costs of investigation and defense and reasonable attorneys’ fees), whether or not 
involving a third-party claim, incurred or sustained by or against any such Client Company arising, 
directly or indirectly, fiom or in connection with Service Provider’s negligence or willful misconduct 
in the performance of the Services. 

(b) Notwithstanding any other provision hereof, Service Provider’s total liability hereunder 
with respect to any specific Services shall be limited to the amount actually paid to Service Provider 
for its performance of the specific Services for which the liability arises, and under no circumstances 
shall Service Provider be liable for consequential, incidental, punitive, exemplary or indirect 
damages, lost profits or other business interruption damages, by statute, in tort or contract, under any 
indemnity provision or otherwise (it being the intent of the parties that the indemnification 
obligations in this Agreement shall cover only actual damages and accordingly, without limitation of 
the foregoing, shall be net of any insurance proceeds actually received in respect of any such 
damages). 
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Section 4.5 Procedure for Indemnification. Within 15 business days after receipt by any 
Client Company of notice of any claim or the commencement of any action, suit, litigation or other 
proceeding against it (a “Proceeding”) with respect to which it is eligible for indemnification 
hereunder, such Client Company shall notify Service Provider thereof in writing (it being understood 
that failure so to notify Service Provider shall not relieve the latter of its indemnification obligation, 
unless Service Provider establishes that defense thereof has been prejudiced by such failure). 
Thereafter, Service Provider shall be entitled to participate in such Proceeding and, at its election 
upon notice to such Client Company and at its expense, to assume the defense of such Proceeding. 
Without the prior written consent of such Client Company, Service Provider shall not enter into any 
settlement of any third-party claim that would lead to liability or create any financial or other 
obligation on the part of such Client Company for which it such Client Company is not entitled to 
indemnification hereunder. If such Client Company has given timely notice to Service Provider of 
the commencement of such Proceeding, but Service Provider has not, within 15 business days after 
receipt of such notice, given notice to Client Company of its election to assume the defense thereof, 
Service Provider shall be bound by any determination made in such Proceeding or any compromise 
or settlement made by Client Company. A claim for indemnification for any matter not involving a 
third-party claim may be asserted by notice 6om the applicable Client Company to Service Provider. 

ARTICLE 5. MISCELLANEOTJS 

Section 5.1 Amendments. Any amendments to this Agreement shall be in writing 
executed by each of the parties hereto. To the extent that applicable state law or regulation or other 
binding obligation requires that any such amendment be filed with any affected state public utility 
commission for its review or otherwise, each Operating Company shall comply in all respects with 
any such requirements. 

Section 5.2 Effective Date; Tenn. This Agreement shall become effective on the 
Effective Date and shall continue in full force and effect as to each party until terminated by any 
party, as to itself only, upon not less than 30  days prior writteii notice to the other parties hereto. 
Any such termination of parties shall not be deemed an amendment hereto. This Agreement may be 
terminated and thereafter be of no further force and effect upon the mutual consent of all of the 
parties hereto. 

Section 5.3 Entire Agreement. This Agreement contains the entire agreement between the 
parties hereto with respect to the subject matter hereof and supersedes m y  prior or contemporaneous 
contracts, agreements, understandings or arrangements, whether written or oral, with respect thereto. 
Any oral or written statements, representations, promises, negotiations or agreements, whether prior 
hereto or concurrently herewith, are superseded by and merged into this Agreement. 

Section 5.4 Severability. If any provision of this Agreement or any application thereof 
shall be determined to be invalid or unenforceable, the remainder of this Agreement and any other 
application thereof shall not be affected thereby. I 

Section 5.5 Ass imen t .  Neither this Agreement nor any of the rights, interests or I 

! 

I 

obligations hereunder shall be assigned, in whole or in part, by operation of law or otherwise by any 
of the parties hereto without the prior written consent of each of the other parties. Any attempted or 

5 



JOINT APPLICANTS 
EXHIBIT I 
PAGE 35 

purported assignment in violation of the preceding sentence shall be null and void and of no effect 
whatsoever. Subject to the preceding two sentences, this Agreement shall be binding upon, inure to 
the benefit of, and be enforceable by, the parties and their respective successors and assigns. 

Section 5.6 GoverninP Law. This Agreement shall be construed and enforced under and 
in accordance with the laws of the State of New York, without regard to conflicts of laws principles. 

Section5.7 Captions, etc. The captions and headings used in this Agreement are for 
convenience of reference only and shall not affect the construction to be accorded any of the 
provisions hereof. As used in this Agreement, “liereof,” “hereunder,” “herein,” “hereto,” and words 
of like import refer to this Agreement as a whole and not to any particular section or other paragraph 
or subparagraph thereof. 

Section 5.8 Counterparts. This Agreement may be executed in one or more counterparts, 
each of which shall be deemed a duplicate original hereof, but all of which shall be deemed one and 
the same Agreement. 

Section 5.9 DE-Carolinas Conditions. In addition to the tenns and conditions set forth 
herein, with respect to DE-Carolinas, the provisions set out in Appendix B are hereby incorporated 
herein by reference. In addition, except with respect to the pricing of Services as set forth herein, 
DE-Carolinas’ participation in this Agreement is explicitly subject to the Regulatory Conditions and 
Code of Conduct approved by the NCUC in its Order Approving Merger Subject to Regulatory 
Conditions and Code of Conduct issued March 24, 2006, in Docket No. E-7, Sub 795, as such 
Regulatory Conditions and Code of Conduct may be amended from time to time. 

IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be 
executed on its behalf by an appropriate officer thereunto duly authorized. 

Duke Energy Carolinas, L,LC 

By: 
Richard G. Beach 
Assistant Secretary 

Duke Energy Ohio, Inc. 

By: 
Richard G. Beach 
Assistant Secretary 
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Duke Energy Indiana, Inc. 

By: 
Richard G. Beach 
Assistant Secretary 

Duke Energy Kentucky, Inc. 

BY: ~ 

Richard G. Beach 
Assistant Secretary 

Miami Power Corporation 

By: _. 

Richard G. Beach 
Assistant Secretary 

Carolina Power & Light Conipany d/b/a Progress 
Energy Carolinas, Inc. 
By: 

Florida Power Corporation d/b/a Progress Energy 
Florida, Inc. 
BY: ____ 
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Exhibit €3 

DE-CAROLINAS CONDITIONS 

1. In connection with the North Carolina Utilities Commission (“NCIJC”) approval of 
the Merger in NC7.K Docket No. E-7, Sub 795, the NCUC adopted certain Regulatory Conditions 
(“Regulatory Conditions”) and a revised Code of Conduct governing transactions between DE- 
Carolinas and its affiliates (“Code of Conduct”). Pursuant to the Regulatory Conditions and Code of 
Conduct, the following provisions are applicable to DE-Carolinas: 

(a) DE-Carolinas’s participation in tllis Agreement is voluntary. DE-Carolinas is not 
obligated to take or provide services or make any purchases or sales pursuant to this Agreement, and 
DE-Carolinas may elect to discontinue its participation in this Agreement at its election after giving 
notice under Section 6.2 of the Agreement. 

(b) DE-Carolinas may not make or incur a charge under this Agreement except in 
accordance with North Carolina law and the rules, regulations and orders of the NCUC promulgated 
thereunder. 

(c) DE-Carolinas may not seek to reflect in rates any (i) costs incurred under this 
Agreement exceeding the amount allowed by the NCUC or (ii) revenue level earned under this 
Agreement less than the amount imputed by the NCUC; and 

(d) Except to the extent that requesting FERC review and authorization pursuant to 
127S(b) of Subtitle F in Title XI1 of PTJHCA 2005, as provided in Regulatory Condition 21, may be 
determined to have preemptive effect under the law, DE-Carolinas will not assert in any forum that 
the NCUC’s authority to assign, allocate, make pro-forma adjustments to or disallow revenues and 
costs for retail ratemaking and regulatory accounting and reporting purposes is preempted and will 
bear the full risk of any preemptive effects of federal law with respect to this Agreement. 

2. Transfers by DE-Carolinas. With respect to the transfer by DE-Carolinas under this 
Agreement of the control of, operational responsibility for, or ownership of any DE-Carolinas assets 
used for the generation, transmission or distribution of electric power to its North Carolina retail 
customers with a gross book value in excess of ten million dollars, the following shall apply: (a) 
DE-Carolinas may not commit to or cany out the transfer except in accordance with all applicable 
law, and the rules, regulations and orders of the NCUC promulgated thereunder; and (b) DE- 
Carolinas may not include in its North Carolina cost of service or rates the value of the transfer, 
whether or not subject to federal law, except as allowed by the NCUC in accordance with North 
Carolina law. 

3. Access to DE-Carolinas Information. Any Operating Company providing Services to 
DE-Carolinas pursuant to this Agreement, including any loaned employees under Section 1.2 of the 
Agreement, shall be permitted to have access to DE-Carolinas Customer Information and 
Confidential Systems Operation Information, as those terms are defined in the Code of Conduct, to 
the extent necessary for the performance of such Services; provided that such Operating Company 
shall take reasonable steps to protect the confidentiality of such Information. 
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INTERCOMPANY ASSET TRANSFER AGREEMENT 

This Intercompany Asset Transfer Agreement (this “Agreement”) is made and entered 
into as of (the “Effective Date”) by and among Duke Energy Carolinas, LLC, a 
North Carolina limited liability company (“DE Carolinas”), Duke Energy Ohio, Inc., an Ohio 
corporation (“DE Ohio”), Duke Energy Indiana, Inc., an Indiana corporation (“DE Indiana”), 
Carolina Power & Light Company d/b/a Progress Energy Carolinas, Inc., a North Carolina 
corporation, Florida Power Corporation d/b/a Progress Energy Florida, Inc., a Florida corporation, 
and Duke Energy Kentucky, Inc., a Kentucky corporation (“DE Kentucky”) (collectively the 
“Operating Companies” and, individually, an “Operating Company“). This Agreement supersedes 
and replaces in its entirety the Intercompany Asset Transfer Agreement dated December 22,2008. 

W I T  N E S S  E T  H: 

WHEREAS, Duke Energy Corporation (“Duke Energy”) is a Delaware corporation; 

WHEREAS, each Operating Company is a subsidiary of Duke Energy and a public utility 
company; 

WHEREAS, in the ordinary course of their businesses, the Operating Companies maintain 
inventory and other assets for the operation and maintenance of their respective electric utility, and 
with respect to DE Ohio and DE Kentucky, gas utility, businesses; and 

WHEREAS, subject to the terms and conditions herein set forth, and taking into 
consideration the Operating Companies’ utility responsibilities, each Operating Company is willing, 
upon request froin time to time, to transfer Assets, as defined herein, to each other Operating 
Company, as each shall request from each other. 

NOW, THEREFORE, hi consideration of the premises and the mutual covenants herein 
contained, the parties agree as follows: 

ARTICLE 1. TRANSFER OF ASSETS 

Section 1.1 Transfer. Upon request fiom one party (“Recipient”), the other party 
(“Transferor”) shall transfer to the Recipient those Assets requested by Recipient, provided that (i) 
Transferor believes, in its reasonable judgment, that such transfer will not jeopardize Transferor’s 
ability to render electric utility service to its customers consistent with Good Utility Practice and, 
for DE Carolinas, such a transfer is consistent with the priority of service condition approved by the 
NC‘CJC by Order dated October 30, 2006, in Docket No. E-7, Sub 810; (ii) the Cost of any shipment 
of transmission- or generation-related item(s) does not exceed $1 0,000,000; (iii) DE Carolinas shall 
not transfer any Asset hereunder in contravention of S.C. Code Ann. $ 58-27-1300; (iii) DE 
Kentucky shall not transfer any Asset hereunder in contravention of KRS 278.218; (iv) DE 
Carolinas shall not transact with DE Ohio’s generation operation under this Agreement and shall 
not transact with DE Kentucky or DE Indiana for purposes of circumventing or avoiding this 
prohibition; and (v) DE Carolinas shall not transfer or take receipt of any transmission transformers 
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or other equipment under this Agreement other than transmission-related equipment that may be 
used odwith transfonners w i t h  a range of voltages or regardless of voltage. “Assets” means parts 
inventory, capital spares, equipment and other goods except for the following: coal; natural gas; fuel 
oil used for electric power generation; emission allowances; electric power; and environmental 
control reagents. “Good Utility Practice” means any of the practices, methods and acts engaged in 
or approved by a significant portion of the electric utility industry in the United States during the 
relevant time period, or any of the practices, methods and acts which, in the exercise of reasonable 
judgment in light of the facts known at the time the decision was made, could have been expected to 
accomplish the desired result at a reasonable cost consistent with good business practices, 
reliability, safety and expedition. Good TJtility Practice is not intended to be limited to the optimum 
practice, method, or act to the exclusion of all others, but rather includes all acceptable practices, 
method, or acts generally accepted in the region 

Section 1.2 Compensation. Except to the extent otherwise required by Section 
482 of the Internal Revenue Code or analogous state tax law, Recipient shall compensate Transferor 
for any Assets transferred hereunder at Cost; provided however that any transfers of electric 
generation-related Assets between DE Ohio, on the one hand, and DE Indiana, or DE Kentucky on 
the other hand, will be priced in accordance with Federal Energy Regulatory Commission’s 
(“FERC“) affiliate transaction pricing requirements. Accordingly, generation-related Assets 
transferred from DE Indiana or DE Kentucky to DE Ohio shall be priced at the greater of Cost or 
market, and generation-related Assets transferred from DE Ohio to DE Indiana or DE Kentucky 
shall be priced at no more than market. “Cost” means (i) for items of inventory accounted for in the 
FERC IJniform System of Accounts account 154 (“Inventory Items”), the average unit price of such 
Inventory Items as recorded on the books of the Transferor, plus stores, freight, handling, and other 
applicable costs, and (ii) for assets other than Inventory Items, net book value. 

Alternatively, to the extent that an Asset may be transferred under this Agreement, the 
Transferor and Recipient may agree that the Asset transferred to the Recipient be replaced in kind. 
In this event, Transferor and Recipient shall agree to the timing of such replacement, and other 
necessary terms and conditions, and such in-kind replacement shall be deemed a transferred Asset 
for all purposes hereunder. 

Section 1.3 Pament. Each Operating Company shall reasonably cooperate with 
each other Operating Company to record billings and payments required hereunder in their common 
accounting systems. 

Section 1.4 Delivery: Title and Risk of Loss. The parties shall cooperate in providing 
transportation equipment necessary to deliver the Assets to the Recipient. Assets will be delivered 
FOB transportation equipment at the Transferor’s location where such Assets reside (“Shipping 
Point”). All costs of transportation, including the cost of transporting in-kind replacement Assets to 
Transferor, shall be borne by the Recipient. Title to and risk of loss of the transferred Assets shall 
pass from the Transferor to the Recipient at the Shipping Point. 
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ARTICLE 2. WARRANTIES 

Section 2.1 Warranties. Each Operating Company, as Transferor, warrants that it will 
have good and marketable title to the Assets transferred hereunder. Further, each Operating 
Company, as Transferor, warrants that it shall obtain release of any liens or other encumbrances on 
the transferred Assets within a reasonable time. AL,L ASSETS TRANSFERRED HEREUNDER 
ARE BEING SOLD “AS IS, WHERE IS” AND WITHOIJT ANY WARRANTY AS TO ITS 
CONDITION, INCLUDING WITHOUT ANY WARRANTY AS TO MERCHANTABILJTY OR 
FITNESS FOR A PARTICULAR PTJRPOSE. 

Section 2.2 Disclaimer. WITH RESPECT TO ANY ASSETS TRANSFERRED 
HEREUNDER, EACH OPERATING COMPANY AS TRANSFEROR MAKES NO 
WARRANTY OR REPRESENTATION OTHER THAN AS SET FORTH IN SECTION 2.1, AND 
THE PARTIES HERETO HEREBY AGREE THAT NO OTHER WARRANTY, WHETHER 
STATUTORY, EXPRESS OR IMPLJED (INCLUDING B‘IJT NOT LIMITED TO ALL, 
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICTJLAR PTJRPOSE 
AND WARRANTIES ARISING FROM COTJRSE OF DEALJNG OR USAGE OF TRADE), 
SHALL BE APPLICABLE TO SIJCH ASSETS. THE PARTIES FURTHER A G E E  THAT THE 
REMEDIES STATED HEREIN ARE EXCLIJSIVE AND SHALL CONSTITUTE THE SOLE 
AND EXCLUSIVE REMEDY OF ANY PARTY HERETO FOR A FAILI-JRE BY ANY OTHER 
PARTY HERETO TO COMPLY WITH ITS WARRANTY OBLIGATIONS. 
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ARTICLE 3. INDEMNIFICATION 

Section 3.1 Indemnification; Limitation of Liability. 

(a) Subject to subparagraph @) of this Section 3.1, each party (the “Indemifymg Party”) 
shall release, defend, indemnify and hold harmless the other party (the “Indemnified Party”), 
including any officer, director, employee or agent thereof, from and against, and shall pay the full 
amount of, any loss, liability, claim, damage, expense (including costs of investigation and defense 
and reasonable attorneys’ fees), whether or not involving a third-party claim, incurred or sustained 
by or against any such Indemnified Party arising, directly or indirectly, from or in connection with 
Indernnifylng Party’s negligence or willful misconduct in the perfonnance of its obligations 
hereunder. 

(b) Notwithstanding any other provision hereof, each party’s total liability hereunder with 
respect to any Assets shall be limited to the amount actually paid to Transferor for such Assets for 
which the liability arises, and under no circumstances shall Transferor be liable for consequential, 
incidental, punitive, exemplary or indirect damages, lost profits or other business interruption 
damages, by statute, in tort or contract, under any indemnity provision or otherwise (it being the 
intent of the parties that the indemnification obligations in this Agreement shall cover only actual 
damages and accordingly, without limitation of the foregoing, shall be net of any insurance proceeds 
actually received in respect of any such damages). 

Section 3.2 Procedure for Indemnification. Within 15 business days after receipt by an 
Indemnified Party of notice of any claim or the commencement of any action, suit, litigation or 
other proceeding against it (a “Proceeding”) with respect to which it is eligible for indemnification 
hereunder, the Indemnified Party shall notify the lndemnifylng Party thereof in writing (it being 
understood that failure so to notify the bdemnifylng Party shall not relieve the latter of its 
indemnification obligation, unless the Indemnifylng Party establishes that defense thereof has been 
prejudiced by such failure). Thereafter, the Indemnifylng Party shall be entitled to participate in 
such Proceeding and, at its election upon notice to such Indemnified Party and at its expense, to 
assume the defense of such Proceeding. Without the prior written consent of such Indemnified 
Party, Indernnifylng Party shall not enter into any settlement of any third-party claim that would lead 
to liability or create any financial or other obligation on the part of such Indemnified Party for which 
such Indemnified Party is not entitled to indemnification hereunder. If such Indemnified Party has 
given timely notice to Indernnifylng Party of the commencement of such Proceeding, but 
Indemnifylng Party has not, within 15 business days after receipt of such notice, given notice to 
Indemnified Party of its election to assume the defense thereof, Indemnifylng Party shall be bound 
by any determination made in such Proceeding or any compromise or settlement made by 
Indemnified Party. A claim for indemnification for any matter not involving a third-party claim 
may be asserted by notice from the applicable Indemnified Party to Indemnifylng Party. 

ARTICL,E 4. MISCELLANEOUS 

Section 4.1 Amendments. Any amendments to this Agreement shall be in writing 
executed by each of the parties hereto. To the extent that applicable state law or regulation or other 
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binding obligation requires that any such amendment be filed with any affected state public utility 
commission for its review or otherwise, each Operating Company shall comply in all respects with 
any such requirements. 

Section 4.2 Effective Date; Terni. This Agreement shall become effective on the 
Effective Date and shall continue in full force and effect until terminated by either party upon not 
less than 30 days prior written notice to the other party. This Agreement may be terminated and 
thereafter be of no hrther force and effect upon the mutual consent of the parties hereto. 

Section 4.3 Entire Agreement. This Agreement contains the entire agreement between 
the parties hereto with respect to the subject matter hereof and supersedes any prior or 
contemporaneous contracts, agreements, understandings or arrangements, whether written or oral, 
with respect thereto. Any oral or written statements, representations, promises, negotiations or 
agreements, whether prior hereto or concurrently herewith, are superseded by and merged into this 
Agreement. 

Section 4.4 Severability. If any provision of this Agreement or any application thereof 
shall be determined to be invalid or unenforceable, the remainder of this Agreement and any other 
application thereof shall not be affected thereby. 

Section43 Ass iment .  Neither this Agreement nor any of the rights, interests or 
obligations hereunder shall be assigned, in whole or in part, by operation of law or otherwise by any 
party hereto without the prior written consent of the other party. Any attempted or purported 
assignment in violation of the preceding sentence shall be null and void and of no effect 
whatsoever. Subject to the preceding two sentences, this Agreement shall be binding upon, inure to 
the benefit of, and be enforceable by, the parties and their respective successors and assigns. 

Section 4.6 Governing Law. This Agreement shall be construed and enforced under and 
in accordance with the laws of the State of New York, without regard to coriflicts of laws principles. 

Captions. etc. The captions and headings used in this Agreement are for 
convenience of reference only and shall not affect the construction to be accorded any of the 
provisions hereof. As used in this Agreement, ‘liereof,” “hereunder,” “herein,” “hereto,” and words 
of like import refer to this Agreement as a whole and not to any particular section or other paragraph 
or subparagraph thereof. 

Section4.7 

Section 4.8 Counterparts. This Agreement may be executed in one or more counterparts, 
each of which shall be deemed a duplicate original hereof, but all of which shall be deemed one and 
the same Agreement. 

Section 4.9 DE Carolinas Conditions. In addition to the terms and conditions set forth 
herein, with respect to DE Carolinas, the provisions set out in Exhibit A are hereby incorporated 
herein by reference. In addition, except with respect to the pricing of Asset transfers as set forth 
herein, DE Carolinas’ participation in this Agreement is explicitly subject to the Regulatory 
Conditions and Code of Conduct approved by the NCUC in its Order Approving Merger Subject to 
Regulatory Conditions and Code of Conduct issued March 24, 2006, in Docket No. E-7, Sub 795 

403800 Page 5 



JOINT APPLICANTS 
EXHIBIT I 
PAGE 45 

(“Merger Order”), as such Regulatory Conditions aiid Code of Conduct may be amended from time 
to time. In accordance with Regulatory Condition 9 as approved in the Merger Order, nothing in this 
Agreement shall be construed or interpreted so as to commit DE Carolinas, or to involve DE 
Carolinas in, joint planning, coordination, or operation of generation, transmission, or distribution 
facilities with one or more affiliates nor shall it be interpreted as otherwise altering DE Carolinas’ 
obligations with respect to the Regulatory Conditions approved in the Merger Order. In the event of 
a conflict between the provisions of this Agreement and the Regulatory Conditions and Code, the 
Regulatory Conditions and Code shall govern, except as altered by the Commission by Order for 
this Agreement. 

Section4.10 DE Indiana Conditions. DE Indiana agrees and acknowledges that in 
accordance with its Affiliate Standards, Section Il 0 (i) it will make Assets available to non- 
affiliated wholesale power marketers under the same terms, conditions and prices, aiid at the same 
time, as it makes Assets available to a DE Ohio’s wholesale power marketing function, and (ii) it 
will process all requests for Assets from DE Ohio’s wholesale power marketing function and non- 
affiliated wholesale power marketers on a non-discriminatory basis. 

Section 4. I 1 Remlatory Approvals. This Agreement is expressly contingent on the receipt 
of all regulatory approvals or waivers deemed necessay by the parties. 
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I 

IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be 
executed on its behalf by an appropriate officer thereunto duly authorized. 

Duke Energy Carolinas, L,L,C. 

By: 
Richard G. Beach 
Assistant Secretary 

Duke Energy Indiana, Inc. 

By: 
Richard (3. Beach 
Assistant Secretary 

Duke Energy Ohio, hc .  

By: 
Richard G. Beach 
Assistant Secretary 

Duke Energy Kentucky, Inc. 

BY 
Richard G. Beach 
Assistant Secretary 
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Carolina Power & Light Company d/b/a Progress 
Energy Carolinas, Inc. 
By: 

Florida Power Corporation d/b/a Progress Energy 
Florida, Inc. 
By: 
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EXHIBIT A 

DE CAROLLNAS CONDITIONS 

In connection with the North Carolina Lltilities Commission (“NCUC”) approval of the 
Merger in NCUC Docket No. E.-7, Sub 795, the NCUC imposed certain Regulatory Conditions 
(“Regulatory Conditions”) and adopted a revised Code of Conduct governing transactions between 
DE Carolinas and its affiliates (“Code of Conduct”). Pursuant to the Regulatory Conditions and 
Code of Conduct, the following provisions are applicable to DE Carolinas and considered to be 
incorporated into the Intercompany Asset Transfer Agreement filed in Docket No. E-7, Sub 844: 

(1) DE Carolinas’ participation in this Agreement is voluntary. DE Carolinas is not 
obligated to take or provide services or make any purchases or sales pursuant to this Agreement, and 
DE Carolinas may elect to discontinue its participation in this Agreement at its election after giving 
notice under Section 4.2 of the Agreement. 

(2) DE Carolinas may not make or incur a charge under this Agreement except in 
accordance with North Carolina law and the rules, regulations and orders of the NCUC promulgated 
thereunder. 

(3) DE Carolinas may not seek to reflect in rates any (i) costs incurred under this 
Agreement exceeding the amount allowed by the NCUC or (ii) revenue level earned under this 
Agreement less than the amount imputed by the NCUC; and 

(4) DE Carolinas will not assert in any forum that the NCUC’s authority to assign, 
allocate, make pro-forma adjustments to or disallow revenues and costs for retail ratemaking and 
regulatory accounting and reporting purposes is preempted and will bear the full risk of any 
preemptive effects of federal law with respect to this Agreement. 

(5 )  DE Carolinas’ authority to engage in transfers pursuant to this Agreement at cost- 
based pricing as an exception to its Code of Conduct is limited to single Asset transfers where the 
Cost of such Asset does not exceed $100,000, The annual aggregate limit on (i) transfers of Assets 
hereunder at cost-based pricing as an exception to DE Carolinas’ Code of Conduct; plus (ii) 
transactions/services rendered to and from DE Carolinas under Section III(D)(3)(d) of the Code of 
Conduct, shall be $8.5 million on a DE Carolinas total company basis. Any transfers of Assets 
above the single itedtransaction limit shall be priced according to Sections III(D)(3)(a) and 
ILI(D)(3)(b) of DE Carolinas’ Code of Conduct. Any proposed transfers over the aggregate annual 
limit are outside the scope of this Agreement and will be filed with the Commission pursuant to N.C. 
Gen. Stat. 6 62-153. 

(6) DE Carolinas shall retain appropriate documentation verifying compliance with the 
terms hereof for Public Staff and NCUC review. 

(7) DE Carolinas shall submit to the NCUC for approval any changes in the tenns and 
conditions of this Agreement having or likely to have a material effect on DE Carolinas. 
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(8) DE Carolinas shall file a separate detailed report in this docket with respect to all 
transfers engaged in by Duke pursuant to the Agreement. 

(9) DE Carolinas acknowledges and agrees that for ratemaking purposes, NCUC 
approval of DE Carolinas’ participation in this Agreement does not constitute approval of the 
amount of Compensation paid with respect to transactions pursuant to the Agreement, and that the 
authority granted by the NCUC is without prejudice to the right of any party to take issue with any 
provision of the Agreement or with any transaction pursuant thereto in a future proceeding. 
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DUKE ENERGY CORPORATION AND CONSENTING MEMBERS OF ITS 
CONSOLIDATED GROUP 

AGREEMENT FOR FILING CONSOLIDATED 
INCOME TAX RETURNS AND FOR 

ALLOCATION OF CONSOLIDATED INCOME 
TAX LIABILITIES AND BENEFITS 

Duke Energy Corporation, a Delaware corporation (“Duke Energy”), and its 
Members hereby agree as of to join annually in the filing of a 
consolidated Federal income tax return and to allocate the consolidated Federal 
income tax liabilities and benefits among the Members of the Consolidated 
Group in accordance with the provisions of this Agreement (“Agreement”). This 
Agreement supersedes and replaces in its entirety the Agreement for Filing 
Consolidated Income Tax Returns and for Allocation of Consolidated Income and 
Tax Liabilities and Benefits dated October 1, 2008. 

1. ~ - -  DEFINITIONS 

“Affiliate” means a corporation, or a company that is treated as a 
corporation or a company wholly owned by an entity treated as a 
corporation that is disregarded for purposes of U.S. federal income 
taxation, other than the common parent which is a Member of the Affiliated 
Group. 

“Affiliated Grow” means a group of corporations, or companies that are 
treated as corporations or disregarded for purposes of U.S. federal income 
taxation, as defined in Internal Revenue Code (“IRC”) section 1504 and 
the regulations enacted thereunder, 

“Consolidated Group” means a group filing (or required to file) 
consolidated returns for the tax year. 

- “Consolidated t& is the aggregate current Federal income tax liability for 
the Consolidated Group for a tax year shown on the consolidated Federal 
income tax return, including any adjustments thereto, or as described in 
section 5 hereof. 

“Corporate taxable income” is the positive taxable income of an Affiliate 
for a tax year, computed as though such company had filed a separate 
return on the same basis as used in the consolidated return, except that 
dividend income from Affiliates shall be disregarded, and other 
intercompany transactions, eliminated in consolidation, shall be given 
appropriate effect, 

~ “Corporate taxable loss” is the taxable loss of an Affiliate for a tax year, 
computed as though such entity had filed a Separate return on the same 
basis as used in the consolidated return, except that dividend income from 
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Affiliates shall be disregarded, and other intercompany transactions, 
eliminated in consolidation, shall be given appropriate effect. 

“Corporate tax credit” is a negative separate regular tax of an Affiliate for a 
tax year, equal to the amount by which the consolidated regular tax is 
reduced by including the Corporate taxable loss of such Affiliate in the 
consolidated tax return. 

,“Environmental Tax” The Superfund Amendments and Reauthorization 
Act of 1986 imposed a new Environmental Tax. The tax was imposed 
only for the years beginning after December 31, 1986 and before January 
1, 1996. The environmental tax was equal to 0.12 percent ($12 of tax per 
$1 0,000 of alternative minimum taxable income (“AMTI”)) of the excess of 
AMTI over $2,000,000 and was imposed whether or not the taxpayer was 
subject to the alternative minimum tax. The Environmental Tax is included 
in this Agreement for the purposes of any refund on liability with respect to 
those years when it was in effect. 

“Group” means a group of Affiliates as defined in IRC section 1504. 

“Separate return” is the tax liability calculated on the taxable income or 
loss of an Affiliate as though such entity were not a Member of a 
Consolidated Group. 

“Member” is an Affiliate, including a Regulated Business as indicated in 
section 3 herein, which is part of the Affiliated Group as defined in IRC 
section 1504 that files consolidated tax returns and agrees to be subject to 
this Agreement. 

These definitions shall apply, as appropriate, in the context of the regular income 
tax and the Alternative Minimum Tax (”AMT“) unless atherwise indicated in the 
Agreement. 

2. FILING OF R E T U M  

A 1J.S. consolidated federal income tax return shall be filed by Duke 
Energy as the common parent for the tax year ended December 31, 2008, 
and for each subsequent taxable period for which the Affiliated Group is 
required or permitted to do so. Each Member of the Affiliated Group 
consents to the filing by Duke Energy of consolidated federal income tax 
returns for all taxable periods in which it is eligible to be a member of the 
Affiliated Group. Duke Energy and each Member of the Affiliated Group 
agrees to execute and file such consents, elections and other documents, 
and to take such other action as may be necessary, required or 
appropriate for the proper filing af such returns. Duke Energy will timely 
pay the Affiliated Group’s federal income tax liability for each taxable year. 

3. REGULATED BUSINESSES OPERATING IN LLC OR LP FORM 
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For purposes of allocating the consolidated federal and state tax liabilities 
and tax benefits under this Agreement, each business operating as a LLC, 
or LP that is subject to the rules and regulations of the Federal Energy 
Regulatory Commission or state utilities commissions (hereinafter, a 
“Regulated Business”) shall be considered a member of the Consolidated 
Group, and shall be responsible for its allocable share of taxable income (or 
shall be entitled to a credit for its allocable share of tax loss), as set forth in 
Sections 4 through 7 hereof. For purposes of this Agreement, the 
determination of a Regulated Business’s allocable share shall be made (i) 
as if such Regulated Business was a taxable or regarded entity for US. 
federal income tax purposes and (ii) utilizing the separate “taxable income” 
method. 

4. ALLOCATION PROCEDURES FOR CONSOLIDATED FEDERAL INCOME 
TAXES 

For all taxable periods, Duke Energy shall calculate the consolidated 
federal income tax liability (including, if applicable, alternative minimum tax 
liability) of the Affiliated Group for the period. The Members agree that 
their respective shares of the Consolidated tax liability for each year shall 
be an amount equal to the amount determined under the income method 
in accordance with IRC 1552(a)(2)’, with the absorption of tax benefits 
determined under the percentage method in accordance with Treas. Reg. 
section 1 .1 502-33(d)(3)*, using 100% as the applicable percentage for 
allocation of any excess of a member’s Separate return liability over that 
determined under the income method. To the extent that the 
Consolidated Group federal income tax liability is reduced by a loss or tax 
credit available to it as a result of the inclusion of a Member in the 
consolidated federal income tax return, Duke Energy shall make a 
payment or an inter-company account adjustment for the amount of the 
benefit to the Member as determined in accordance with this section. 

To illustrate the above, the Consolidated tax liability shall be allocated 
among the Members of the Group utilizing the separate return “taxable 
income” allocation method attributable to each Member, in the following 
manner: 

a) Each Member, which has a Corporate taxable loss, will be entitled to 
a Corporate tax credit equal to the amount by which the consolidated 
regular income tax is reduced by including the corporate tax loss of 
such Member in the consolidated tax return. The Members having 

’ Under LRC 155l(a)(Z), tax liability is allocated to the several members of the group on the basis of the 
percentage of the total tax which the tax of such member if computed on a separate return would bear to the 
total amount of the taxes for all members of the group so computed. 

The percentage method under this regulation “allocates tax liability based on the absorption of tax 
attributes, without taking into account the ability of any member to subsequently absorb its own tax 
attributes. The allocation under this method is in addition to the allocation under section 1552.” 
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corporate taxable income will be allocated an amount of regular 
income tax liability equal to the sum of the consolidated regular tax 
liability and the Corporate tax credits allocated to the Members 
having corporate tax losses based on the ratio that each such 
Member’s Corporate taxable income bears to the total corporate 
taxable income of all Members having Corporate taxable income. 

If the aggregate of the Members’ Corporate taxable losses are not 
entirely utilized on the current year‘s consolidated return, the 
consolidated carryback or carryforward of such losses to the 
applicable taxable year(s) will be allocated to each Member having a 
Corporate taxable loss in the ratio that such Member’s separate 
Corporate tax loss bears to the total corporate tax losses of all 
Members having Corporate taxable losses. 

b) The consolidated Environmental Tax will be allocated among the 
Members of the Group by applying the procedures set forth in 
subsection a) above, except that the basis for allocation will be 
Alternative Minimum Taxable Income (“AMTI”) rather than regular 
corporate taxable income. 

c) The consolidated AMT will be allocated among the Members in 
accordance with the procedures and principles set forth in Proposed 
Treasury Regulation section I .I 502-55 in the form such Regulation 
existed on the date on which this Agreement was executed. 

d) Tax benefits such as general business credits, foreign tax benefits, or 
other tax credits shall be apportioned directly to those Members 
whose investments or contributions generated the credit or benefit. 

If the credit or benefit cannot be entirely utilized to offset current 
Consolidated tax, the consolidated credit carryback or carryforward 
shall be apportioned to those Members whose investments or 
contributions generated the credit or benefit in proportion to the 
relative amounts of credits or benefits generated by each Member. 

e) If the amount of Consolidated tax allocated to any Member under this 
Agreement, as determined above, exceeds the separate return tax of 
such Member, such excess shall be reallocated among those 
Members whose allocated tax liability is less than the amount of their 
respective separate return tax liabilities. The reallocation shall be 
proportionate to the respective reductions in separate return tax 
liability of such Members. Any remaining unallocated tax liability 
shall be assigned to Duke Energy. The term “tax” and “tax liability” 
used in the subsection shall include regular tax, Environmental Tax 
and AMT. 

! 

5. mX PAYMENTS AND COLLECTIONS FOR ALLOCATIONS 
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6. 

7.  

8. 

9. 

Duke Energy shall make any calculations on behalf of the Members 
necessary to comply with the estimated tax provisions of the Internal 
Revenue Code of 1986 as amended (the “Code”). Based on such 
calculations, Duke Energy shall charge or refund to the Members 
appropriate amounts at intervals consistent with the dates indicated by 
Code section 6655, Duke Energy shall be responsible for paying to the 
Internal Revenue Service the consolidated current Federal income tax 
liability. 

After filing the consolidated Federal income tax return and allocating the 
Consolidated tax liability among the Members, Duke Energy and the 
Members agree to settle between them the difference, if any, between the 
allocable federal income tax liability as determined under this Agreement 
and the sum of all payments or inter-company adjustments previously 
made relating to that tax year by means of actual payments, in the case of 
Regulated companies, or adjustments to their respective inter-company 
accounts. 

ALLOCATION OF STATE TAX LIABILITIES OR B E N E F E  

State and local income tax liabilities will be allocated, where appropriate, 
among Members in accordance with principles similar to those employed 
in the Agreement for the allocation of consolidated Federal income tax 
liability. 

TAX RETURN ADJUSTMENTS 

In the event the consolidated tax return is subsequently adjusted by the 
Internal Revenue Service, state tax authorities, amended returns, claims 
for refund, or otherwise, such adjustments shall be reflected in the same 
manner as though they had formed part of the original consolidated return. 
Interest paid or received, and penalties imposed on account of any 
adjustment will be allocated to the responsible Member. 

NEW MEMBERS 

If, at any time, a corporation becomes a Member of the affiliated group, 
the parties hereto agree that such new Member shall become a party to 
this Agreement by executing a duplicate copy of this Agreement. lJnless 
otherwise specified, such new Member shall have similar rights and 
obligations of all other Members under this Agreement, effective as of the 
day they become a member of the Affiliated Group that elects to file a 
consolidated return. 

MEMBERS LEAVING THE AFFILIATED GROUP 

In the event that any Member of the Affiliated Group at any time leaves the 
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I O .  

11. 

12. 

13. 

Group and, under any applicable statutory provision or regulation, that 
Member is assigned and is deemed to take with it all or a portion of any of 
the tax attributes (including, but not limited to, net operating losses, credit 
carryforwards, and Minimum Tax Credit carryforwards) of the Affiliated 
Group, then, to the extent the amount of the attributes so assigned differs 
from the amount of such attributes previously allocated to such Member 
under this Agreement, the leaving Member shall appropriately settle with 
the Group. Such settlement shall consist of payment on a dollar-for-dollar 
basis for all differences in credits and, in the case of net operating loss 
differences, in an amount computed by reference to the highest marginal 
corporate tax rate. The settlement amounts shall be allocated among the 
remaining Members of the Group in proportion to the relative level of 
attributes possessed by each Member and the attributes of each Member 
shall be adjusted accordingly. 

SUCCESSORS, ASSIGNS 

The provisions and terms of the Agreement shall be binding on and inure 
to the benefit of any successor or assignee by reason of merger, 
acquisition of assets, or otherwise, of any of the Members hereto. 

AMENDMENTS AND TERMINATION 

This Agreement may be amended at any time by the written agreement of 
the parties hereto at the date of such amendment and may be terminated 
at any time by the written consent of all such parties. 

GOVERNING LAW 

This Agreement is made under the law of the State of Delaware, which 
law shall be controlling in all matters relating to the interpretation, 
construction, or enforcement hereof. 

EFFECTIVE DATE 

This Agreement is effective for the allocation of the current Federal 
income tax liabilities of the Members for the consolidated tax year 201 1 
and all subsequent years until this Agreement is revised in writing. 

The above procedure for apportioning the consolidated annual net current federal 
and state tax liabilities and tax benefits of Duke Energy and consenting Members 
of its Consolidated Group have been agreed to by each of the below listed 
Members of the Consolidated Group as evidenced by the signature of an officer 
of each entity. 

, 
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IN WITNESS WHEREOF, each of the parties hereto has caused this 
Agreement to be executed on its behalf by an appropriate officer thereunto duly 
authorized. 

, 

DUKE ENERGY CORPORATION 

By: 
Richard G. Beach 
Assistant Corporate Secretary 

CINERGY CORP. 

By: 
Richard G. Beach 
Assistant Secretary 

DUKE ENERGY BUSINESS SERVICES LLC 

By: 
Richard G. Beach 
Assistant Secretary 

DUKE ENERGY OHIO, INC. 

By: 
Richard G. Beach 
Assistant Secretary 

DlJKE ENERGY INDIANA, INC. 

BY :- 
Richard G. Beach 
Assistant Secretary 

SOUTH CONSTRUCTION COMPANY, INC. 

403804 
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Richard G. Beach 
Assistant Secretary 
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DUKE ENERGY KENTUCKY, INC. 

By: 
Richard G. Beach 
Assistant Secretary 

DUKE ENERGY CAROLINAS, LLC 

By: - 
Richard G. Beach 
Assistant Secretary 
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MIAMI POWER CORPORATION 

By: 
Richard G. Beach 
Assistant Secretary 

TRI-STATE IMPROVEMENT COMPANY 

! 

By: 
Richard G. Beach 
Assistant Secretary 

, 

KO TRANSMISSION COMPANY 

By: 
Richard G. Beach 
Assistant Secretary 

CINERGY INVESTMENTS, INC. 

By : 
Richard G. Beach 
Assistant Secretary 
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DUKE COMMUNICATIONS HOLDINGS, INC. 

By: 
Richard G. Beach 
Assistant Secretary 

CINERGY TECHNOLOGY, INC. 

By: 
Richard G. Beach 
Assistant Secretary 

CINERGY UK, INC. 

By: 
Richard G. Beach 
Assistant Secretary 

DUKE ENERGY ENGINEERING, INC. 

BY 1- 
Richard G. Beach 
Assistant Secretary 

DUKE ENERGY GENERATION SERVICES HOLDING COMPANY, INC. 

By: 
Richard G. Beach 
Assistant Secretary 

DUKE-CADENCE, INC. 

By:.. 
Richard G. Beach 
Assistant Secretary 

DUKE ENERGY COMMERCIAL ENTERPRISE, INC. 

BY :-..--.- 
Richard G. Beach 
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Assistant Secretary 

CINERGY GLOBAL POWER, INC. 

By: 
Richard Beach 
Assistant Secretary 

CINERGY GLOBAL RESOURCES, INC. 

By: 
Richard G. Beach 
Assistant Secretary 

DIJKE-RELIANT RESOURCES, INC. 

By: 
Richard G. Beach 
Assistant Secretary 

CINERGY-CENTRUS COMMUNICATIONS, INC. 

By: 
Richard G. Beach 
Assistant Secretary 

CINERGY-CENTRIJS, INC. 

By: 
Richard G. Beach 
Assistant Secretary 

CINERGY GLOBAL HOLDINGS, INC. 
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By: 
Richard G. Beach 
Secretary 
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DEGS OF TUSCOLA, INC 

BY:-- 
Richard G. Beach 
Assistant Secretary 

DUKE ENERGY ONE, INC. 

BY :- 
Richard G. Beach 
Assistant Secretary 

DUKE ENERGY COMMERCIAL ASSET MANAGEMENT, INC. 

By: 
Richard G. Beach 
Assistant Secretary 

DUKE ENERGY GENERATION SERVICES, INC. 

By: 
Richard G. Beach 
Assistant Secretary 

DUKE TECHNOLOGIES, INC. 

By: 
Richard G. Beach 
Assistant Secretary 

CINERGY WHOLESALE ENERGY, INC. 

By: 
Richard G. Beach 
Assistant Secretary 

DUKETEC, LLC 

By: 
Richard G. Beach 
Assistant Secretary 
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CINERGY RETAIL POWER LIMITED, INC. 

By: 
Richard G. Beach 
Assistant Secretary 

CINERGY RETAIL POWER GENERAL, INC. 

BY:- 
Greer E. Mendelow 
Assistant Secretary 

DEGS OF PHILADELPHIA, LLC 

By: 
Richard G. Beach 
Assistant Secretary 

CINFUEL RESOURCES, INC. 

By: 
George Dwight, II 
Assistant Secretary 

CINERGY CLIMAT’E CHANGE INVESTMENTS, LLC 

By: - 
Richard G. Beach 
Assistant Secretary 

DUKE ENERGY RETAIL SALES, LLC 

By: 
Richard G. Beach 
Assistant Secretary 

DEGS OF SAN DIEGO, INC. 

By: 
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Richard G. Beach 
Corporate Secretary 

CINERGY SOLUTIONS UTILITY, INC. 

By: 
Richard G. Beach 
Assistant Secretary 
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BISON INSURANCE COMPANY LIMITED 

By: 
Swati V. Daji 
President 

CALDWELL POWER COMPANY 

By: 
Richard G. Beabh 
Assistant Secretary 

CATAWBA MANUFACTURING AND ELECTRIC POWER COMPANY 

By: 
Richard G. Beach 
Assistant Secretary 

CLAIBORNE ENERGY SERVICES, INC. 

By: _" 

Richard G. Beach 
Assistant Secretary 

DE NUCLEAR ENGINEERING, INC. 

By: 
Richard G. Beach 
Assistant Secretary 

DETMI MANAGEMENT, INC. 
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By: - 
Richard G. Beach 
Assistant Secretary 

DIXILYN-FIELD DRILLING COMPANY 

By: 
Richard G. Beach 
Assistant Secretary 

DUKE ENERGY FOSSIL-HYDRO CALIFORNIA, INC. 

BY:___ 
Richard G. Beach 
Assistant Secretary 

DUKE ENERGY GROUP HOLDINGS, LLC 

By: 
Donna T. Council 
Assistant Treasurer 

DUKE ENERGY MARKETING AMERICA, LLC 

By: I__ 

Richard G. Beach 
Assistant Secretary 

DUKE ENERGY MARKETING CQRP. 

By: 
Richard G. Beach 
Assistant Secretary 

DUKE ENERGY REGIS’PRATION SERVICES, INC. 

By: 
Richard G. Beach 
Assistant Secretary 
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DUKE ENERGY SERVICES, INC. 
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By: 
Richard G. Beach 
Assistant Secretary 

DUKE ENGINEERING & SERVICES (EIJROPE) INC. 

By : 
Richard G. Beach 
Assistant Secretary 

DUKE PROJECT SERVICES, INC. 

By: 
Richard G. Beach 
Assistant Secretary 

DUKE VENTURES, LLC 

BY: ~~ 

Richard G. Beach 
Assistant Secretary 

DUKENET VENTURECO, INC 

By: 
Richard G. Beach 
Assistant Secretary 

EASTOVER LAND COMPANY 

By: 
Richard G. Beach 
Assistant Secretary 

EASTOVER MINING COMPANY 

By: 
Richard G. Beach 
Assistant Secretary 

ENERGY PIPELINES INTERNATIONAL COMPANY 
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By: 
Richard G. Beach 
Assistant Secretary 

GREENVILLE GAS AND ELECTRIC LIGHT AND POWER COMPANY 

By: 
Richard G. Beach 
Assistant Secretary 

NORTHSOUTH INSURANCE COMPANY LIMITED 

BY:- --- 
Swati V. Daji 
President 

DUKE ENERGY CHINA CORP. 

By: 
Richard G. Beach 
Assistant Secretary 

PANENERGY CORP 

By: 
Richard G. Beach 
Assistant Secretary 

SOUTHERN POWER COMPANY 

By: 
Richard G. Beach 
Assistant Secretary 

WESTERN CAROLINA POWER COMPANY 

By: 
Richard G. Beach 
Assistant Secretary 
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WATEREE POWER COMPANY 

By; 
Richard G. Beach 
Assistant Secretary 

DUKE ENERGY TRANSMISSION HOLDING COMPANY, LLC 

By: 
Richard G. Beach 
Assistant Secretary 

Catamount Energy Corporation 

By: 
Richard G. Beach 
Assistant Secretary 

Catamount Rumford Corporation 

By: 
Richard G. Beach 
Assistant Secretary 

Catamount Sweetwater Corporation 

BY:-. 
Richard G. Beach 
Assistant Secretary 

CEC UKI Holding Corporation 

By: 
Richard G. Beach 
Assistant Secretary 

CEC UK2 Holding Corporation 

By: 
Richard G. Beach 
Assistant Secretary 

Duke Energy Corporate Services, Inc. 
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By: 
Richard G. Beach 
Assistant Secretary 

Equinox Vermont Corporation 

By: 
Richard G. Beach 
Assistant Secretary 

Progress Energy, Inc. 

By: 
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Carolina Power & Light Company d/b/a Progress Energy Carolinas, Inc. 

By: 

Florida Power Corporation d/b/a Progress Energy Florida, Inc. 

By: 

CaroFinancial, Inc. 

By: 

CaroFund, Inc. 

By: 

Capitan Corporation 

By: 
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Progress Energy Enviroiree, Inc. 

By: 

Strategic Resource Solutions Carp. 

BY: ____. 

Progress Ventures Holdings, Inc. 

By: _- 

Progress Ventures, Inc. 

By: 

Florida Progress Corporation 

By: 

Florida Progress Funding Corporation 

By: 

Progress Capital Holdings, Inc. 

By: 

PIH, Inc. 

BY: - 
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PIH Tax Credit Fund Ill, Inc. 

By: 

PIH Tax Credit Fund IV, Inc. 

By: 

PIH Tax Credit Fund V, Inc. 

By: 
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Progress Telecommunications Corporation 

By: 

Progress Fuels Corporation 

By: 

PC Property Holdings, Inc. 

By: 

Progress Synfuel Holdings, Inc. 

By: 
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UTILITY MONEY POOL AGREEMENT 

This UTILITY MONEY POOL AGREEMENT (this “Agreement”) is made and 
entered into as of (“Effective Date”) by and among Duke Energy 
Corporation, a Delaware corporation (“Duke Energy”), Ciiiergy Corp., a Delaware 
corporation (“Cinergy”), Duke Energy Carolinas, L,LC, a North Carolina limited liability 
company (“DE-Carolinas”), Duke Energy Indiana, Inc., an Indiana corporation (“DE- 
Indiana”), Duke Energy Ohio, Inc., an Ohio corporation (“DE-Ohio”), Duke Energy 
Kentucky, Inc., a Kentucky corporation (“DE-Kentucky”), Miami Power Corporation, an 
Indiana corporation (“Miami”), KO Transmission Company, a Kentucky coiyoration 
(“KO”), Progress Energy, Inc., a North Carolina corporation, Carolina Power & Light 
Coinpany d/b/a Progress Energy Carolinas, Inc., a North Carolina corporation (“PE- 
North Carolina”), Florida Power Corporation d/b/a Progress Energy Florida, Inc., a 
Florida corporation (“PE-Florida”), Progress Energy Service Company, LLC, a North 
Carolina corporation, and Duke Energy Business Services LLC, a Delaware limited 
liability company (“Duke Services7’), (each a “party” and collectively, the “parties”). 
This Agreement supersedes and replaces in its entirety the IJtility Money Pool Agreement 
dated November 1,2008. 

Recitals 

Each of DE-Carolinas, DE-Indiana, DE-Ohio, DE-Kentucky, PE-Florida, PE- 
North Carolina and M i m i  is a public utility company and a subsidiary company of Duke 
Energy. Duke Services is a subsidiary service company of Duke Energy. KO is a 
iionutility company and a subsidiary company of DE-Ohio. 

The parties &om time to time have need to borrow fimds on a short-term basis. 
Some of the parties from time to time have funds available to loan on a short-term basis. 
The parties desire to establish a cash management program (the “Utility Money Pool”) to 
coordinate and provide for certain of their short-term cash and working capital 
requirements. 

The terms of this Agreement are substantially similar to a prior agreement entered 
into among the parties as of January 2, 2007, and the purpose of this Agreement is to 
reflect the merger of Duke Energy Shared Services, Inc. into Duke Energy Business 
Services LLC. 

NOW THEREFORE, in consideration of the premises, and the mutual promises 
set forth herein, the parties hereto agree as follows: 

ARTICLE I 
CONTRIBUTIONS AND BORROWINGS 

Section 1 .I Contributions to Utility Money Pool. Each party will determine each 
day, on the basis o f  cash flow projections and other relevant factors, in such party’s sole 
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discretion, the amount of funds it has available for contribution to the Utility Money 
Pool, and will contribute such funds to the Utility Money Pool. The determination of 
whether a party at any time has surplus funds to lend to the LJtility Money Pool or shall 
lend funds to the IJtility Money Pool will be made by such party’s chief financial officer 
or treasurer, or by a designee thereof, on the basis of cash flow projections and other 
relevant factors, in such party’s sole discretion. Each party may withdraw any of its funds 
at any time upon notice to Duke Services as administrative agent of the Utility Money 
Pool. 

Section 1.2 Rights to Borrow. Subject to the provisions of Section 1.4(b) of this 
Agreement, all short-term borrowing needs of the parties, with the exception of Duke 
Energy and Cinergy, will be met by funds in the Utility Money Pool to the extent such 
funds are available. Each party (other than Duke Energy and Cinergy) shall have the right 
to make Short-term borrowings from the Utility Money Pool from time to time, subject to 
the availability of funds and the limitations and conditions set forth herein. Each party 
(other than Duke Energy and Cinergy) may request loans from the Utility Money Pool 
from time to time during the period from the date hereof until this Agreement is 
terminated by written agreement of the parties; provided, however, that the aggregate 
amount of all loans requested by any party hereunder shall not exceed the applicable 
borrowing limits set forth in applicable orders of regulatory authorities, resolutions of 
such party’s shareholders and Board of Directors, such party‘s governing corporate 
documents, and agreements binding upon such party. No loans through the IJtility Money 
Pool will be made to, and no borrowings through the Utility Money Pool will be made by 
Duke Energy and Cinergy. 

Section 1.3 Source of Funds. (a) Funds will be available through the IJtility 
Money Pool from the following sources for use by the parties from time to time: (i) 
surplus funds in the treasuries of parties other than Duke Energy and Cinergy, (ii) surplus 
funds in the treasuries of Duke Energy and Cinergy, and (iii) proceeds from borrowings 
by parties, including the sale of commercial paper by Duke Energy, Cinergy, DE- 
Carolinas, DE-Indiana, DE-Ohio and DE-Kentucky (“External Funds”), in each case to 
the extent permitted by applicable laws and regulatory orders. Funds will be made 
available from such sources in such other order as Duke Services, as administrator of the 
Utility Money Pool, may determine will result in a lower cost of borrowing to companies 
borrowing from the IJtility Money Pool, consistent with the individual borrowing needs 
and financial standing of the parties providing funds to the Utility Money Pool. 

(b) Borrowing parties will borrow pro rata fiom each lending party in the 
proportion that the total amount loaned by such lending party bears to the total amount 
then loaned through the IJtility Money Pool. On any day when more than one fund source 
(e.g., surplus treasury funds of Duke Energy and Cinergy and other LJtility Money Pool 
participants (“Internal Funds”) and External Funds), with different rates of interest, is 
used to fund loans through the Utility Money Pool, each borrowing party will borrow pro 
rata from each fund source in the same proportion that the amount of funds provided by 
that fund source bears to the total amount of short-term fiinds available to the Utility 
Money Pool. 

403799 2 



JOINT APPLICANTS 
EXHIBIT I 
PAGE 72 

Section 1.4 Authorization. (a) Each loan shall be authorized by the lending party's 
chief financial officer or treasurer, or by a designee thereof. 

(b) All borrowings froin the Utility Money Pool shall be authoiized by the 
borrowing party's chief financial officer or treasurer, or by a designee thereof. No party 
shall be required to effect a borrowing through the Utility Money Pool if such party 
determines that it can (and is authorized to) effect such borrowing at lower cost from 
other sources, including but not limited to directly from banks or through the sale of its 
own commercial paper. 

Section 1.5 Interest. Each party receiving a loan shall accrue interest monthly on 
the unpaid principal amount of such loan to the Utility Money Pool from the date of such 
loan until such principal amount shall be paid in full. 

(a) If only Internal Funds comprise the funds available in the Utility Money Pool, 
the interest rate applicable to loans of such Internal Funds shall be the CD yield 
equivalent of the 30-day Federal Reserve "AA" Industrial Commercial Paper Composite 
Rate (or, if no such Composite Rate is established for that day, then the applicable rate 
shall be the Composite Rate for the next preceding day for which such Composite Rate 
was established). 

@) If only External Funds comprise the funds available in the Utility Money Pool, 
the interest rate applicable to loans of such External Funds shall be equal to the lending 
party's cost for such External Funds (or, if more than one party had made available 
External Funds on such day, the applicable interest rate shall be a composite rate, equal to 
the weighted average of the cost incurred by the respective parties for such External 
Funds). 

(c) In cases where both Internal Funds and External Funds are concurrently 
borrowed through the Utility Money Pool, the rate applicable to all loans comprised of 
such "blended" funds shall be a composite rate, equal to the weighted average of the (i) 
cost of all Internal Funds contributed by parties (as determined pursuant to Section 1 S(a) 
above) and (ii) the cost of all such External Funds (as determined pursuant to Section 
1 . S @ )  above); provided, that in circumstances where Internal Funds and External Funds 
are available for loans through the Utility Money Pool, loans may be made exclusively 
fiom Internal Funds or External Funds, rather than fiom a "blend" of such funds, to the 
extent it is expected that such loans would result in a lower cost of borrowing. 

Section 1.6 Certain Costs. The cost of compensating balances and fees paid to 
banks to maintain credit lines by parties lending External Funds to the lJtility Money 
Pool shall initially be paid by the party maintaining such line. A portion of such costs 
shall be retroactively allocated every month to the parties borrowing such External Funds 
through the Utility Money Pool in proportion to their respective daily outstanding 
borrowings of such External Funds. 
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Section 1.7 Repayment. Each party receiving a loan hereunder shall repay the 
principal amount of such loan, together with all interest accrued thereon, on demand and 
in any event within 365 days of the date on which such loan was made. All loans made 
through the IJtility Money Pool may be prepaid by the borrower without premium or 
penalty. 

Section 1.8 Form of Loans to Parties. Loans to the parties through the Utility 
Money Pool will be made pursuant to open-account advances, repayable upon demand 
and in any event not later than one year after the date of the advance; provided, that each 
lending party shall at all times be entitled to receive upon demand one or more 
promissory notes evidencing any and all loans by such lender. Any such note shall: (a) be 
dated as of the date of the initial borrowing, (b) mature on demand or on a date agreed by 
the parties to the transaction, but in any event not later than one year after the date of the 
applicable borrowing, and (c) be repayable in whole at any time or in part from time to 
time, without premium or penalty. 

ARTICLE I1 
OPERATION OF UTILITY MONEY POOL 

Section 2.1 Operation. Operation of the Utility Money Pool, including record 
keeping and coordination of loans, will be handled by Duke Services under the authority 
of the appropriate officers of the parties. Duke Services shall be responsible for the 
determination of all applicable interest rates and charges to be applied to advances 
outstanding at any time hereunder, shall maintain records of all advances, interest charges 
and accruals and interest and principal payments for purposes hereof, and shall prepare 
periodic reports thereof for the parties. Duke Services will administer the Utility Money 
Pool on an at-cost basis. Separate records shall be kept by Duke Services for the money 
pool established by this agreement and any other money pool administered by Duke 
Services. 

Section 2.2 Investment of Surplus Funds in the Utility Money Pool. Funds not 
required to meet Utility Money Pool loans (with the exception of funds required to satisfy 
the Utility Money Pool's liquidity requirements) will ordinarily be invested in one or 
more short-term investments, including: (i) interest-bearing accounts with banks; (ii) 
obligations issued or guaranteed by the US.  government and/or its agencies and 
instrumentalities, including obligations under repurchase agreements; (iii) obligations 
issued or guaranteed by any state or political subdivision thereof, provided that such 
obligations are rated not less than A by a nationally recognized rating agency; (iv) 
commercial paper rated not less than A-1 or P-1 or their equivalent by a nationally 
recognized rating agency; (v) money market funds; (vi) bank certificates of deposit; (vii) 
Eurodollar certificates of deposit or time deposits; and (viii) such other investments as the 
parties mutually determine . 

Section 2.3 Allocation of Interest Income and Investment Earnings. The interest 
income and other investment income earned by the Utility Money Pool on loans and 
investment of surplus funds will be allocated among the parties in accordance with the 
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proportion each party's contribution of funds in the Utility Money Pool bears to the total 
amount of funds in the Utility Money Pool and the cost of any External Funds provided 
to the LJtility Money Pool by such party. Interest and other investment earnings will be 
computed on a daily basis and settled once per month. 

Section 2.4 Event of Default. If any party shall generally not pay its debts as such 
debts become due, or shall admit in writing its inability to pay its debts generally, or shall 
make a general assignment for the benefit of creditors, or any proceeding shall be 
instituted by or against any party seeking to adjudicate it a bankrupt or insolvent, then the 
other parties may declare the unpaid principal amount of any loans to such party, and all 
interest thereon, to he forthwith due and payable and all such mounts shall forthwith 
become due and payable. 

ARTICLE I11 
MISCELLANEOUS 

Section 3.1 Amendments. No amendment to this Agreement shall be effective 
unless set forth in writing and executed by each of the parties. To the extent that 
applicable state law or regulation or other binding obligation requires that any such 
amendment be filed with any affected state public utility commission for its review or 
otherwise, the parties shall comply in all respects with any such requirements. 

Section 3.2 LeaaI Responsibility. Nothing herein contained shall render any party 
liable for the obligations of any other party hereunder and the rights, obligations and 
liabilities of the parties are several in accordance with their respective obligations, and 
not joint. 

Section 3.3 Governing Law. This Agreement shall be governed by and construed 
in accordance with the laws of the State of New York, without regard to conflicts of laws 
principles thereof. 

Section 3.4 Effective Date; Term. This Agreement shall become effective on 
the Effective Date and shall continue in full force and effect until terminated by the 
parties. This Agreement may be terminated and thereafter will be of no M e r  force and 
effect upon the mutual consent in writing of all of the parties. 

Section 3.5 Entire Agreement. This Agreement contains the entire agreement 
between and among the parties with respect to the subject matter hereof and supersedes 
any prior or contemporaneous contracts, agreements, understandings or arrangements, 
whether written or oral, with respect thereto (including without limitation that certain 
Utility Money Pool Agreement between and among the parties dated as of January 2, 
2007). Any oral or written statements, representations, promises, negotiations or 
agreements, whether prior hereto or concurrently herewith, are superseded by and merged 
into this Agreement. 
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Sectioti 3 “6 Severability; Regulatory Requirements. If any provision of this 
Agreement shall be determined to be invalid or unenforceable, the remainder of this 
Agreement shall not be affected thereby. Without limiting the generality of the 
foregoing, the transactions conteiiiplated under this Agreement shall in all cases, and 
notwithstanding anything herein to the contrary, be subject to any limitations or 
restrictions contained in any applicable orders or authorizations, statutory provisions, 
rules or regulations, or agreements, whether now in existence or hereinafter promulgated, 
of those regulatory or governmental agencies, including without limitation any affected 
state public utility commission or the Federal Energy Regulatory Commission, having 
jurisdiction over any of the parties. To the extent, if any, that at any time any provision 
of this Agreement conflicts with any such limitation or restriction of any such regulatory 
agencies, such limitation shall control. 

Section 3.7 Assimient. Neither this Agreement nor any of the rights, 
interests or obligations hereunder shall be assigned, in whole or in part, by operation of 
law or otherwise by any of the parties hereto without the prior written consent of each of 
the other parties. Any attempted or purported assignment in violation of the preceding 
sentence shall be null and void and of no effect whatsoever. Subject to the preceding two 
sentences, this Agreement shall be binding upon, inure to the benefit of, and be 
enforceable by, the parties and their respective successors and assigns. 

Section 3.8 Captions, etc. The captions and headings used in this Agreement 
are for convenience of reference only and shall not affect the construction to be accorded 
any of the provisions hereof. As used in this Agreement, “hereof,” “hereunder,” 
‘lierein,” “hereto,” and words of like import refer to this Agreement as a whole and not to 
any particular section or other paragraph or subparagraph thereof. 

Section3.9 Counterparts. This Agreement may be executed in one or more 
counterparts, each of which shall be deemed a duplicate original hereof, but all of which 
shall be deemed one and the same Agreement. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the undersigned companies have duly caused this 
Utility Money Pool Agreement to be executed on their behalf 011 the Effective Date above 
by the undersigned thereunto duly authorized. 

DUKE ENERGY CORPORATION 

By: 
Richard G. Beach 
Assistant Corporate Secretary r 

CINERGY CORP. 

By : 
Richard G. Beach 
Assistant Secretary 

DUKE ENERGY BUSINESS SERVICES LLC 

By: 
Richard G. Beach 
Assistant Secretary 

DUKE ENERGY CAROL,INAS, LLC 

By: 
Richard G. Beach 
Assistant Secretary 

DUKE ENERGY INDIANA, INC. 

By: 
Richard G. Beach 
Assistant Secretary 
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DUK.E ENERGY OHIO, INC. 

By: 
Richard G. Beach 
Assistant Secretary 

DUKE ENERGY KENTUCKY, INC. 

By: 
Richard G. Beach 
Assistant Secretary 

MLAMI POWER CORPORATION 

By: 
Richard G. Beach 
Assistant Secretary 

KO TRANSMISSION COMPANY 

Richard G. Beach 
Assistant Secretary 
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Progress Energy, Inc. 

By: 

Carolina Power & Light Company d/b/a Progress Energy 
Carolinas, Inc. 

Florida Power Corporation d/b/a Progress Energy Florida, Inc. 

Progress Energy Service Company, LLC 

By: 
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