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Filing Description Sponsoring
Requirement Witness

KRS 278.180 30 days’ notice of rates to PSC. James P. Henning

807 KAR 5:001 The original and 10 copies of application plus James P. Henning
Section 7(1) copy for anyone named as interested party.

w| ol F
o

807 KAR 5:001 (a) Amount and kinds of stock authorized. John L, Sullivan, I
Section 12(2) (b} Amount and kinds of stock issued and
outstanding.

(c) Terms of preference of preferred stock
whether cumulative or participating, or on
dividends or assets or otherwise.

(d) Brief description of each mortgage on
property of applicant, giving date of execution,
name of mortgagor, name of mortgagee, or trustee,
amount of indebtedness authorized to be secured
thereby, and the amount of indebtedness actually
secured, together with any sinking fund
provisions.

(e) Amount of bonds authorized, and amount
issued, giving the name of the public utility which
| issued tlie same, describing each class separately,
and giving date of issue, face value, rate of
‘interest, date of maturity and how secured,
together with amount of interest paid thereon
during the last fiscal year.

(f) Each note outstanding, giving date of
| issue, amount, date of maturity, rate of interest, in
whose favor, together with amount of interest paid
thereon during the last fiscal year,

{g) Other indebtedness, giving same by
classes and describing security, if any, with a brief
statement of the devolution or assumption of any
portion of such indebtedness upon or by person or
corporation if the original liability has been
transferred, together with amount of interest paid
thereon during the last fiscal year.

(h) Rate and amount of dividends paid during
the five (5) previous fiscal years, and the amount
of capital stock on which dividends were paid each
year.

1 4 807 KAR 5:001 Detailed income statement and balance sheet. David L. Doss
Section 12(2)(i)

1 5 807 KAR 5:001 Full name, mailing address, and electronic mail James P, Henning
Section 14(1) address of applicant and reference to the particular
provision of law requiring PSC approval.




Duke Energy Kentucky, Inc.

Case No. 2017-00321
Forecasted Test Period Filing Requirements
Table of Contents
Vol. | Tab Filing Description Sponsoring
# # Requirement Witness
1 6 | 807 KAR 5:001 If a corporation, the applicant shall identify in the James P. Henning
Section 14(2) application the state in which it is incorporated and
the date of its incorporation, attest that it is
currently in good standing in the state in which it
is incorporated, and, if it is not a Kentucky
corporation, state if it is authorized to transact
business in Kentucky.
1 7 807 KAR 5:001 If a limijted liability company, the applicant shall James P. Henning
Section 14(3) identify in the application the state in which it is
organized and the date on which it was organized,
attest that it is in good standing in the state in
which it is organized, and, if it is not a Kentucky
limited liability company, state if it is authorized \
to transact business in Kentucky.
1 8 | 807 KAR 5:001 If the applicant is a limited partnership, a certified James P. Henning
Section 14(4) copy of its limited partnership agreement and all
amendments, if any, shall be annexed to the
application, or a written statement attesting that its
partnership agreement and all amendments have
been filed with the commission in a prior
proceeding and referencing the case number of the
prior proceeding.
1 9 807 KAR 5:001 Reason adjustment is required. James P. Henning
Section 16 William Don Wathen, Jr.
(1){bX1)
1 10 | 807 KAR 5:001 Certified copy of certificate of assumed name James P. Henning
Section 16 required by KRS 365.015 or statement that
(D)) certificate not necessary.
1 11 | 807 KAR 5:001 New or revised tariff sheets, if applicable in a Bruce L. Sailers
Section 16 format that complies with 807 KAR 5:011 with an
(LH(d)(3) effective date not less than thirty (30) days from
the date the application is filed
1 12 | 807 KAR 5:001 Proposed tariff changes shown by present and Bruce L. Sailers
Section 16 proposed tariffs in comparative form or by
{(1)(b)(4) indicating additions in italics or by underscoring
and striking over deletions in current tariff.
1 13 | 807 KAR 5:001 A statement that notice has been given in James P. Henning
Section 16 compliance with Section 17 of this administrative
((BY3) regulation with a copy of the notice.
1 14 | 807 KAR 5:001 If gross annual revenues exceed $5,000,000, James P. Henning
Section 16(2) written notice of intent filed at least 30 days, but
not more than 60 days prior to application. Notice
shall state whether application will be supported
by historical or fully forecasted test period.
I 15 | 807 KAR 5:001 Notice given pursuant to Section 17 of this James P. Henning

Section 16(3)

administrative regulation shall satisfy the
requirements of 807 KAR 5:051, Section 2.




16

807 KAR 5:001
Section 16(6)(a)

The financial data for the forecasted period shall
be presented in the form of pro forma adjustments
to the base period.

Robert H. Pratt

17

807 KAR 5:001
Section 16(6)(b)

Forecasted adjustments shall be limited to the
twelve (12) months immediately following the
suspension period.

Sarah'E. Lawler
Cynthia S. Lee
Robert H. Pratt

18

307 KAR 5:001
Section 16(6)(c)

Capitalization and net investment rate base shall
be based on a thirteen {13) month average for the
forecasted period.

Sarah E. Lawler

19

807 KAR 5:001]
Section 16(6){d)

After an application based on a forecasted test
period is filed, there shall be no revisions to the
forecast, except for the correction of mathematical
errors, unless the revisions reflect statutory or
regulatory enactments that could not, with
reasonable diligence, have been included in the
forecast on the date it was filed. There shall be no
revisions filed within thirty (30) days of a
scheduled hearing on the rate application.

Robert H. Pratt

20

807 KAR 5:001
Section 16{6)(e)

The commission may require the utility to prepare
an alternative forecast based on a reasonable
number of changes in the variables, assumptions,
and other factors used as the basis for the utility's
forecast,

Robert H. Pratt

21

807 KAR 5:001
Section 16(6)(f)

The utility shall provide a reconciliation of the rate
base and capital used to determine its revenue
requirements.

Sarah E. Lawler

22

807 KAR 5:001
Section 16(7)(a)

Prepared testimony of each witness supporting its
application including testimony from chief officer
in charge of Kentucky operations on the existing
programs to achieve improvements in efficiency
and productivity, including an explanation of the
purpose of the program.

All Witnesses

23

807 KAR 5:001
Section 16(7)(b)

Most recent capital construction budget containing
at minimum 3 year forecast of construction
expenditures.

Robert H. Pratt
Joseph A. Miller
Anthony J. Platz

24

807 KAR 5:001
Section 16(7)(c)

Complete description, which may be in prefiled
testimony form, of all factors used to prepare
forecast period. All econometric models,
variables, assumptions, escalation factors,
contingency provisions, and changes in activity
levels shall be quantified, explained, and properly
supported.

Robert H. Pratt

25

807 KAR 5:001
Section 16(7)}d)

Annual and monthly budget for the 12 months
preceding filing date, base period and forecasted
period.

Robert H. Pratt

26

807 KAR 5:001
Section 16(7)(e)

Attestation signed by utility’s chief officer in

charge of Kentucky operations providing:

1. That forecast is reasonable, reliable, made in
good faith and that all basic assumptions used
have been identified and justified; and

2. That forecast contains same assumptions and
methodologies used in forecast prepared for use
by management, or an identification and
explanation for any differences; and

3. That productivity and efficiency gains are
included in the forecast.

James P. Henning




27

807 KAR 5:001
Section 16(7)(f)

For each major construction project constituting
5% or more of annual construction budget within 3
year forecast, following information shall be filed:
1. Date project began or estimated starting date;

2. Estimated completion date;

3. Total estimated cost of construction by year
exclusive and inclusive of Allowance for Funds
Used During construction (“AFUDC”) or
Interest During construction Credit; and

4. Most recent available total costs incurred
exclusive and inclusive of AFUDC or Interest
During Construction Credit.

Robert H. Pratt
Joseph A. Miller
Anthony J. Platz

28

807 KAR 5:001
Section 16(7)(g)

For all construction projects constituting less than
5% of annual construction budget within 3 year
forecast, file aggregate of information requested in
paragraph (f) 3 and 4 of this subsection.

Robert H. Pratt
Joseph A. Miller
Anthony J. Platz

29

807 KAR 5:001
Section 16(7)(h)

Financial forecast for each of 3 forecasted years

included in capitai construction budget supported

by underlying assumptions made-in projecting

results of operations and including the following

information:

1. Operating income statement (exclusive of
dividends per share or earnings per share),

2. Balance sheet;

3. Statement of cash flows;

4, Revenue requirements necessary to support the
forecasted rate of return;

5. Load forecast including energy and demand

(electric);

. Access line forecast (telephone);

. Mix of generation (electric);

. Mix of gas supply (gas);

9. Employee level;

10.Labor cost changes;

11.Capital structure requirements;

[2.Rate base;

13.Gallons of water projected to be sold (water);

14.Customer forecast (gas, water);

15.MCF sales forecasts (gas);

16.Toll and access forecast of number of calls and
number of minutes (telephone); and

17.A detailed explanation of any other information
provided,

oG =1 N

Robert H. Pratt
John Verderame
John L. Sullivan, III
Benjamin Passty

30

807 KAR 5:001
Section 16(7)(1)

Most recent FERC or FCC audit reports.

David L. Doss

31

B0O7 KAR 5:001
Section 16(7)(j)

Prospectuses of most recent stock or bond
offerings.

John L. Sullivan, ITI

32

807 KAR 5:001
Section 16(7)(k)

Most recent FERC Form 1 (electric), FERC Form
2 (gas), or PSC Form T (telephone).

David L. Doss

33

807 KAR 5:001
Section 16(7)(1)

Annual report to shareholders or members and
statistical supplements for the most recent 2 years
prior to application filing date.

John L. Sullivan, III

34

807 KAR 5:001
Section 16(7)(m)

Current chart of accounts if more detailed than

* Uniform System of Accounts charts.

David L. Doss

35

807 KAR 5:001
Section 16(7)(n)

Latest 12 months of the monthly managerial
reports providing financial results of operations in
comparison to forecast,

David L. Doss




36

807 KAR 5:001
Section 16(7)(0)

Complete monthly budget variance reports, with
narrative explanations, for the 12 months prior to
base period, each month of base period, and
subsequent months, as available,

David L. Doss
Robert H. Pratt

6-8

37

807 KAR 5:001
Section 16(7)(p)

SEC*s annual report for most recent 2 years, Form
10-Ks and any Form 8-Ks issued during prior 2
years and any Form 10-Qs issued during past 6
quarters.

David L. Doss

38

807 KAR 5:001
Section 16(7)(q)

Independent auditor’s annual opinion report, with
any written communication which indicates the
existence of a materja] weakness in internal
controls.

David L. Doss

39

807 KAR 5:001]
Section 16(7)(r)

Quarterly reports to the stockholders for the most
recent 5 quarters.

John L. Sullivan

40

807 KAR 5:001
Section 16(7)(s)

Summary of latest depreciation study with
schedules itemized by major plant accounts,
except that ielecommunications utilities adopting
PSC’s average depreciation rates shall identify
current and base period depreciation rates used by
major plant accounts. If information has been
filed in another PSC case, refer to that case’s
number and style.

John J. Spanos

41

807 KAR 5:001
Section 16(7)(t)

List all commercial or in-house computer
software, programs, and models used to develop
schedules and work papers associated with
application. Include each software, program, or
model; its use; identify the supplier of each; briefly
describe software, program, or model;
specifications for computer hardware and

operating system required to run program

Sarah E. Lawler

42

807 KAR 5:001
Section 16(7)(w)

If utility had any amounts charged or allocated to
it by affiliate or general or home office or paid any
monies to affiliate or general or home office
during the base period or during previous 3
calendar years, file:

1. Detailed description of method of calculation
and amounts allocated or charged to utility by
affiliate or general or home office for each
allocation or payment;

2. method and amounts allocated during base
period and method and estimated amounts to be
allocated during forecasted test period;

3. Explain how allocator for both base and
forecasted test period was determined; and

4. All facts relied upon, including other regulatory
approval, to demonstrate that each amount
charged, allocated or paid during base period s
reasonable.

Jeffrey R. Setser

10

43

807 KAR 5:001
Section 16(7)(v)

If gas, electric or water utility with annual gross
revenues greater than $5,000,000, cost of service
study based on methodology generally accepted in
industry and based on current and reliable data
from single time period.

James E. Ziolkowski




11

44

807 KAR 5:001
Section 16{7)(w)

Local exchange carriers with fewer than 50,000
access lines need not file cost of service studies,
except as specifically directed by PSC. Local
exchange carriers with more than 50,000 access
lines shall file:
1. Jurisdictional separations study consistent with
Part 36 of the FCC’s rules and regulations; and
2. Service specific cost studies supporting pricing
of services generating annual revenue greater
than $1,000,000 except local exchange access:
a.  Based on current and reliable data from
single time period; and
b.  Using generally recognized fully
allocated, embedded, or incremental cost
principles.

N/A

11

45

807 KAR 5:001
Section 16(8)(a)

Jurisdictional financial summary for both base and
forecasted periods detailing how utility derived
amount of requested revenue increase.

Sarah E. Lawler

11

46

807 KAR 35:001
Section 16(8)(b)

Jurisdictional rate base summary for both base and
forecasted periods with supporting schedules
which include detailed analyses of each
component of the rate base.

Sarah E. Lawler
Cynthia S. Lee
Robert H, Pratt
Lisa M. Belluci
James E. Ziolkowski
David L. Doss

11

47

807 KAR 5:001
Section 16(8)(c)

Jurisdictional operating income summary for both
base and forecasted periods with supporting
schedules which provide breakdowns by major
account group and by individual account.

Sarah E. Lawler

11

48

807 KAR 5:001
Section 16(8)(d)

Summary of jurisdictional adjustments to
operating income by major account with
supporting schedules for indijvidual adjustments
and jurisdictional factors.

Sarah E. Lawler

Cynthia S. Lee

Robert H. Pratt
James E. Ziolkowski

i1

49

807 KAR 5:001
Section 16(8)(e)

Jurisdictional federal and state income tax
summary for both base and forecasted periods with
all supporting schedules of the various components
of jurisdictional income taxes.

Lisa M. Bellucci

11

50

807 KAR 5:001
Section 16(8)(f)

Summary schedules for both base and forecasted
periods (utility may also provide summary
segregating items it proposes to recover in rates) of
organization membership dues; initiation fees;
expenditures for country club; charitable
contributions; marketing, sales, and advertising;
professional services; civic and political activities;
employee parties and outings; employee gifts; and
rate cases.

Sarah E. Lawler

11

51

307 KAR 5:001
Section 16(8)(g)

Analyses of payroll costs including schedules for
wages and salaries, employee beneflts, payroll
taxes, straight time and overtime hours, and
executive compensation by title.

Sarah E. Lawler
Tom Silinski

11

52

807 KAR 5:001
Section 16(8)(h)

Computation of gross revenue conversion factor
for forecasted period.

Sarah E. Lawler

11

53

807 KAR 5:001
Section 16(8)(i)

Comparative income statements (exclusive of
dividends per share or eamings per share), revenue
statistics and sales statistics for 5 calendar years
prior to application filing date, base period,
forecasted period, and 2 calendar years beyond
forecast perjod.

David L. Doss
Robert H. Pratt




11 54 | 807 KAR 5:001 Cost of capital summary for both base and John L. Sullivan, III
Section 16(8)(j) forecasted periods with supporting schedules
providing details on each component of the capital
structure.
11 55 | 807 KAR 5:001 Comparative financial data and earnings measures Cynthia 8. Lee
Section 16(8)(k) for the 10 most recent calendar years, base period, Robert H. Pratt
and forecast period. John L. Sullivan
David L. Doss
11 56 | 807 KAR 5:001 Narrative description and explanation of all Bruce L. Sajlers
Section 16(8)(1) proposed fariff changes.
11 57 | 807 KAR 5:001 Revenue summary for both base and forecasted Bruce L. Sailers
Section 16(8)(m) | periods with supporting schedules which provide
detailed billing analyses for all customer classes.
11 58 | 807 KAR 5:001 Typical bill comparison under present and Bruce L. Sailers
Section 16(8)(n) | proposed rates for all customer classes.
11 59 | 807 KAR 5:001 Request for waivers from the requirements of this Legal
Section 16(10) section shall include the specific reasons for the
request. The commission shall grant the request
; upon good cause shown by the utility.
11 60 | 807 KAR 5:001 (1) Public postings. James P. Henning
Section (17)(1) (a) A utility shali post at its place of business a

copy of the notice no later than the date the
application is submitted to the commission.

{(b) A utility that maintains a Web site shall,
within five (5) business days of the date the
application is submitted to the commission, post
on its Web sites:

1. A copy of the public notice; and

2. A hyperlink to the location on the
commission’s Web site where the case documents
are available.

(c) The information required in paragraphs (a)
and (b) of this subsection shall not be removed
unti] the commission issues a final decision on the
application.




11

61

807 KAR 5:001
Section 17(2)

(2) Customer Notice.

(2) If a utility has twenty {20) or fewer
customers, the utility shall mail a written notice to
each customer no later than the date on which the
application is submitted to the commission.

(b) If a utility has more than twenty (20)
customers, it shall provide notice by:

1. Including notice with customer bills mailed
no later than the date the application is submitted
to the commission;

2. Mailing a written notice to each customer no
later than the date the application is submitted to
the commission;

3. Publishing notice once a week for three (3)
consecutive weeks in a prominent manner in a
newspaper of general circulation in the utility's
service area, the first publication to be made no
later than the date the application is submitted to
the commission; or

4. Publishing notice in a trade publication or
newsletter delivered to all customers no later than
the date the application is submitted to the
commission.

(c) A utility that provides service in more than
one (1) county may use a combination of the
notice methods listed in paragraph (b) of this
subsection,

James P. Henning

11

62

807 KAR 5:001
Section 17(3)

(3) Proof of Notice. A utility shall file with the
commission no later than forty-five (45) days from
the date the application was initially submitted to
the commission:

(a) If notice is mailed to its customers, an
affidavit from an authorized representative of the
utility verifying the contents of the notice, that
notice was mailed to all customers, and the date of
the mailing;

{b} If notice is published in a newspaper of
general circulation in the utility’s service area, an
affidavit from the publisher verifying the contents
of the notice, that the notice was published, and
the dates of the notice’s publication; or

(c) If notice is published in a trade publication
or newsletter delivered to all customers, an
affidavit from an authorized representative of the
utility verifying the contents of the notice, the
mailing of the trade publication or newsletter, that
notice was included in the publication or
newsletter, and the date of mailing.

James P. Henning




11

63

807 KAR 5:001
Section 17(4)

(4) Notice Content. Each notice issued in accordance
with this section shall contain;

(a) The proposed effective date and the date the
proposed rates are expected to be filed with the
commission;

(b) The present rates and proposed rates for each
customer classification to which the proposed rates
will apply;

{c) The amount of the change requested in both
dollar amounts and percentage change for each
customer classification to which the proposed rates
will apply;

(d) The amount of the average usage and the
effect upon the average bill for each customer
classification to which the proposed rates will apply,
except for [ocal exchange companies, which shall
include the effect upon the average bill for each
customer classification for the proposed rate change
in basic local service;

(e) A statement that a person may examine this
application at the offices of (utility name) located at
(utility address);

(f) A statement that a person may examine this
application at the commission’s offices located at 211
Sower Boulevard, Frankfort, Kentucky, Monday
through Friday, 8:00 a.m. to 4:30 p.m., or through the
commission’s Web site at http:/psc.ky.gov;

{g) A statement that comments regarding the
application may be submitted to the Public Service
Commission through its Web site or by mail to Public
Service Commission, Post Office Box 615, Frankfort,
Kentucky 40602;

{h} A statement that the rates contained in this
notice are the rates proposed by (utility name) but
that the Public Service Commission may order rates
to be charged that differ from the proposed rates
contained in this notice;

(i) A statement that a person may submit a timely
written request for intervention to the Public Service
Commission, Post Office Box 615, Frankfont,
Kentucky 40602, establishing the grounds for the
request including the status and interest of the party;
and

{j) A statement that if the commission does not
receive a written request for intervention within thirty
(30) days of initial publication or mailing of the
notice, the commission may take final action on the
application.

Bruce L. Sailers

11

64

807 KAR 5:001
Section 17(5)

(5) Abbreviated form of notice. Upon written
request, the commission may grant a utility
permission to use an abbreviated form of
published notice of the proposed rates, provided
the notice includes a coupon that may be used to
obtain all the required information.

N/A

12

807 KAR 5:001
Section 16(8)(a)
through (k)

Schedule Book (Schedules A-K)

Various

13

807 KAR 5:001
Section 16(8)(1)
through (n})

Schedule Book (Schedules L-N)

Bruce L. Sailers




14 - Work papers Various

15 807 KAR 5:001 Testimony (Volume 1 of 6) Various
Section 16(7)(2)

16 807 KAR 5:001 Testimony (Volume 2 of 6) Various
Section 16(7)(a)

17 807 KAR 5:001 Testimony (Volume 3 of 6) Various
Section 16(7)(a)

18 807 KAR 5:001 Testimony (Volume 4 of 6) Various
Section 16(7)(a)

19 807 KAR 5:00] Testimony (Volume 5 of 6) Various
Section 16{7)(a)

20 807 KAR 5:001 Testimony (Volume 6 of 6) Various
Section 16(7)(a)

20 KRS 278.2205(6) | Cost Allocation Manual Legal

-10-







DUKE ENERGY KENTUCKY
CASE NO. 2017-00321
FORECASTED TEST PERIOD FILING REQUIREMENTS
FR 16(7)(p)

807 KAR 5:001, SECTION 16(7)p)

Description of Filing Requirement:

A copy of the utility’s annual report on Form 10-K as filed with the Securities and Exchange
Commission for the most recent two (2) years, any Form 8-Ks issued within the past two (2)
years, and Form 10-Qs issued during the past six (6) quarters updated as current information

becomes available,

Response:

See attached. Copies of the annual report on Form 10-K were provided in response to Filing

Requirement 16(7)(1) [Tab 33].

Witness Responsible: David L. Doss, Jr.




KyPSC Case No. 2017-00321
.FR 16(7)(p) Attachment - 8K 1/16/2015
Page 1 of3

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): January 16,2015

IRS Employer
Commission [ile Registrant, State of Incorporation or Organization, Identification
number Address of Principal Executive Offices, and Telephone Number No.

A&, DUKE
“&"* ENERGY.,
132853 DUKE ENERGY CORPORATION 202777218

(a Delaware corporation)
550 South Tryon Street
Charlotte, North Carolina 28202-1803
704-382-6200

Lizs2 DUKE ENERGY OHIO, INC. 310240030

(an Ohio corporation)

139 East Fourth Street

Cincinnati, QOhio 45202
(704)382-3853

Check the approprate box below ifthe Form 8-K filing is interded to simultaneously satisfy the filing obligation of the registrant under any of'the following
provisions:

O Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

O Soliciting materdal pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b}}
O

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240. 13e-4(c))




KyPSC Case No. 2017-00321
FR 16(7)(p) Attachment - 8K 1/16/2015
Page2 of 3

Item 7.01. Regulation FD Disclosure,

On January 16, 2015, the Federal Energy Regulatory Commission (“FERC")issued a letter requesting additional information in connection with the
application filed on September 11, 2014, by Duke Energy Commercial Asset Management, LLC (*"DECAM®"), a subsidiary of Duke Energy Ohio, Inc. (the
“Company”), Duke Energy Retail Sales, LLC, a subsidiary of Duke Energy Corporation, and Dynegy Resource [, LLC (*Dynegy” and together with DECAM
and Duke Energy Retail Sales, LLC, the “Parties™), to approve the sale of the Company’s Midwest commercial generation business to Dynegy. The letter
seeks further economic analysis, including (1) a delivered price test, to assess the combined market power impacts of the proposed transaction and Dynegy’s
simultaneous acquisition of the Energy Capital Partners assets in the PJM interconnection, L.L.C. market, and (2) certain information relating to how Dynegy
customers will be protected flom any adverse effect on rates that might result from its purchase ofthe Company’s Midwest commercial generation business,
The Parties intend to fully respond to the request for additional information within 30 days. As a result of this additional request of FERC, the Parties do not
expect the transaction to close by the end of the first quarter of 2015 but remain committed to closing the transaction as quickly as possible after receipt of
FERC approval, which is the final regulatory approval required to close.




KyPSC Case No. 2017-00321
FR 16(7)(p) Attachment - 8K 1/16/2015
Page 3 of 3

SIGNATURE
Pursuant to the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalfby the
undemsigned hereunto duly authorized.

DUKE ENERGY CORPORATION

Date; January 20,2015 By: {3/ Julie S. Janson

Name:  Julie 8. Janson
Title: Executive Vice President, Chief Legal Officerand Corporate
Secretary

DUKE ENERGY OHIO, INC.

Date: January 20, 2015 By: /s/ Julie 5. Janson

Name:  Julie S. Janson
Title: Executive Vice President and ChiefLegal Officer

3




KyPSC Case No. 2017-00321
FR 16(7)(p) Attachment - 8K 1/30/2015
Page 1 of 148

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report {Date of carliest cvent reported): January 30, 2015

Commission file Registrant, State of Incorporation or Organization, IRS Employer
number Address of Principal Executive O[flces, and Telephone Number Identification No.,

f% DUKE
7" ENERGY.
132853 DUKE ENERGY CORPORATION 202777218

(a Delaware corporation)
550 South Tryon Street
Charlotte, North Carclina 28202-1803
704-382-3853

104928 DUKE ENERGY CAROLINAS, LI.C 56-0203520

(a North Carolina limited liablity company)
526 South Church Street
Charlotte, North Carolina 28202-4200
704-382-3853

1327 DUKE ENERGY FLORIDA, INC. 320247770

(a Florida corporation)
299 First Avenue North
St. Petersburg, Florida 33701
704-382-3853

1-3543 DUKE ENERGY INDIANA, INC. 350394457

(an Indiana corporation)
1000 East Main Street
Plainfield, Indiana 46168
704-382-3853

1232 DUKE ENERGY OHIO, INC. 210240030

(an Chio corporation)

139 East Fourth Street

Cincinnati, Ohio 45202
704-382.3853

13382 DUKE ENERGY PROGRESS, INC. 36:0165465

{a North Carolina corporation)
410 South Wilmington street
Raleigh, North Carolina 27601-1748
704-382-3853

Faf
gif-‘r«gﬁ
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Check the appropriate box below ifthe Form 8-K filing is intended to simultancously satisfy the filing obligation of the registrant under any of the foliowing
provisions:

O Written communications pursuant to Rule 425 under the Sccurities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 underthe Exchange Act (17 CFR 240.14a-12)
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[ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

O Pre-commencement communications pursuant to Rule 13e-d(c) under the Exchange Act (L7 CFR 240. 13e-4(c))
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Item 1.01, Entry into a Material Definitive Agreement.

On Januery 30, 2015, Duke Energy Corporation {the “Corporation”) and its wholly-owned subsidiaries, Duke Energy Carolinas, LLC, Duke Energy

Florida, Inc., Duke Energy Indiana, Inc., Duke Energy Kentucky, Inc., Duke Energy Ohio, Inc,, and Duke Energy Progress, Inc., entered into an amendment to
the $6,000,000,000 Credit Agreement, dated as of November 18, 2011 and as amended on December 18,2013, among the Corporation and each of such
subsidiares, as Borrowers, the lenders listed therein, Wells Fargo Bank, National Association, as Administrative Apent and Swinpline Lender. The credit
facility was onginally described and filed in the Corporation’s Form 8-K dated November 25, 2011, The amendment was entered into primarily to increase
the maximum aggregate borrowing amount available to the Borrowers to $7,500,000,000, and to extend the termination date of the facility from

December 2018 to January 30,2020.

The disclosure in this [tem 1.01 is qualified in its entirety by the provisions of the amendment to the Credit Agreement, which is attached hereto as
Exhibit 10.1 and is incorporated herein by reference.

Item 9.01, Financial Statements and Exhibits
(d) Exhibits.
10.1 Amendment No. 2 and Consent, dated as of January 30, 201 5, among Duke Energy Corporation, Duke Energy Carolinas, LLC, Duke
Energy Ohio, Inc., Duke Energy Indiana, Inc., Duke Energy Kentucky, Inc., Duke Energy Progress, Ine, (f/k/a Progress Energy
Carolinas, Inc.) and Duke Energy Florida, Inc. (f'k/a Progress Energy Florida, Inc.), the Lenders party hereto, the Issuing Lenders party

hereto, Wells Fargo Bank, National Association, as Administrative Agent and Swingline Lender

2
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SIGNATURE
Pursuant to the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalfby the
undersigned hereunto duly authorized.

DUKE ENERGY CORPORATION

Date: Febraary 4, 2015 By: /s/ Robert T. Lucas III

Name:  Robert T. Lucas III
Title: Assistant Secretary

DUKE ENERGY CAROLINAS, LLC

Date: February 4, 2015 By: /s/ Robert T. Lucas Il

Name:  Robert T. Lucas III
Title: Assistant Secretary

DUKE ENERGY FLORIDA, INC,

Date: February 4, 2015 By: /s/ Robert T, Lucas Il

Name: Robert T. Lucas III
Title: Assistant Secretary

DUKE ENERGY INDIANA, INC.

Date: February 4, 2015 By: /s/ Robert T. Lucas IIf

Name:  Robert T, Lucas [II
Title: Assistant Secretary

DUKE ENERGY OHIG, INC.

Date: February 4, 2015 By: /s/ RobertT.Lucas Il

Name:  Robert T. Lucas [II
Title: Assistant Secretary

DUKE ENERGY PROGRESS, INC.

Date: February 4, 2015 By: /s/ Robert T.Lucas Il

Name:  Robert T. Lucas III
Title: Assistant Secretary

3
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EXHIBIT INDEX
Exhibit Description
10.1 Amendment Ne. 2 and Consent, dated as of January 30,2015, among Duke Energy Corporation, Duke Energy Carolinas, LLC, Duke

Energy Ohioe, Inc., Duke Energy Indiana, Inc., Duke Energy Kentucky, Inc., Duke Energy Progress, Inc. ([/l/a Progress Energy
Carolinas, Inc.) and Duke Energy Florida, Inc. (fk/a Progress Energy Florida, Inc.), the Lenders party hereto, the Issuing Lenders party
hereto, Wells Fargo Bank, National Association, as Administrative Agent and Swingline Lender

4
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Exhibit 10.1
EXECUTION VERSION

AMENDMENT NO, 2 and Consent, dated as of January 30, 2015 (this “Agreement™), among DUKE ENERGY
CORPORATION, DUKE ENERGY CARQLINAS, LLC, DUKE ENERGY OHIO, INC., DUKE ENERGY INDIANA, INC., DUKE
ENERGY KENTUCKY, INC., DUKE ENERGY PROGRESS, INC. {f/k/a PROGRESS ENERGY CAROLINAS, INC.} and DUKE
ENERGY FLORIDA, INC. (f'’k/a PROGRESS ENERGY FLORIDA, INC.) (each a “Borrower” and collectively, the “Borrowers™),
the LENDERS party hereto (the “Lenders™), the ISSUING LENDERS party hereto (the “Issuing Lenders™), WELLS FARGO BANK,
NATIONAL ASSOCIATION, as Administrative Agent and Swingline Lender.

A, Reference is made to the Credit Agreement dated as of November 18, 201 1, (as amended by Amendment No. | and Consent dated as of
December 18,2013, the “Existing Credit Agreement™), among the Borrowers, the Lenders party thereto (the “Existing Lenders”) and Wells Fargo Bank,
National Association, as administrative agent for the Lenders (in such capacity, the “ddministrative Agent™) and as swingline lender {in such capacity, the
“Swingline Lender”).

B. The Borrower has requested that certain amendments be made to the Existing Credit Agreement, as more fully set forth herein (the
“Amendments™),

C. The Lenders party hereto have agreed to the amendments of the Existing Credit Agreement as set forth herein and as amended hereby (the
Existing Credit Agreement as so amended being referred to as the “Amrended Credit Agreement™).

Accordingly, in consideration of the mutuat agreements herein contained and for other good and valuable consideration, the sufficiency and receipt
of which are hereby acknowledged, the parties hereto agree as follows:

SECTION 1. Terms Generallp. (3) The mles of construction set forth in Section 1.01 ofthe Amended Credit Agreement shall apply mutatis
mutandis to this Agreement. Capitalized terms used but not defined herein have the meanings assigned thereto in the Amended Credit Agreement.

(b) Asused in this Agreement, the following terms have the meanings specified below:
“Amendment Effective Date” shall have the meaning assigned to such term in Section 5.

“Assignee Lender” shall mean each Lender whose Commitment as shown on Commitment Schedule to the Amended Credit Agreement attached as
Annex A hereto is greater than its existing Commitment immediately prior to the Amendment Effective Date.

“Departing Lender” shall mean each Existing Lender that is not a signatory to this Agreement.
SECTION 2. Amendments to Existing Credit Agreement. Effective as of the Amendment Effective Date immediately after giving effect to the

Assigned Interests in Section 3 of this Agreement, the Existing Credit Agreement is hereby amended to delete the stricken text (indicated textually in the
same manner as the following example: striekentext) and to add the
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bold and double-underlined text (indicated textually in the same manner as the following example: double underlined text) as set forth in the pages ofthe
Amended Credit Agreement attached as Annex A hereto.

SECTION 3. Substitution of Departing Lenders; Confirmation of Commitments, () (i) The Company hereby notifies the Administrative Agent and
each Existing Lender that it has elected to substitute the Assignee Lenders for the Departing Lenders on the Amendment Effective Date pursuant to
Section 8.06 of the Existing Credit Agreement, Accordingly, each of the Assignee Lenders hereby purchases and assumes from each of the Departing Lenders
such interests, rights and obligations with respect to the Commitments and outstanding Loans and funded Letter of Credit Liabilities of such Departing
Lender on the Amendment Effective Date (all such interests, ights and obligations sold, purchased, assigned and assumed to be referred to herein as the
“Assigned Interests™), as shall be necessary, in order that, after giving effect to all such sales and assignments and purchases and assumptions and any
increase or decrease in the Commitment of a Lender reflected on its signature page hereto (x) no Departing Lender holds any Commitment or outstanding
Loans or funded Letter of Credit Liabilities under the Existing Credit Agreement immediately prior to the effectiveness of the amendments referred to in
Section 2 of this Agreement and (y) each ofthe Assignee Lenders will hold the principal amounts of the Commitments and outstanding Loans and funded
Letter of Credit Liabilities set forth on the Commitment Schedule attached to the Amended Credit Agreement attached as Annex A hereto. Such sales and
assignments and purchases and assumptions shall be made, on the terms set forth in Exhibit D to the Existing Credit Agreement and shall comply, with
Section 9.06(c) of the Existing Credit Agreement, notwithstanding any failure of such sales, assignments, purchases and assumptions to comply with (x) the
minimum assignment requirement in Section 9.06(c) of the Existing Credit Agreement, (y) the requirement to pay the processing and recordation fees
referenced in Section 9.06(c) of the Existing Credit Agreement or {z) any requirement to execute and deliver an Assignment and Assumption in respect
thereof. Without limiting the generality of the foregoing, each Assignee Lender hereby makes, the representations, warranties and agreements required to be
made under Section 5 of Exhibit D to the Existing Credit Agreement by an Assignee, with respect to the Assigned Interests being assigned or assumed by
such Assignee Lender hereunder.

(ii) On the Amendment Effective Date, subject to the terms and conditions set forth herein, (x) to the extent any Loans or funded Letter of Credit
Liabilities are outstanding on such date, each Assignee Lender purchasing and assuming Assigned Interests pursuant to paragraph (i) above shall pay the
purchase price for such Assigned Interests pursuant to such paragraph (i) (equal to the principal amount of such outstanding Loans and funded Letter of
Credit Liabilities with respect to such Assigned Interest) by wire transfer of immediately available funds to the Administrative Agent not later than 12:00
Noon (New York City time), (y) the Borrowers shall pay all accrued and unpaid interest and fees and other amounts accrued to but excluding the Amendment
Effective Date for the account of each Departing Lender in respect of such Departing Lender's Assigned Interests (including such amount, if any, as would be
payable pursuant to Section 2.13 ofthe Existing Credit Agreement if the outstanding Loans of such Departing Lender were prepaid in their entirety on the
date of consummation ofthe assignment of the Assigned Interests) by wire transfer of immediately avatlable funds to the Administrative Agent not later than
12:00 Noon (New Youk City time) and (z) the Administrative Agent shall pay to each of'the Departing Lenders selling and assigning such Assigned Interests
pursuant to paragraph (i) above, out ofthe amounts received by the Administrative Agent pursuant to clauses (x) and (y) of this paragraph (ii), the purchase
price for the Assigned Interests assigned by such Departing Lender, pursuant to such paragraph (i) and all unpaid interest and fees and other amounts accrued
for the account of each Departing Lender to but excluding the Amendment Effective Date by wire transfer of immediately available funds to the account
designated by such Departing Lender to the
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Administrative Agent not later than 5:00 p.m. (New York City time) on the Amendment Effective Date.

{b) The execution ofthis Agreement is evidence ofthe consent of the Company, the Swingline Lender, the Issuing Lenders and the
Administrative Agent to assignment of the Departing Lenders’ Commitments to the Assignee Lenders, as required pursuant to Section 2.06(c) of the
Existing Credit Agreement.

{c) Each Lender, by executing this Agreement confirms that on the Amendment Effective Date after giving effect to this Agreement
(including Section 3) the Commitment of such Lender under the Amended Credit Agreement shall be as set forth on such Lender’s executed signature
page to this Agreement.

(d) Each Bomower agrees to execute and deliver a Note, if required by a Lender, payable to the order of such Lender reflecting the
Commitments set forth on the Commitment Schedule to the Amended Credit Agreement pursuant to Sections 2.04(b) and 9.06(c) ofthe Amended Credit
Apreement.

SECTION 4. Representations and Warranties. To induce the other parties hereto to enter into this Agreement, each Borrower party hereto

represents and warrants to the Administrative Agent and each ofthe Lenders that:

(a) The execution, delivery and performance by such Bomower of this Agreement and the Notes are within such Borrower’s powers, have been
duly autherized by all necessary company action, require no action by or in respect of, or filing with, any Govemnmental Authority (except for consents,
authorizations or filings which have been obtained or made, as the case may be, and are in full force and effect) and do not contravene, or constitute a
default under, any provision of applicable law or regulation or of the articles of incorporation, by laws, certificate of formation or the limited liability
company agreement of such Borrower or of any material agreement, judgment, injunction, order, decree or other instrument binding upon such Borrower
orresult in the creation or imposition of any Lien on any asset of such Borrower or any of its Material Subsidiaries.

(b) This Agreement constitutes a valid and binding agreement of such Borrower and each Note, ifand when executed and delivered by it in
accordance with this Agreement, will constitute a valid and binding obligation of such Bormower, in each case enforceable in accordance with its terms,
except as the same may be limited by bankmptcy, insolvency or similar laws affecting creditors’ rights generally and by general principles of equity,

{c) Each of the representations and warranties made by such Borower in Article 4 of the Amended Credit Agreement is true and correct in all
material respects on and as of the date hereof, except to the extent such representations and warranties expressly relate to an eatlier date.

(d) No Event of Default or Default has occurred and is continuing as of the date hereof.

SECTION 5. Effectiveness. This Agreement shall become effective as of the date (the “dmendment Effective Date') on which each of the following

conditions precedent shall have been satisfied:

{(a) The Administrative Agent shall have received duly executed counterparts of this Agreement from the Borrowers, the Swingline Lender, the
Issuing Lenders and the Lenders
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with Commitments as shown on the Commitment Schedule to the Amended Credit Agreement attached as Annex A hereto consenting to this Agreement,

{b) The Administrative Agent shall have received all Fees and other amounts due and payable on or prior to the Amendment Effective Date, fees
and expenses required to be paid or delivered by the Company on the Amendment Effective Date pursuant to the certain fee letters dated as of
December 12, 2014 among the amangers, the Lenders named therein and the Company, and to the extent invoiced, reimbursement or payment of all out
of pocket expenses required to be reimbursed or paid by the Company hereunder.

SECTION 6. Effect of Amendments, Except as expressly set forth herein, this Agreement shall not by implication or otherwise limit, impair,
constitute a waiver of, or otherwise affect the rights and remedies of the Administrative Agent or each of'the Lenders under the Existing Credit Agreement
and shall not alter, modify, amend or in any way affect any of the terms, conditions, obligations, covenants or agreements contained in the Existing Credit
Agreement, all of which are ratified and affirmed in all respects and shall continue in full force and effect. Nothing herein shall be deemed to entitle any
Borrower to & consent to, or a waiver, amendment, modification or other change of, any of the terms, conditions, obligations, covenants or agreements
contained in the Existing Credit Agreement in similar or different circumstances, This Agreement shall apply and be effective only with respect to the
provisions of the Existing Credit Agreement specifically referred to herein.

SECTION 7. Notices. All notices hereunder shall be given in accordance with the provisions of Section 9.01 ofthe Amended Credit Agreement.

SECTION 8. Coumterparss, This Agreement may be executed in counterparts (and by different parties hereto on different counterparts), each of
which shall constitute an original but all of which when taken together shall constitute a single contract. Delivery of an executed signature page to this
Apreement by facsimile or other means of electronic transmission shall be as effective as delivery of a manually signed counterpart of this Agreement.

SECTION 9. APPLICABLE LAW, SUBMISSION TO JURISDICTION. THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE WITH
AND GOVERNED BY THE LAW OF THE STATE OF NEW YORK. EACH BORROWER AND EACH LENDER PARTY HEREBY SUBMITS TO THE
EXCLUSIVE JURISDICTION OF THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW YORK AND OF ANY NEW YORK
STATE COURT SITTING INNEW YORK COUNTY FOR PURPOSES OF ALL LEGAL PROCEEDINGS ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY., EACH BORROWER AND EACH LENDER PARTY IRREVOCABLY WAIVES,
TO THE FULLEST EXTENT PERMITTED BY LAW, ANY CBJECTION WHICH IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF THE VENUE
OF ANY SUCH PROCEEDING BROUGHT IN SUCH A COURT AND ANY CLAIM THAT ANY SUCH PROCEEDING BROUGHT IN SUCH A COURT HAS
BEEN BROUGHT IN AN INCONVENIENT FORUM.

SECTION 10. WAIVER OF JURY TRIAL. EACH OF THE BORRCWERS, THE AGENTS, THE ISSUING LENDERS AND THE LENDERS, TO
THE FULLEST EXTENT IT MAY EFFECTIVELY DO SO UNDER APPLICABLE LAW, HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO
TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF CR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY.
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SECTION 11. Headings. The headings used herein are for convenience of reference only, are not part of this Agreement and are not to affect the
construction of, orto be taken into consideration in interpreting, this Agreement.

[Remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized officers as of the date

and year first above written.

DUKE ENERGY CORPORATION

By:
/s/ W. Bryan Buckler
Name: W, Bryan Buckler
Title: Assistant Treasurer
Address: 550 South Tryon Street

Charlotte, NC 28202

Attention: Treasury Department
Telecopy
number; 7043824935

TaxpayerID: 20-2777213

DUKE ENERGY CAROLINAS,LLC

By:

/s! W. Bryan Buckler

Name:
Title:
Address:

Attention:
Telecopy
number:

W. Bryan Buckler
Assistant Treasurer
550 South Tryon Street
Charlotte, NC 28202
Treasuty Department

704-182-4935

TaxpayerID: 56-0205520

DUKE ENERGY OHIO, INC,

By:

/s/ W, Bryan Buckler

Name:
Title:
Address:

Attention:
Telecopy
number:

W. Bryan Buckler
Assistant Treasurer
550 South Tryon Street
Charlotte, NC 28202
Treasury Department

704-382-4935

Taxpayer [D: 31-0240030

[Signature Page to Amendment No. 2 and Consent)
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DUKE ENERGY INDIANA, INC.

By:
/s!/ W. Bryan Buckler
Name: W. Bryan Buckler
Title: Assistant Treasurer
Address: 550 South Tryon Street

Charlotte, NC 28202

Attention: Treasury Department
Telecopy
number: 704-382-4935

TaxpayerID: 35-0594457

DUKE ENERGY KENTUCKY, INC.

By:

/s W. Bryan Buckler

Name: W. Bryan Buckler

Title: Assistant Treasurer

Address: 550 South Tryon Street
Charlotte, NC 28202

Attention: Treasury Department

Telecopy

number: 704-3824935

TaxpayerID: 31-0473080

DUKE ENERGY PROGRESS, INC.

By:

/s/ W. Bryan Buckler

Name: W. Bryan Buckler

Title: Assistant Treasurer

Address: 550 South Tryon Street
Charlotte, NC 28202

Attention: Treasury Department

Telecopy

number; 704-3824935

Taxpayer ID: 56-0165465

[Signature Page to Amendment No. 2 and Consent]
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DUKE ENERGY FLORIDA, INC.

By:
/s/ W. Bryan Buckler
Name: W. Bryan Buckler
Title: Assistant Treasurer
Address: 550 South Tryon Street

Charlotte, NC 28202
Afttention: Treasury Department
Telecopy
number: 704-382-4935
TaxpayerID: 59-0247770

[Signature Page to Amendment No. 2 and Consent]
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Wells Fargo Bank, National Association, as Administrative Agent, Lender, Issuing Lender and Swingline
Lender:

By /s/ Scott Bjelde

Name:  Scott Bjelde
Title: ~ Managing Director

Commitment under Amended Credit Agreement:
$340,000,000.00

[Signature Page to Amendment No. 2 and Consent]
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Bank of America, NA, as Lender and Issuing Lender:

By  /s/ Patrick Engel

Page 15 of 148

Name: Patrick Engel
Title: Director

Commitment under Amended Credit Agreement:
§ 340,000,000.00

[Signature Page to Amendment No. 2 and Consent]
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The Royal Bank of Scotland plc, as Lender and Issuing Lender:

By  /s/ Tyler)J. McCarthy

Page 16 of 148

Name: Tyler]. McCarthy
Title: Director

Commitment under Amended Credit Agreement:
$ 340,000,000.00

[Signature Page to Amendment No. 2 and Consent]
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Bank of China, New York Branch, as Lender and Issuing Lender:

By  /s/Shihui Wang
Name:  Shihui Wang
Title: Executive Vice President

Commitment under Amended Credit Agreement:

$340,000,000.00

[Signature Page to Amendment No. 2 and Consent]
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BARCLAYS BANK PLC, as Lender and Issuing Lender:

By /s/ Ann E, Sutton

Page 18 of 148

Name: Ann E, Sutton
Title: Director

Commitment under Amended Credit Agreement:
$ 340,000,000,00

[Signature Page to Amendment No. 2 and Consent]
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Citibank, N.A., as Lender and Issuing Lender:

By /s/ Maureen Maroney

Page 19 of 148

Name: Maureen Maroney
Title; Vice President

Commitment under Amended Credit Agreement:
$ 340,000,000.00

[Signature Page to Amendment No. 2 and Consent]
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Credit Suisse AG, Cayman [slands Branch, as Lender and Issuing Lender:

By  /s/ Alain Daoust

Page 20 of 148

Name:  Alain Daoust
Title: Authorized signatory

By /s/ Remy Riester

Name: Remy Riester
Title;  Authorized signatory

Commitment under Amended Credit Agreement:
£ 340,000,000.00

[Signature Page to Amendment No. 2 and Counsent]
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JPMorgan Chase Bank, N.A., as Lender and Issuing Lender:

By  /s/Brdget Killackey

Page 21 of 148

Name: Bridget Killackey
Title: Vice President
Commitment under Amended Credit Agreement:
$ 340,000,000.00

[Signature Page to Amendment No. 2 and Consent]
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The Bank of Tokyo-Mitsubishi UFJ, Ltd., as Lender and Issuing Lender:

By  /sf Nickolas Battista

Page 22 of 148

Name: Nicholas Battista
Title:  Managing Director

Commitment under Amended Credit Agreement:
$ 340,000,000

[Signature Page to Amendment No. 2 and Consent]




KyPSC Case No. 2017-00321
FR 16(7)(p) Attachment - 8K 1/30/2015

UBS AG, STAMFCRD BRANCH as Lender and Issuing Lender:

By

By

/s/ Craig Pearson
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Name: Craig Pearson
Title: Associate Director
Banking Product Services, US

/s/ Darlene Aras

Name: Darlene Arias
Title: Director
Banking Products Services, US

Commitment under Amended Credit Agreement:

£ 340,000,000.00

[Signature Page to Amendment No. 2 and Consent]
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BNP Paribas, as Lender:

By /s/ Denis O’Meara

Page 24 of 148

Name: Denis O’Meaara
Title: Managing Director

By /s/ Theodore Sheen

Name: Theodore Sheen
Title: Vice President

Commitment under Amended Credit Agreement:
$ 264,000,000.00

[Signature Page to Amendment No. 2 and Consent]
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GOLDMAN SACHS BANK USA, as Lender:

By /s/Rebecca Ktz

Page 25 of 148

Name: Rebecca Kmatz
Title: Authorized Signatory

Commitment under Amended Credit Agreement:
$ 264,000,000,00

[Signature Page to Amendiment No. 2 and Consent]
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MIZUHO BANK LTD., as Lender:

By /s/LeonMo

Page 26 of 148

Name: Leon Mo
Title: Authorized Signatory

Commitment under Amended Credit Agreement:
$ 264,000,000.00

[Signature Page to Amendment No. 2 and Consent]
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Morgan Stanley Bank, N.A., as Lender:

By /s/Michael King

Name: Michael King
Title:  Authorized Signatory

Commitment under Amended Credit Agreement:
$ 264,000,000.00

[Signature Page to Amendment No. 2 and Consent]
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ROYAL BANK OF CANADA, as Lender:

By  /s/Rahul D. Shah

Page 28 of 148

Name: Rahul D. Shah
Title: Authorized Signatory

Commitment under Amended Credit Agreement:
§ 264,000,000.00

[Signature Page to Amendment No. 2 and Consent)
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SunTrust Bank, as Lender:

By /s/ Andrew Johnson

Page 29 of 148

Name: Andrew Johnson
Title: Director

Commitment under Amended Credit Agreement:
$264,000,000.00

[Signature Page to Amendment No. 2 and Consent}
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The Bank of Nova Scotia, as Lender:

By  /s/ Thane Rattew

Page 30 of 148

Name: Thane Rattew
Title:  Managing Director

Commitment under Amended Credit Agreement:
$ 264,000,000

[Signature Page to Amendment No. 2 and Consent]
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U.S. Bank National Aassociaticn, as Lender:

By /s/James O’Shaughnessy

Page 31 of 148

Name: James O'Shaughnessy
Title:  Vice President

Commitment under Amended Credit Agreement:
$ 264,000,000.00

[Signature Page to Amendment No. 2 and Consent]
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Banco Bilbao Vizcaya Arpentaria, S.A.
New York Branch
as Lender:

By  /s/Luca Sacchi

Page 32 of 148

Name:  Luca Sacchi
Title: MD

By  /s/Mauricia Benitez

Name: Mauricia Benitez
Title: Director

Commitment under Amended Credit Agreement:
$142,000,000.00

[Signature Page to Amendment No. 2 and Consent]
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Industrial and Commercial Bank of China Limited, New York Branch, as Lender:

By /s/ Vito Ferrara

Page 33 of 148

Name: Vito Ferrara
Title: Deputy General Manager

Commitment under Amended Credit Agreement:
§ 142,000,000.00

[Signature Page to Amendment No. 2 and Consent]
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KEYBANK NATIONAL ASSOCIATICN, as Lender:

By /s/Lisa A. Ryder

Page 34 of 148

Name: Lisa A. Ryder
Title: Vice President

Commitment under Amended Credit Agreement:
$142,000,000.00

[Signature Page to Amendment No. 2 and Consent)
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The Bank of New York Mellon, as Lender:

By /s/Richard K. Fronapfel, Jr.

Page 35 of 148

Name: Richard K. Fronapfel, Jr.

Title: Vice President

Commitment under Amended Credit Agreement;
$ 142,000,000.00

[Signature Page to Amendment No. 2 and Consent]
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Northern Trust Company, as Lender:

By  /s/John C.Canty

Page 36 of 148

Name: John C. Canty
Title: Senior Vice President

Commitment under Amended Credit Agreement:
$ 142,000,000.00

[Signature Page to Amendment No. 2 and Consent)
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Fifth Third Bank, an Ohio Banking Corporation, as Lender:

By  /s/J.David Izard

Page 37 of 148

Name: I David Izard
Title: Vice President

Commitment under Amended Credit Agreement:
$142,000,000.00

[Signature Page to Amendment No. 2 and Consent]
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CREDIT AGRICOLE CORPORATE & INVESTMENT BANK, as Lender:

By  /s/Damell Stanley

Page 38 of 148

Name: Darrell Stanley
Title:  Managing Director

By  /s/ Michael Willis

Name: Michael Willis
Title: Managing Director

Commitment under Amended Credit Agreement:
$142,000,000.00

[Signature Page to Amendment No. 2 and Consent]
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PNC Bank, National Association, as Lender:

By /s/Jon R. Hinard

Page 39 of 148

Name: Jon R, Hinard
Title: Senior Vice President

Commitment under Amended Credit Agreement:
$ 142,000,000.00

[Signature Page to Amendment No. 2 and Consent]
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SANTANDER BANK, N.A., as Lender:

By  /s/ William Maag

Page 40 of 148

Name: William Maag
Title:  Managing Director

Commitment under Amended Credit Agreement:
$142,000,000.00

[Signature Page to Amendment No. 2 and Consent)
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TD BANK, N.A., as Lender:

By /s/Shannon Batchman

Page 41 of 148

Name: Shannon Batchman
Title: Senior Vice President

Commitment under Amended Credit Agreement;
$ 142,000,000.00

[Signature Page to Amendment No. 2 and Consent)
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CANADIAN IMPERIAL BANK OF COMMERCE, NEW YORK BRANCH, as Lender;

By  /s/ Anju Abraham

Name: Anju Abraham
Title:  Authorized Signatory

By /s/Robert Casey

Name: Robert Casey
Title;  Authorized Signatory

Commitment under Amended Credit Agreement:
$ 142,000,000.00

[Signature Page to Amendment No. 2 and Consent]
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DNB BANK ASA, GRAND CAYMAN BRANCH, as Lender:

By /s/ Nikolai A. Nachamkin

Page 43 of 148

Name: Nikolai A. Nachamkin
Title: Senior Vice President

By  /s/ Colleen Durkin

Name: Colleen Durkin
Title: Senior Vice President

Commitment under Amended Credit Agreement:
§ 142,000,000.00

[Signature Page to dmendment No. 2 and Consent)
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HSBC Bark USA, National Association, as Lender:

By /s/Kenneth R. Marks

Name:  Kenneth R. Marks
Title: Managing Director and Head of Power & Utilities, Americas

Commitment under Amended Credit Agreement:
§ 142,000,000.00

[Signatiure Page to Amendment No, 2 and Consent)
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Sumitomo Mitsui Banking Corporation, as Lender:

By  /s/James D, Weinstein

Page 45 of 148

Name: James D. Weinstein
Title:  Managing Director

Commitment under Amended Credit Agreement:

$ 142,000,000.00
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Composite copy reflecting amendments made pursuant to
the Amendment No. 1 and Consent, dated as of
December 18, 2013 and Amendment No. 2 and Conseat,

dated as of January 30,2015

$6:606,666:6067,500,000.000

CREDIT AGREEMENT

dated as of
November 18,2011

as Amended by Amendment No. | and Consent, dated as of December 18,2013

and Amendment No. 2 and Consent, dated as of January 30,2015

among

Duke Energy Corporation
Duke Energy Carolinas, LLC
Duke Energy Ohio, Inc.
Duke Energy Indiana, Inc.
Duke Energy Kentucky, Inc.
Duke Energy Progress, Inc. and
Duke Energy Florida, Inc.,
as Bormowers,

The Lenders Listed Herein,

Wells Fargo Bank, National Association,
as Administrative Agent,

and

Bank of America, N.A -end
dPMorgan Chase Bank, N.A. and
The Royal Bank of Scotland ple,

as Co-Syndication Agents

and

Bank of China, New York Branch
Barclays Bank PLC
Citibank, N.A.
Credit Suisse AG, Cayman Islands Branch

The Bank of Tokyo-Mitsubishi UFJI, Ltd. and
UBS Securities LLC,
as Co-Documentation Agents

Bank of China, New York Branch
Barclays Bank PLC
Citigroup Global Markets, Inc.
Credit Suisse Securities (USA)LLC
L.P. Morgen Securities, LLC
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Merrill Lynch, Pierce, Fenner & Smith Incorporated
RBS Securities Inc.
The Bank of Tokyo-Mitsubishi UFJ, Ltd.
UBS Securities LLC and
Wells Fargo Securities, LLC,
Joint Lead Amangers and Joint Bookmunners
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CREDIT AGREEMENT

AGREEMENT dated as of November 18,2011 (as amended by Amendment No. 1 and Consent, dated as of December 18, 2013_and Amendment
No. 2 ang Consent, dated as of January 30, 2015) among DUKE ENERGY CORPORATION, DUKE ENERGY CAROLINAS, LLC, DUKE ENERGY
OHIO, INC., DUKE ENERGY INDIANA, INC., DUKE ENERGY KENTUCKY, INC., DUKE ENERGY PROGRESS, INC. (f/k/a PROGRESS ENERGY
CAROLINAS, INC.) and DUKE ENERGY FLORIDA, INC. (fk/a PROGRESS ENERGY FLORIDA, INC.) as Borrowers, the Lenders from time to time party
hereto, WELLS FARGO BANK, NATIONAL ASSOCIATION, as Administrative Agent, BANK OF AMERICA, N.A _ JPMORGAN CHASE BANK, N.A. and
THE ROYAL BANK OF SCOTLAND PLC, as Co-Syndication Agents, and BANK OF CHINA, NEW YORK BRANCH, BARCLAYS BANK PLC, CITIBANK,
N.A., CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH, JRMORGAMN-CHASE BAMNE-N-ATHE BANK OF TOKYO-MITSUBISHI UFJ, LTD. and UBS
SECURITIES LLC, as Co-Documentation Agents.

The parties hereto agree as follows:

ARTICLE 1
DEFINITIONS

Section 1.01. Definitions. The following terms, as used herein, have the following meanings:
“additional Lender” means any financial institution that becomes a Lender for purposes hereof pursuant to Section 2.17 or 8.06.
“Administrative Agent” means Wells Fargo in its capacity as administrative agent for the Lenders hereunder, and its successors in such capacity.

“Administrative Questionnaire” means, with respect to each Lender, the administrative questionnaire in the form submitted to such Lender by the
Administrative Agent and submitted to the Administrative Agent (with a copy to each Bormower) duly completed by such Lender.

“Affiliate” means, as to any Person (the “specifled Person™) (i) any Person that directly, or indirectly through one or more intermediaries, controls
the specified Person (a “Controlling Person™) or (ii) any Person (other than the specified Person or a Subsidiary ofthe specified Person) which is controlled
by oris under common control with a Controlling Person. As used herein, the term “control” means possession, directly or indirectly, of the power to direct
or cause the direction of the management or policies of a Person, whether through the ownership of voting securities, by contract or otherwise.

“Apgent” means any ofthe Administrative Agent, the Co-Syndication Agents orthe Co-Documentation Agents.
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“Aggregate Exposure” means, with respect to any Lender at any time, the aggregate amount of its Borrower Exposures to all Borrowers at such time.

“Agreement” means this Agreement as the same may be amended from time to time.

‘Anti-Corruption Laws" means the United States Foreign Corrupt Practices Act 0f 1977 and all other laws. rules. and regulations of any jurisdictign
conceming prrelating to bobery, cormuption or_money laundering,

“Applicable Lending Office’ means, with respect to any Lender, (i) in the case of its Base Rate Loans, its Domestic Lending Office and (i} in the
case of its Euro-Dollar Loans, its Euro-Dollar Lending Office.

“Applicable Margin” means, with respect to Euro-Dollar Loans, Swingline Loans or Base Rate Loans to any Borrower, the applicable rate per
annum for such Borrower determined in accordance with the Pricing Schedule,

“Appropriate Share” has the meaning set forth in Section 8.03(d).

“Approved Fund” means any Fund that is administered or managed by (i) a Lender, (ii) an Affiliate of a Lender or (jii) an entity or an Affiliate ofan
entity that administers or manages a Lender.

“Approved Officer” means the president, the chief financial officer, a vice president, the treasurer, an assistant treasurer or the controller of the
Bomower or such other representative of the Borrower as may be designated by any one ofthe foregoing with the consent of the Administrative Agent.

“Assignee” has the meaning set forth in Section 9.06(c).

“Availability Percentage” means, with respect to each Borrower at any time, the percentage which such Bomower’s Sublimit bears to the aggregate
amount of the Commitments, all determined as of such time,

“Bankruptcy Event” means, with respect to any Person, such Persen becomes the subject of a bankruptcy or insolvency proceeding {or any similar
proceeding), or generally fails to pay its debts as such debts become due, or admits in writing its inability to pay its debts generally, or has had a receiver,
conservator, trustee, administrator, custodian, assignee for the benefit of creditors or similar Person charged with the reorganization or liquidation of its
business or assets appoeinted for it, or, in the good faith detemmination of the Administrative Agent (or, if the Administrative Agent is the subject of the
Bankmptcy Event, the Required Lenders), has taken any action in furtherance of,

2
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or indicating its consent to, approval of, or acquiescence in, any such proceeding or appointment, provided that a Bankruptey Event shail not result solely by
virtue of any ownership interest, or the acquisition of any ownership interest, in such Person by a Governmental Authority or instrumentality thereof so long
as such ownership interest does not result in or provide such Person with immunity from the jursdiction of courts within the United States or from the
enforcement of judgments or writs of attachment on its assets or permit such Person (or such Governmental Authority or instrumentality) to reject, repudiate,
disavow or disaffirm any contracts or agreements made by such Person.

“Base Rate” means, for any day for which the same is to be calculated, the highest of (a) the Prime Rate, (b) the Federal Funds Rate plus 1/2 of 1%
and {c) the LIBOR Market Index Rate plus 1%, Each change in the Base Rate shall take effect simultancously with the corresponding change in the rates
described in clauses (a), (b) or (¢} above, as the case may be.

“Base Rate Loan” means (i) a Loan which bears interest at the Base Rate pursnant to the applicable Notice of Borrowing or Notice of Interest Rate
Election or the provisions of Article 8 or (ii) an overdue amount which was a Base Rate Loan immediately before it became overdue.

“Borrower” means each of Duke Energy Carolinas, Duke Energy Ohio, Duke Energy Indiana, Duke Energy Kentucky, the Company and, on and
after the Second Effective Date, Duke Energy Florida and Duke Energy Progress. References herein to “the Bormower” in connection with any Loan or Group
of Loans or any Letter of Credit hereunder are to the particular Bomower to which such Loan or Loans are made ot proposed to be made or at whose request
and for whose account such Letter of Credit is issued or proposed to be issued.

“Borrower Exposure” means, with respect to any Lender and any Borrower at any time, (i) an amount equal to the product of such Lendet’s
Percentage and such Borrower’s Sublimit (whether used or unused) at such time or (ii) if such Lender’s Commitment shall have terminated, either generally or
with respect to such Borrower, or if such Borrower’s Sublimit shall have been reduced to zero, the sum of the aggregate outstanding principal amount of its
Loans (other than Swingline Loans) to such Borrower, the aggregate amount of its Letter of Credit Liabilities in respect of such Borrower and the amount of
its Swingline Exposure in respect o fsuch Bomower at such time.

“Borrower Maturity Date” means, with respect to any Revolving Credit Loan to any Bormower other than the Company, the first anniversary of the
date of the Bomowing of such Revolving Credit Loan; provided that if the Borrower designates such Borrowing as long-term in its Notice of Bomowing, then
the Bomower Mamrity Date shall not be applicable thereto.

“Borrowing” has the meaning set forth in Section 1.03.
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“Cash Collateralize” means to pledge and deposit with or deliver to the Administrative Agent, for the benefit of each Issuing Lender and each
Lender, as collateral for the Letter of Credit Liabilities, cash or deposit account balances, and *“Cash Collateral” shall refer to such cash or deposit account
balances.

“Change in Law™ means the occumrence of any of the following after the date of this Agreement: (a) the adoption or taking effect of any law, rule,
regulation or treaty, (b) any change in any law, rule, regulation or treaty or in the administration, interpretation or application thereof by any Governmental
Authority, or (¢) the making or issuance of any request, rules, guideline, requirement or directive (whether or not having the force of taw) by any
Govemnmental Authority; provided however, that notwithstanding anything herein to the contrary, (i) the Dodd-Frank Wall Street Reform and Consumer
Protection Act and all requests, rules, guidelines, requirements and directives thereunder, issued in connection therewith or in implementation thereof, and
(ii) all requests, rules, guidelines, requirements and directives promulgated by the Bank for Intemational Settlements, the Base]l Committee on Banking
Supervision (or any successor or simnilar authority) or the United States or foreign regulatory authorities, in each case pursuant to Basel III, shall in each case
be deemed to be a “Change in Law” after the date hereof regardless of the date enacted, adopted, issued or implemented.

“Co-Documentation Agents” means each of Bank of China, New York Branch, Barclays Bank PLC, Citibank, N.A., Credit Suisse AG, Cayman
Islands Branch, $BMerpan-Chese-BanleNA-The Bank of Tokyo-Mitsubishi UFJ, Ltd., and UBS Securities LLC, in its capacity as documentation agent in
respect ofthis Agreement,

“Commitment” means (i) with respect to any Lender listed on the signature pages hereof, the amount set forth opposite its name on the Commitment
Schedule as its Initial Commitment, which amount, subject to the conditions in Section 3.02, shall be increased by the amount set forth opposite its name on
the Commitment Schedule as its Delayed Additional Commitment, and (ii) with respect to each Additional Lender or Assignee which becomes a Lender
pursuant to Sections 2.17, 8.06 and 9.06{c), the amount of the Commitment thereby assumed by it, in each case as such amount may from time to time be
reduced pursuant to Sections 2.08, 2.10, 8.06 or 9.06(c) or increased pursuant to Sections 2.17, 8.06 or 9.06(c).

“Commitment Schedule” means the Commitment Schedule attached hereto.

“Commitment Termination Date” means, for each Lender, Peeembert8;2848January 30, 2020, as such date may be extended from time to time
with respect to such Lender pursuant to Section 2.01(b) or, if such day is not a Euro-Dollar Business Day, the next preceding Euro-Dollar Business Day.

“Company” means Duke Energy Corporation, a Delaware corporation.

“Connection Income Taxes” means, with respect to any Lender or Agent, taxes that are imposed on or measured by net income (however
denominated), franchise taxes or branch profits taxes, in each case, imposed as a result of a connection (including any

4
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former connection) between such Lender or Agent and the jurisdiction imposing such tax {other than connections arising from such Lender or Agent having
executed, delivered, become a party to, performed its obligations under, received payments under, received or perfected a security interest under, engaged in
any other transaction pursuant to or enforced this Agreement or any Note, orsold or assigned an interest in any Loan, this Agreement or any Note).

“Consolidated Capitalization” means, with respect to any Borrower, the sum, without duplication, of (i) Consolidated Indebtedness of such
Borrower, (ii) consolidated common equityholders’ equity as would appear on a consolidated balance sheet of such Borrower and its Consolidated
Subsidiaries prepared in accordance with generally accepted accounting principles, (iii) the aggregate liquidation preference of prefered or priority equity
interests (other than preferred or priority equity interests subject to mandatory redemption or repurchase) of such Borrower and its Consolidated Subsidiaries
upon involuntary liquidation, (iv) the aggregate outstanding amount of all Equity Preferred Securities of such Borrower and (v) minority interests as wouid
appearon a conseclidated balance sheet of such Borrower and its Consolidated Subsidiaries prepared in accordance with generally accepted accounting
principles.

“Consolidated Indebtedness” means, at any date, with respect to any Borrower, all Indebtedness of such Borrower and its Consolidated Subsidiaries
determined on a consolidated basis in accordance with generally accepted accounting principles; provided that Conselidated Indebtedness shall exclude, to
the extent otherwise reflected therein, Equity Preferred Securities of such Borrower and its Consolidated Subsidiardes up to a maximum excluded amount
equal to 15% of Consolidated Capitalization of such Bommower.

dcten-nmcd ona consolldatcd basisin accordance with GAAP. all as rcﬂectcd in the consolidated financial statements of such Borrower most recentl_\g

delivered to the Administrative Agent and the Lenders pursuant to Section 5.01(aor 5.01(b).

“Consolidated Subsidiary™ means, for any Person, at any date any Subsidiary or other entity the accounts of which would be consolidated with
those of such Person in its consolidated financial statements if such statements were prepared as of such date.

“Co-Syndication Agents” means each of Bank of America, NA.. JPMorgan Chase Bank, N.A. and The Royal Bank of Scotland plc, in its capacity as
syndication agent in respect of this Agreement.

“Default” means any condition orevent which constitutes an Event of Default or which with the giving of notice or lapse of time or both would,
unless cured or waived, become an Event of Default.
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“Defaulting Lender” means any Lender that (a) has failed to (i) fund any portion of its Loans within two Domestic Business Days of the date
required to be funded, (ii) fund any portion of its participations in Letters of Credit required to be funded by it hereunder within two Domestic Business Days
of'the date required to be funded or (iii) pay over to any Lender Party any other amount required to be paid by it hereunder within two Domestic Business
Days of the date required to be paid, unless, in the case of clause (i) or (iii) above, such Lender notifies the Administrative Agent (or, if the Administrative
Agent is the Defaulting Lender, the Required Lenders) in writing that such failure is the result of such Lender’s good faith determination that a condition
precedent to funding (specificatly identified and including the particular default, if any) has not been satisfied, (b) has notified the Company or the
Administrative Agent in writing, or has made a public statement to the effect, that it does not intend or expect to comply with any of its funding obligations
under this Agreement (unless such writing or public statement indicates that such position is based on such Lender’s good faith determination that a
condition precedent (specifically identified and including the particular default, if any) to funding under this Agreement cannot be satisfied) or generally
under other agreements in which it commits to extend credit, (c) has failed, within three Domestic Business Days after written request by the Administrative
Agent (or, if the Administrative Agent is the Defaulting Lender, the Required Lenders) or the Company, acting in good faith, to provide a certification in
writing from an authorized officer of such Lender that it will comply with its obligations to fund prospective Loans and participations in then outstanding
Letters of Credit under this Agreement unless such Lender notifies the Administrative Agent (or, if the Administrative Agent is the Defaulting Lender, the
Required Lenders) in writing that such failure is the result of such Lender’s good faith determination that one or more conditions precedent to funding
(specificaily identified and including the particular defauit, if any} has not been satisfied, provided that such Lender shall cease to be a Defaulting Lender
pursuant to this clause (c) upon receipt by the Administrative Agent {or, if the Administrative Agent is the Defanlting Lender, the Required Lenders) and the
Company of such certification in form and substance satisfactory to the Administrative Agent (or, if the Administrative Agent is the Defaulting Lender, the
Required Lenders} and the Company, or (d) has become (or has a direct or indirect Parent that has become) the subject of a Bankruptcy Event. Any
determination by the Administrative Agent (or, if the Administrative Agent is the Defaulting Lender, the Required Lenders) that a Lender is a Defaulting
Lender shall be conclusive and binding absent manifest error, and such Lender shall be deemed to be a Defaulting Lender upon delivery of written notice of
such determination to the Company and each Lender.

“Delayed Additional Commitments” means the incremental amounts of Commitments so identified in the Commitment Schedule.

“Domestic Business Day” means any day except a Saturday, Sunday or other day on which commercial banks in New York City orin the State of
North Carolina are autherized by law to close.

“Domestic Lending Office” means, as to each Lender, its office located at its address set forth in its Administrative Questionnaire (or identified in its
Administrative
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Questionnaire as its Domestic Lending Office) or such other office as such Lender may hereafter designate as its Domestic Lending Office by notice to the
Bormowers and the Administrative Agent.

“Duke Energy Carolinas” means Duke Energy Carolinas, LLC, a North Carolina limited liability company.

“Duke Energy Carolinas Mortgage” means the First and Refunding Mortgage between Duke Energy Carolinas and JPMorgan Chase Bank, N.A,, as
successor trustee, dated as of December 1, 1927 as amended or supplemented from time to time,

“Duke Energy Indiana” means Duke Energy Indiana, Inc,, an Indiana corporation.

“Duke Energy Indiana First Mortgage Trust Indenture” means the first mortgage trust indenture, dated as of September 1, 1939, between Duke
Energy Indiana and Deutsche Bank National Trust Company, as successor trustee, as amended, modified or supplemented from time to time, and any
successor or replacement mortgage trust indenture.

“Duke Energy Florida™ means Duke Energy Florida, Inc. (f’k/a Progress Energy Florida, Inc.), a Florida corporation.

“Duke Energy Fiorida Indenture” means the Indenture dated as of January 1, 1944, between Duke Energy Florida and The Bank of New York
Mellon, as successor trustee, as amended, modified or supplemented from time to time, and any successor or replacement mortgage trust indenture,

“Duke Energy Kentucky” means Duke Energy Kentucky, Inc., a Kentucky corporation.

“Duke Energy Kentucky First Mortgage Trust Indenture” means the first mortgage trust indenture, dated as of February 1, 1949, between Duke
Energy Kentucky and The Bank of New York (successor to Irving Trust Company), as trustee, as amended, modified or supplemented from time to time, and
any successor or replacement mortgage trust indenture,

“Duke Energy Ohio” means Duke Energy Ohio, Inc., an Ohio corporation.

“Duke Energy Ohio First Mortgage Trust Indenture” means the first mortgage trust indenture, dated as of August 1, 1936, between Duke Energy
Ohio and The Bank of New York (successor to [rving Trust Company), as trustee, as amended, modified or supplemented from time to time, and any successor
orreplacement mortgage trust indenture.

“Duke Energy Progress” means Duke Energy Progress, Inc. (f/k/a Progress Energy Carolinas, Inc.), a North Carolina corporation.
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“Duke Encrgy Progress Mortgage and Deed of Trust” means the Mortgage and Deed of Trust, dated as of May 1, 1940, from Duke Energy Progress
to the Bank of New York Mellon and Ming Ryan (successor to Frederick G. Herbst), as successor trustees, as amended, modified or supplemented from time to
time, and any successor or replacement morntgage trust indenture,

“Endowment” means the Duke Endowment, a charitable common law trust established by James B. Duke by Indenture dated December 11, 1524.

“Environmental Laws” means any and all federal, state, local and foreign statutes, laws, regulations, ordinances, rules, judgments, orders, decrees,
pemits, concessions, grants, franchises, licenses, agreements or other governmental restrictions relating to the environment or to emissions, discharges,
releases of pollutants, contaminants, chemicals, or industrial, toxic or hazardous substances or wastes into the environment including, without limitation,
ambient air, surface water, ground water, or land, or otherwise relating to the manufacture, processing, distribution, use, treatment, storage, disposal, transpott,
or handling of pollutants, contaminants, chemicals, or industrial, toxic or hazardous substances or wastes.

“Equity Preferred Securities” means, with respect to any Bommower, any trust preferred securities or deferrable interest subordinated debt securities
issued by such Borrower or any Subsidiary or other financing vehicle of such Borrower that (i) have an original maturity of at least twenty years and
{ii) require no repayments or prepayments and no mandatory redemptions or repurchases, in each case, prior to the first anniversary of the latest Commitment
Termination Date.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.
“ERISA Group” means, with respect to any Bomrower, such Borrower and all other members of a controlled group of corporations and all trades or
businesses (whether or not incorporated) under common control which, together with such Borrower, are treated as a single employer under Section 414 of the

[ntemal Revenue Code.

“Euro-Dollar Business Day™ means any Domestic Business Day on which commercial banks are open for intemational business (including dealings
in dollar deposits) in London. :

“Euro-Dollar Lending Office” means, as to each Lender, its office, branch or affiliate located at its address set forth in its Administrative
Questionnaire (or identified in its Administrative Questionnaire as its Eure-Doilar Lending Office) or such other office, branch or affiliate of such Lender as it
may hereafter designate as its Euro-Dollar Lending Office by notice to the Bomowers and the Administrative Agent.

“Euro-Dollar Loan” means (i) a Loan which bears interest at a Euro-Dollar Rate pursuant to the applicable Notice of Borrowing or Notice of Interest
Rate Election or(ii) an overdue amount which was a Euro-Dollar Loan immediately before it became overdue.
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“Euro-Dollar Rate” means a rate of interest determined pursuant to Section 2.06(b) on the basis of a London Intetbank Offered Rate and ifthe Euro-
Dollar Rate shall be less than zero. such rate shall be deemed zero for purposes of this Agreement,

“Euro-Dotlar Reserve Percentage” has the meaning set forth in Section 2.16.

“Event of Default” has the meaning set forth in Section 6.01.

“Existing Credit Agreement” means the Amended and Restated Credit Agreement dated as of June 28, 2007, among the Company, Duke Enetgy
Carolinas, Duke Energy Ohio, Duke Energy Indiana, Duke Energy Kentucky, the banks party thereto, and Wachovia Bank, National Association, as
administrative agent, as amended by Amendment No. 1 dated as of March 10,2008.

“Existing Duke Letter of Credit” means each letter of credit outstanding under the Existing Credit Agreement on the Initial Effective Date.

“Existing Progress Credit Agreements” means (i) the Credit Agreement dated as of October 15, 2010 among Duke Energy Florida, as bomower,
Bank of America, N.A,, as administrative agent, and the lenders party thereto, (ii} the Credit Agreement dated as of October 15, 2010 among Duke Energy

Progress, as borrower, Wells Fargo Bank, N.A., as administrative agent, and the lenders party thereto, and (iii) the Existing Progress Parent Credit Agreement.

“Existing Progress Letter of Credit” means each letter of credit outstanding underthe Existing Progress Parent Credit Agreement or the Existing
Progress Parent LC Facility on the Second Effective Date.

“Existing Progress Parent Credit Agreement” means the Credit Agreement dated as of May 3, 2006, as amended and modified, among Progress
Energy, Inc., as borrower, Citibank, N.A., as administrative agent, and the lenders party thereto, as amended.

“Existing Progress Parent LC Facility” means the Letter of Credit Agreement dated as of July 1,2011, as amended and modified, between Progress
Energy, Inc., as borrower, and Wells Fargo, as issuer.

“Facility Fee Rate” means, with respect to any Bomower, the applicable rate per annum for such Borrower determined in accordance with the Pricing
Schedule.

“FATCA” has the meaning set forth in Section 8.04(a).

“Federal Funds Rate” means, for any day, the rate per annum (rounded upwards, if necessary, to the nearest 1/100th of 1%) equal to the weighted
average of the rates on overnight Federal funds transactions with members of the Federal Reserve System arranged by Federal funds brokers on such day, as
published by the Federal Reserve Bank of New Yotk on the Domestic Business Day next succeeding such day; provided that (i) if such day is not a Domestic
Business Day, the Federal Funds Rate for such day
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shall be such rate on such transactions on the next preceding Domestic Business Day as so published on the next succeeding Domestic Business Day and
(iiy if no such rate is so published on such next succeeding Domestic Business Day, the Federal Funds Rate for such day shall be the average rate quoted to
Wells Fargo on such day on such transactions as determined by the Administrative Agent.

“Fund” means any Person (other than a natural Person) that is (or will be) engaged in making, purchasing, holding or otherwise investing in
commercial loans and similar extensions of credit in the ordinary course of its business,

“Governmental Authority” means any international, foreign, federal, state, regional, county, local or other povemmental or quasi-govemmental
authority.

“Group of Loans™ means at any time a group of Loans consisting of (i) all Loans to the same Borrower which are Base Rate Loans at such time or
(ii) all Euro-Dollar Loans to the same Borrower having the same Interest Period at such time; provided that, ifa Loan of any particular Lender is converted to
or made as a Base Rate Loan pursuant to Article 8, such Loan shall be included in the same Group or Groups of Loans from time to time as it would have been
ifit had not been so converted or made.

“Hedging Agreement” means for any Person, any and all agreements, devices or ammangements designed to protect such Person orany of its
Subsidiaries from the fluctuations of interest rates, exchange rates applicable to such party’s assets, liabilities or exchange transactions, including, but not
limited to, dollar-denominated or cross-cuirency interest rate exchange agreements, forward curency exchange agreements, interest rate cap or collar
protection agreements, commodity swap agreements, forward rate currency or interest rate options, puts and warmants, Notwithstanding anything herein to the
contrary, “Hedging Agreements” shall also include fixed-for-floating interest rate swap agreements and similar instruments.

“Increased Commitments™ has the meaning set forth in Section 2,17,

“Indebtedness” of any Person means at any date, without duplication, (i) all obligations of such Petson for borrowed money, (ii) all indebtedness of
such Person for the deferred purchase price of property or services purchased (excluding current accounts payable incurred in the ordinary course of business),
(i) all indebtedness created orarising under any conditional sale or other title retention agreement with respect to property acquired, (iv) all indebtedness
under leases which shall have been or should be, in accordance with generally accepted accounting principles, recorded as capital leases in respect of which
such Person is liable as lessee, (v) the face amount ofall outstanding letters of credit issued for the account of such Person (other than letters of credit relating
to indebtedness included in Indebtedness of such Person pursuant to another clause of this definition) and, without duplication, the unreimbursed amount of
all drafts drawn thereunder, {vi) indebtedness secured by any Lien on property or assets of such Person, whether or not assumed (but in any event not
exceeding the fair market value of the propernty or asset), (vii) all direct guarantees of Indebtedness referred to above of another Person, (viii) all amounts
payable in connection with mandatory redemptions or
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repurchases of preferred stock or member interests or other preferred or priority equity interests and (ix) any obligations of such Person {in the nature of
principal or interest) in respect of acceptances or similar obligations issued or created for the acceunt of such Person.

“Indemnitee” has the meaning set forth in Section 9.03.
“Initial Commitments” means the initial amounts of Commitments so identified in the Commitment Schedule.
“Initial Effective Date” means the date on which this Agreement becomes effective pursuant to Section 3.01.

“Initial Sublimit” means, with respect to each Bommower, the amount set forth opposite its name in the table below:

Borrower Initial Sublimit

Company $ 2.256.:000:6663.200.000.000
Duke Energy Carolinas b +666;000;0061.200,000,000
Duke Energy IadianaProgress $ 786,606,0661.000,000,000
Duke Energy ProsressFlorida g F50;6005000900,000,000
Duke Energy FleridelIndiana 3 £50,660-000600.000.000 ¢
Duke Energy Chio 5 - 556:606,060475,000,000
Duke Energy Kentucky 3 +400:000,000125.000,000 ;

“Interest Period” means, with respect to each Euro-Dollar Loan, the period commencing on the date of bormowing specified in the applicable Notice
of Borrowing or on the date specified in an applicable Notice of Interest Rate Election and ending one, two, three or six, or, if deposits of a comesponding
maturity are genemlly available in the London interbank market, nine or twelve, months thereafter, as the Bormrower may elect in such notice; provided that:

(a) any Interest Period which would otherwise end on a day which is not a Euro-Dollar Business Day shall be extended to the next
succeeding Euro-Dollar Business Day unless such Euro-Dollar Business Day falls in another calendar month, in which case such Interest Period shall
end on the next preceding Euro-Dollar Business Day; and

(b) any Interest Period which begins on the last Euro-Dollar Business Day of a calendar month (or on a day for which there isno
numerically corresponding day in the calendar month at the end of such Interest Period) shall end on the last Enro-Dollar Business Day of a calendar
month;
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provided further that no Interest Period applicable to any Loan of any Lender may end after such Lender’s Commitment Termination Date.
“Internal Revenue Code” means the Intemal Revenue Code of 1986, as amended, or any successor statute.

“Investment Grade Status” exists as to any Person at any date ifall senior long-term unsecured debt securities of such Person outstanding at such
date which had been rated by S&P or Moody’s are ated BBB- or higher by S&P or Baa3 or higher by Moody’s, as the case may be, orifsuch Person does not
have a rating of its long-term unsecured debt securities, then if the corpomte credit rating of such Person, if any exists, fiom S&P is BBB- or higher or the
issuer rating of such Person, if any exists, from Moody’s is Baa3 or higher.

“Issuing Lender” means (i) each of Bank of America, N.A., Bank of China, New York Branch, Barclays Bank PLC, Citibank, N.A., Credit Suisse AG,
Cayman Islands Branch, JPMorgan Chase Bank, N.A., The Bank of Tokyo-Mitsubishi UF], Ltd., The Royal Bank of Scotland ple, UBS AG, Stamford Branch
and Wells Fargo, and (ii) any other Lender that may agree to issue letters of credit hereunder, in each case as issuer of a Letter of Credit hereunder. No Issuing
Lender shall be obligated to issue any Letter of Credit hereunder if, aftér giving effect thereto, the aggregate Letter of Credit Liabilities in respect of all
Letters of Credit issued by such Issuing Lender hereunder would exceed (i) in the case of each Issuing Lender named in clause (i) above,
$+H08;606;00680.000.000 (as such amount may be modified from time to time by agreement between the Company and such Issuing Lender) or (ii) with
tespect to any other Issuing Lender, such amount (if any) as may be agreed for this purpose from time to time by such Issuing Lender and the Company. For
aveidance of doubt, the limitations in the preceding sentence are for the exclusive benefit of the respective Issuing Lenders, are incremental to the other
limitations specified herein on the availability of Letters of Credit and do not affect such other limitations.

“Joinder Agreement” means a joinder agreement between each Progress Borrower and the Administrative Agent in substantially the form of
Exhibit H.

“Lender” means each bank or other financial institution listed on the signature pages hereof, each Additional Lender, each Assignee which hecomes
a Lender pursuant to Section 9.06{c), and their respective successors. Each reference herein to a “Lender” shall, unless the context otherwise requires, include
the Swingline Lender and each Issuing Lender in such capacity.

“Lender Party” means any of the Lenders, the Issuing Lenders and the Agents.

“Letter of Credit” means a stand-by letter of credit issued or to be issued hereunder by an Issuing Lender in accordance with Section 2.15, including
the Existing Duke Letters of Credit and, on and after the Second Effective Date, the Existing Progress Letters of Credit.
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“Letter of Credit Liabilities” means, for any Lender and at any time, such Lender’s ratable participation in the sum of (x) the amounts then owing
by all Borrowers in respect of amounts drawn under Letters of Credit and (y) the aggregate amount then available for drawing under all Letters of Credit.

“LIBOR Market Index Rate™ means, for any day, the mte for one month 1.S, dollar deposits as appears on the display designated as Reuters Sereen
LIBOR{Q1 Page (or on any successor or substitute page of such service or any successor to or, if such service is not available, substitute for such service
providing rate quotations comparable to those currently provided on such page of such service, as reasonably determined by the Administrative Agent from
time to time for purposes of providing quotations of interest rates applicable to U.S. dollar deposits are offered to leading banks in the London interbank
deposit market), approximately 11:00 a.m. London time, for such day; orif such day is not a Euro-Dellar Business Day, for the immediately preceding Euro-
Dollar Business Day (or if not so reported, then as determined by the Administrative Agent from another recognized source or interbank quotation.)

“Lien” means, with respect to any asset, any mortgage, lien, pledge, charge, security interest or encumbrance of any kind in respect of such asset,
For the purposes of this Agreement, any Borrower or any of its Subsidiaries shall be deemed to own subject to a Lien any asset which it has acquired or holds
subject to the interest of a vendor or lessor under any conditional sale agreement, capital lease or other title retention agreement relating to such asset.

“Loan” means a Revolving Credit Loan ora Swingline Loan; provided that Swingline Loans shatl be subject to only those provisions of Article 2
which are specifically made applicable to Swingline Loans,

“London Interbank Offered Rate” has the meaning set forth in Section 2.06(b).

“Long-Dated Letter of Credit” means a Letter of Credit having an expiry date later than the fifth Domestic Business Day prior to the Commitment
Termination Date of the Issning Lender.

: “Material Debt” meens, with respect to any Borrower, Indebtedness of such Borrower or any of its Material Subsidiaries (other than any Non-
Recourse Indebtedness) in an aggregate principal amount exceeding $150,000,000.

“Material Plan” has the meaning set forth in Section 6.01(i).

“Material Subsullary means at any tlme w1th respect to any Bormwer, any Sub51d1ary ofsuch Bom\wrm&t—rs-a—ﬁgf&ﬁe&&t—subﬁ-rdfﬁyhéae-ﬁwh

éherem-tﬁhe——feﬂsﬁmﬁ&—ﬂs—r&féf&ﬂeeﬂe-weh%&ﬁ&w&)-whg%g tgtal ﬂ§set§ gxceggg é Qf'the total assets (after mtercompany e[lmmatlons] ofsuc

B wer and its Subsidiar etermi at asis in accordance with GAAP, all as reflected in the consolidated financial stat
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such B wer most recently deliv t ministrativ nt and the Lenders pursuant to Section 3.01(a)or5.01

“Maximum Sublimit” means, with respect to each Bomower, the amount set forth opposite its name in the table below, as such amount may be
increased from time to time pursuant to Section 2.17:

Borrower Maximum Sublimit

Company 3 3;806;666;0004,700.000.000 :
Duke Energy Carolinas § +:500;060:0001.800.000.000
Duke Energy Progress § +666;866;600.1.400.000,000
Duke Energy Flonida ] 5 +066;000:6001.200.000.000
Duke Energy Oftielndiana h) +50;000:66081,000.000,000 :
Duke Energy fadianaOhig ) F56:066;606725.000,000
Duke Energy Kentucky 5 +56:006;000175,000,000 ;

“Merger Agreement” means that certain Agreement and Plan of Merger dated as of January 8, 2011 among the company, Diamend Acquisition
Corporation and Progress Energy, Inc., as amended, modified or supplemented from time to time.

“Merger Effective Date” means the date of the closing of the transaction contemplated under the Merger Agreement.

“Moody’s” means Moody’s Investors Service, Inc.

“Mortgage Indenture” means in the case of each of Duke Energy Carolinas, Duke Energy Ohio, Duke Energy Indiena, Duke Energy Kentucky,
Duke Energy Progress and Duke Energy Florida, the Duke Energy Carolinas Mortgage, the Duke Energy Ohio First Mortgage Trust Indenture, the Duke
Energy Indiana First Mortgage Trust Indenture, the Duke Energy Kentucky First Mortgape Trust Indenture, the Duke Energy Progress Morntgage and Deed of
Trust or the Duke Energy Florida Indenture, respectively.

“Non-Consenting Lender” means any Lender that does not approve any consent, waiver or amendment that (i) requires the approval of all affected
Lenders in accordance with the terms of Section 9.05(a) and (ii) has been approved by the Required Lenders,

“Non-Recourse Indehtedness” means any Indebtedness incurred by a Subsidiary of the Company to develop, construct. own, improve or operate a

defined facility or project {a) as to which no Borrower {i) provides credit support of any kind (including any undertaking, agreement or instrument that would

constitute [ndebtedness but excludmg tax shanng arrangements and similar amangements to make ggntnbutmng to such Subsidiary to account for tax
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default with respect to which would permit upon notice, lapse oftime or both any holder of any other Indebtedness (other than the Loans or the Notes) of any

Borrower to declare a defanlt on such other Indebtedness or cause the payment thereofto be accelerated or payable prior to its stated maturity: and () as to
which the lenders will not have any recourse to the stock or assets of any Bomower or other Subsidiary (other than the stock of or intercompany loans to such

Subsidiary); provided that in each case in clauses (a) and (¢) above, a Borrower or other Subsidia ay provide credit support and recourse in an amount not
exceeding 15% in the a a I

“Notes” means promissory notes of a Borrower, in the form required by Section 2,04, evidencing the obligation of such Borrower to repay the Loans
made to it, and “Note” means any one of such promissory notes issued hereunder.

“Notice of Borrowing” has the meaning set forth in Section 2,02.

“Notice of Interest Rate Election” has the meaning set forth in Section 2.09(b)

“Notice of Issuance” has the meaning set forth in Section 2,15(b).

“QFAC” means the Office of Foreign Assets Control of the United States Department of the Treasury.

“Other Taxes” has the meaning set forth in Section 8.04{g).

“Parent” means, with respect to any Lender, any Persen controlling such Lender,

“Participant” has the meaning set forth in Section 9.06(b).

“Participant Register” has the meaning set forth in Section 9.06(b).

“PBGC” means the Pension Benefit Guaranty Corporation or any entity succeeding to any or all of its functions under ERISA,

“Percentage” means, with respect to any Lender at any time, the percentage which the amount ofits Commitment at such time represents of the
aggregate amount of all the Commitrnents at such time; provided that in the case of Section 2.19 when a Defaulting Lender shali exist, “Percentage” shall
mean the percentage of the total Commitments (disregarding any Defaulting Lender’s Commitment) represented by such Lender’s Commitment,

“Person” means an individual, a corporatien, a partnemship, an association, a trwst or any other entity or organization, including a govemment or
political subdivision oran agency or instrumentality thereof,

“Plan” means at any time an employee pension benefit plan which is covered by Title IV of ERISA or Sections 412 or430 of the Intemal Revenue
Code or Sections 302 and 303 of ERISA and is either (i) maintained by a member of the ERISA Group foremployees of a member of the ERISA Group or (i)
maintained pursuant to a collective

15




KyPSC Case No. 2017-00321
FR 16(7)(p) Attachment - 8K 1/30/2015
Page 66 of 148

bargaining agreement or any other amangement under which more than one employer makes contributions and to which a member of the ERISA Group is
then making or accruing an obligation to make contributions or has within the preceding five plan years made contributions,

“Pricing Schedule” means the Pricing Schedule attached hereto.

“Prime Rate” means the per annum rate of interest established from time to time by the Administrative Agent at its principal office in San Francisco,
Califomia as its Prime Rate. Any change in the interest rate resulting from a change in the Prime Rate shall become effective as of 12:01 a.m. of the Domestic
Business Day on which each change in the Prime Rate is announced by the Administrative Agent. The Prime Rate is a reference rate used by the
Administrative Agent in determining interest rates on certain loans and is not intended to be the [owest rate of interest charged on any extension of credit to
any debtor.

“Progress Borrowers” means Duke Energy Florida and Duke Energy Progress,

“Quarterly Payment Date” means the first Domestic Business Day of each January, April, July and October.

“Regulation U” means Regulation U of the Board of Governors of the Federal Reserve System, as in effect from time to time,

“Reimbursement Obligation” means, at any time, the obligation of the Borrower then outstanding under Section 2.15 to reimburse the Issuing
Lender for amounts paid by the Issuing Lender in respect of any one or more drawings under a Letter of Credit.

“Related Parties” means, with respect to any Person, such Person’s Subsidiaries and Affiliates and the partners, directors, officers, employees, agents,
trustees, administrators and managers of such Person and of such Person’s Subsidiaries and Affiliates.

“Removed Borrower” has the meaning set forth in Section 9.05(b)

“Required Lenders” means, at any time, Lenders having at least 51% in aggregate amount of the Aggregate Exposures at such time (exclusive in
each case ofthe Aggregate Exposure(s) of any Defaulting Lender(s)) .

“Revolving Credit Loan” means a loan made orto be made by a Lender pursuant to Section 2.01(a); provided that, ifany such loan or loans (or
portions thereof) are combined or subdivided pursuant to a Notice of Interest Rate Election, the term “Revolving Credit Loan” shall refer to the combined
principal amount resulting from such combination or to each of the separate principal amounts resulting from such subdivision, as the case may be,
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“Revolving Credit Period” means, with respect to any Lender, the period from and including the Initial Effective Date to but not including its
Commitment Termination Date.

“Sanctioned Person” means, at any time (a) any Person listed in any Sanctions-related list of specially designated Persons maintained by OFAC, the
us. DeDartment ofState Umted Nanons Secuntv Cou ncﬂ the Eumneun Umon or Her Majesty’s Treasurv ofthe Unlted Kingdom, (b) any Person that has a

controlled by any such Person,

“Sanetions” means economic or financtal sanctions or tnde embar. im administ t tim 2) OFAC orth
Department of State, or (b) the United Nations Security Counecil, the European Union or Her Majesty’s Treasury ofthe United Kingdom,

“Second Amendment Effective Date” means January 30,2015, being the date on which that certain Amendment No.2 and Consent among the
Borowers, the Lenders party thereto, the Isswing Lenders pardy thereto, the Swingline Lender and the Administrative Agent became effective.

“Second Effective Date” means the date on which the Delayed Additional Commitments become effective pursuant to Section 3.02.
“S&P"” means Standard & Poor’s Rating Services, a division of The McGraw-Hill Companies, Inc.

“Sublimit” means, with respect to each Borrower, its Initial Sublimit, as the same may be modified from time to time pursuant to Sections 2,08 and
2.17; provided that a Borrower’s Sublimit shall at no time exceed such Borrower’s Maximum Sublimit.

“Subsidiary” means, as to any Person, any corporation or other entity ofwhich securities or other ownership interests ha\'fing ordinary voting power
to elect a majority ofthe board of directors or other persons performing similar functions are at the time directly or indirectly owned by such Person; unless

otherwise specified, “Subsidiary™ means a Subsidiary ofa Borrower.

“Substantial Assets” means, with respect to any Borrower, assets sold or otherwise disposed of in a single transaction or a series of related
transactions representing 25% or more of the consolidated assets of such Borrower and its Consolidated Subsidiaries, taken as a whole.

“Swingline Exposure” means, with respect to any Lender, an amount equal to such Lender’s Percentage of the aggregate outstanding principal
amount of Swingline Loans.

“Swingline Lender” means Wells Fargo, in its capacity as the Swingline Lender under the swing loan facility described in Section 2.18,
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“Swingline Loan” means a loan made or to be made by the Swingline Lender pursuant to Section 2,18,

“Swingline Termination Date” means the tenth Domestic Business Day prior to Wells Fargo’s Commitment Termination Date.

“Taxes” has the meaning set forth in Section 8.04(a).

“Trust” means The Doris Duke Trust, a trust established by James B. Duke by Indenture dated December 1 1, 1924 for the benefit of certain relatives.

“Unfunded Vested Liabilities” means, with respect to any Plan at any time, the amount (if any) by which (i) the present value of all benefits under
such Plan, determined on a plan termination basis using the assumptions under 4001 (2)(18) of ERISA, exceeds (ii) the fair market value ofall Plan assets
allocable to such benefits, all determined as of the then most recent valuation date for such Plan, but only to the extent that such excess represents a potential
liability of a member of the ERISA Group to the PBGC or the Plan under Title IV of ERISA.

“United States” means the United States of America, inciuding the States and the District of Columbia, but excluding its territories and possessions.
“U.8. Tax Compliance Certificate” has the meaning set forth in Section 8.04(a).
“U.8, Tax Law Change” has the meaning set forth in Section 8.04(a).

“Utilization Limits” means the requirements that (i) for any Lender, the aggregate outstanding principal amount of its Loans (other than Swingline
Loans) to all Borowers hereunder plus the aggregate amount of its Letter of Credit Liabilities plus its Swingline Exposure shall at no time exceed the amount
of its Commitment and (ii) for any Borrower, the aggregate outstanding principal amount of Loans to such Bormower plus the aggregate amount of Letter of
Credit Liabilities in respect of Letters of Credit issued for its account shall at no time exceed its Sublimit.

“Wells Fargo” means Wells Fargo Bank, National Association.

Section 1.02. Accounting Terms and Determinations. Unless otherwise specified herein, all accounting terms used herein shall be interpreted,
all accounting determinations hereunder shall be made, and all financial statements required to be delivered hereunder shall be prepared in accordance with
genenally accepted accounting principles as in effect from time to time, applied on a basis consistent (except for changes concurmed in by the relevant
Bomower’s independent public accountants) with the most recent audited consolidated financial statements of such Bomower and its Consolidated
Subsidiaries delivered to the Lenders; provided, that if the Company notifies the Administrative Agent that it wishes to amend the financial covenant in
Section 5.10 to eliminate the effect of any change in generally accepted accounting principles on the operation of such covenant (or if the Administrative
Agent notifies the Company that the Required Lenders wish to amend Section 5.10 for such purpose), then each Borrower’s
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compliance with such covenant shall be determined on the basis of generally accepted accounting principles ag in effect immediately before the relevant
change in generally accepted accounting principles became effective, until either such notice is withdrawn or such covenant is amended in a manner
satisfactory to the Company and the Required Lenders.

Section 1.03. Types of Borrowings, The term “Borrowing” denotes the aggregation of Loans ofone or more Lenders to be made to a single
Bormrower pursuant to Article 2 on a single date and for a single Interest Period. Borrowings are classified for purposes of this Agreement by reference to the
pricing of Loans comprising such Bormowing (e.g., a “Euro-Dollar Borrowing” is a Borrowing comprised of Euro Dollar Loans).

ARTICLE 2
THE CREDITS

Section 2,01, Commitments to Lend. (a) Revolving Credit Loans. During its Revolving Credit Period, each Lender severally agrees, on the terms
and conditions set forth in this Agreement, to make loans to each Borrower pursuant to this subsection from time to time; provided that, immediately after
each such loan is made, the Utilization Limits are not exceeded, Each Bormowing under this subsection shall be in an aggregate principal amount of
£10,000,000 or any larger multiple of $1,000,000 (except that any such Borrowing may be in the aggregate amount available in accordance with Section
3.03(b)) and shall be made from the several Lenders ratably in proportion to their respective Commitments in effect on the date of Borrowing; provided that,
if the Interest Period selected by the Bormower for a Borrowing would otherwise end after the Commitment Termination Dates of some but not all Lenders, the
Bormower may in its Notice of Borrowing elect not to borrow from those Lenders whose Commitment Termination Dates fall prior to the end of such Interest
Period. Within the foregoing limits, the Bormowers may bomow under this subsection (a), or to the extent permitted by Section 2,11, prepay Loans and
reborrow at any time during the Revolving Credit Periods under this subsection (a).

(b) Extension of Commitments. (i) The Company may, so long as no Default then exists and the representations and warranties of the Borrowers
contained herein are true and correct at the time of notice, upen notice to the Administrative Agent not less than 60 days but no more than 90 days pricr to
any anniversary of the Second Amendment Effective Date, propose to extend the Commitment Termination Dates for an additional one-year period measured
from the Commitment Termination Dates then in effect; provided that there shall be no more than two such extensions. The Administrative Agent shall
promptly notify the Lenders of receipt of such request. Each Lender shall endeavor to respond to such request, whether affirmatively or negatively (such
determination in the sole discretion of such Lender), by notice to the Company and the Administrative Agent within 30 days. Subject to the execution by the
Borrowers, the Administrative Agent and such Lenders ofa duly completed Extension Agreement in substantially the form of Exhibit E, the Commitment
Termmination Date applicable to the Commitment of each Lender so affirmatively notifying the Company and the
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Administrative Agent shall be extended forthe period specified above; provided that no Commitment Termination Date of any Lender shall be extended
unless Lenders having Commitments in an aggregate amount equal to at least 51% of the Commitments in effect at the time any such extension is requested
shall have elected so to extend their Commitmenis.

{i1) Any Lender which does not give such notice to the Company and the Administrative Agent shall be deemed to have ¢lected not to
extend as requested, and the Commitment of each non-extending Lender shall temminate on its Commitment Termination Date determined without
giving effect to such requested extension. The Company may, in accordance with Section 8.06, designate another bank or other financial institution
(which may be, but need not be, an extending Lender) to replace a non-extending Lender. On the date of termination of any Lender’s Commitment
as contemplated by this paragraph, the respective participations of the other Lenders in all outstanding Letters of Credit and Swingline Loans shall
be redetermined on the basis of their respective Commitments after giving effect to such termination, and the participation therein of the Lender
whose Commitment is terminated shall terminate; provided that the Borrowers shall, if and to the extent necessary to permit such redetermination of
participations in Letters of Credit and Swingline Loans within the limits of the Commitments which are not terminated, prepay on such date all ora
portion of the outstanding Loans or, to the extent that such redetermination cannot be effected within the limits of the Commitments even after all
outstanding Loans have been prepaid, then the Borrowers shall Cash Collateralize the Letters of Credit to the extent of the excess, and such
redetermination and termination of participations in outstanding Letters of Credit and Swingline Loans shall be conditioned upon their having done

S0.

Section 2.02. Notice of Borrowings. The Bomower shall give the Administrative Agent notice (a “Notice of Borrowing™) not later than 11:00
AM. (Eastem time) on (x) the date of each Base Rate Borrowing and (y) the third Euro-Dollar Business Day before each Euro-Dollar Borrowing, specifying:

(a) the date of such Borrowing, which shall be a Domestic Business Day in the case of a Domestic Borrowing or a Euro-Doltar Business Day in
the case of a Euro-Dollar Bomowing;

(&)  theaggregate amount of such Borowing;
{c)  whether the Loans comprising such Borrowing are to bear interest initially at the Base Rate or a Euro-Dollar Rate;

(d}  in the case of a Eure-Dollar Borrowing, the duration of the initial Interest Period applicable thereto, subject to the provisions of the definition
of Interest Period; and
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{e) ifapplicable, the designation contemplated by the definition of Borrower Maturity Date.

Unless the Borrower shall have given notice to Administrative Agent not later than 11:00 A.M. (Eastem time) on the date on which any payment of a
Reimbursement Obligation is due to an Issuing Lender or on the scheduled date of maturity of a Swingline Loan to the effect that the Borrower will make
such payment with funds from another source, the Borrower shall be deemed to have given a Notice of Borrowing for a Base Rate Bomowing on such date in
the minimum amount permitted by Section 2.01 that equats or exceeds the amount of such Reimbursement Obligation or Swingline Loan.

Section 2.03. Notice to Lenders; Funding of Loans. (a)Upon receipt (or deemed receipt) of a Notice of Bommowing, the Administrative Agent
shall promptly notify each Lender of the contents thereof and of such Lender’s share {if any) of such Bommowing and such Notice of Borrowing shall not
thereaiter be revocable by the Bomower,

{b) Not later than [:00 P.M. (Eastem time) on the date of each Borrowing, each Lender participating therein shall (except as provided in
subsection {¢) ofthis Section) make available its share of sach Bomowing, in Federal or other immediately available funds, to the Administrative Agent at its
address specified in or pursuant to Section 9.01. Unless the Administrative Agent determines that any applicable condition specified in Article 3 has not
been satisfied, the Administrative Agent will disburse the funds so received from the Lenders to an account designated by an Approved Officer ofthe
Borrower; provided that to the extent that all ora portion of such Bomrowing is to be applied to a Reimbursement Obligation or a Swingline Loan of the
Borrower as contemplated by Sections 2.02 and 2.18(h), the Administrative Agent shall distribute to the applicable Issuing Lender or the Swingline Lender,
as the case may be, the appropriate portion of such funds.

{c) Unless the Administrative Agent shall have received notice from a Lender prior to 1:00 P.M. (Eastern time) on the date of any Borrowing that
such Lender will not make available to the Administrative Agent such Lender’s share of such Borrowing, the Administrative Agent may assume that such
Lender has made such share available to the Administrative Agent on the date of'such Bomowing in accordance with subsection (b) of this Section 2.03 and
the Administrative Agent may, in reliance upon such assumption, make available to the Borrower on such date a commesponding amount. If and to the extent
that such Lender shall not have so made such share available to the Administrative Agent, such Lender and, if such Lender shall not have made such payment
within two Domestic Business Days of demand therefor, the Borrower agrees to repay to the Administrative Agent forthwith on demand such comresponding
amount together with interest thereon, for each day from the date such amount is made available to the Borrower until the date such amount is repaid to the
Administrative Agent, at (i) in the case of the Borrower, a rate per annum equal to the higher of the Federal Funds Rate and the interest rate applicabie thereto
pursuant to Section 2.06 and (ii) in the case of such Lender, the Federal Funds Rate. [fsuch Lender shall repay to the Administrative Agent such
comesponding amount, such amount so repaid shalt constitute such Lender’s Loan included in such Borrowing for purposes of this Agreement.
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(d)  The failure of any Lender to make the Loan to be made by it as part ofany Bomrowing shall not relieve any other Lender of its obligation, if
any, hereunder to make a Loan on the date of such Borrowing, but no Lender shall be responsible for the failure of any other Lender to make a Loan to be
made by such other Lender.

Section 2.04. Registry; Notes. (2) The Administrative Agent shall maintain a register (the “Register’) on which it will record the Commitment of
each Lender, each Loan made by such Lender and each repayment of any Loan made by such Lender. Any such recordation by the Administrative Agent on
the Register shall be conclusive, absent manifest error, Failure to make any such recordation, or any error in such recordation, shall not affect the Borrowers’
obligations hereunder.

(b)  Each Bomower hereby agrees that, promptly upon the request of any Lender at any time, such Bormowershall deliver to such Lendera duly
executed Note, in substantially the form of Exhibit A hereto, payable to such Lender or its registered assigns as permitted pursuant to Section 9.06 and
representing the obligation of such Bormower to pay the unpaid principal amount of the Loans made to such Borrower by such Lender, with interest as
provided herein on the unpaid principal amount from time to time outstanding.

(©) Each Lender shall record the date, amount and maturity of each Loan (including Swingline Loans) made by it and the date and amount of
each payment of principal made by the Borrower with respect thereto, and each Lender receiving a Note pursuant to this Section, if such Lender so elects in
connection with any transfer or enforcement of its Note, may endorse on the schedule forming a part thereof appropriate notations to evidence the foregoing
information with respect to each such Loan then outstanding; provided that the failure of such Lender to make any such recordation or endorsement shall not
affect the obligations of any Borrower hereunder or under the Notes. Such Lender is hereby irrevocably authorized by each Borrower so to endorse its Note
and to attach to and make a part of its Note a continuation ofany such schedule as and when required.

Section 2.05. Maturity of Loans. Each Revolving Credit Loan made by any Lender shall mature, and the principal amount thereof shall be due
and payable together with accrued interest thereen, on the earlier of the Commitment Termination Date of such Lender and the applicable Bormower Maturity
Date (if any).

Section 2.06. Interest Rates. (a) Each Base Rate Loan shall bear interest on the outstanding principal amount thereof, for each day from the date
such Loan is made until it becomes due, at a rate per annum equal to the sum of the Applicable Margin for such day plus the Base Rate forsuch day. Such
interest shall be payable quarterly in arrears on each Quarteriy Payment Date, at maturity and on the date of termination of the Commitments in their entirety.
Any overdue principal of or overdue interest on any Base Rate Loan shall bear interest, payable on demand, for each day until paid at a rate per annum equal
to the sum of 1% plus the Applicable Margin for such day plus the Base Rate for such day.
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(b)  Each Euro-Dellar Loan shall bear interest on the outstanding principal amount thereof, for each day during each Interest Peried applicable
thereto, at a rate per annum equal to the sum of the Applicable Margin for such day plus the London Interbank Offered Rate applicable to such Interest
Period. Such interest shall be payable for each Interest Period on the last day thereof and, if such Interest Period is longer than three months, at intervals of
three months after the first day thereof.

The “London Interbank Offered Rate” applicable to any Interest Period means the rate appearing on Reuters Screen LIBOROI Page (or on any
successor or substitute page of such service, or any successor to or, if such service is not available, substitute for such service providing rate quotations
comparable to those cumently provided on such page of such service, as determined by the Administrative Agent from time to time for purposes of providing
quotations of interest rates applicable to U.S. dollar depesits that are offered to leading banks in the London interbank deposit market) at approximately
11:00 AM. (London time) two Euro-Dollar Business Days prior to the commencement of such Interest Period, as the rate for U.S. dollar deposits with a
maturity comparable to such Interest Period. In the event that such rate is not so available at such time for any reason, then the “London Interbank Offered
Rate” for such Interest Period shall be the average (rounded upward, if necessary, to the next higher 1/16 of 1%) of the respective mtes per annum at which
deposits in U.S. dollars are offered to leading banks in the London interbank market at approximateiy 11:00 AM. (London time)} two Euro-Dollar Business
Days before the first day of such Interest Period in an amount approximately equal to the principal amount ofthe Loan of such leading banks to which such
Interest Period is to apply and for a peried of time comparable to such Interest Period.

(c) Any overdue principal of or overdue interest on any Eure-Dollar Loan shall bear interest, payable on demand, for each day from and
including the date payment thereof was due to but excluding the date of actual payment, at a rate per annum equal to the sum of 1% plus the higher of (i) the
sum of the Applicabie Margin for such day plus the London Interbank Qffered Rate applicable to such Loan at the date such payment was due and (ii) the rate
applicable to Base Rate Loans for such day.

(d)  The Administrative Agent shall determine each interest rate applicable to the Loans hereunder. The Administrative Agent shall give prompt
notice to the Bormower and the participating Lenders by facsimile of each rate of interest so determined, and its determination thereof shall be conclusive in
the absence ofmanifest emor unless the Bomrower raises an objection thereto within five Domestic Business Days after receipt of such notice.

Section 2.07. FeesSection 2,08, . (8) Facility Fees. Each Bomower shall pay to the Administrative Agent, for the account of the
Lenders mtably in proportion to their related Borrower Exposures, a facility fee calculated for each day at the Facility Fee Rate for such day (detemmined in
accordance with the Pricing Schedule) on the aggregate amount of such Bormower’s Borrower Exposures on such day. Such facility fee shall accrue for each
day from and including the Initial Effective Date but excluding the day on which the r¢lated Borrower Exposures are reduced to zero.
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(b)  Letter of Credit Fees. The Borrower shall pay to the Administrative Agent (i) for the account of the Lenders ratably a letter of credit fee
accruing daily on the aggregate amount then available for drawing under all outstanding Letters of Credit issued for its account at a rate per annum equal to
the then Applicable Margin for Eure-Dellar Loans and (ii) for the account of each Issuing Lender a letter of credit fronting fee accruing daily on the aggregate
amount then available for drawing under all Letters of Credit issued by such Isswing Lender for its account at a rate per annum of0.20% (or such other rate as
may be mutually agreed from time to time by the Borrower and such Issuing Lender).

(c) Ticking Fee, The Company shall pay to the Administrative Agent, for the account of the Lenders ratably in proportion to their Percentages, a
ticking fee calculated for each day at the Facility Fee Rate for such day (determined in accordance with the Pricing Schedule) on the aggregate amount of
Delayed Additional Commitments, such fee to accrue beginning on the date that is 90 days after the Initial Effective Date and ending on the earliest of (i) the
Second Effective Date, (if) July 8, 2012, and (iii) the date on which the Merger Agreement is terminated.

d) Payments. Accrued fees under this Section for the account of any Lender shall be payable quarterly in arrears on each Quarterly Payment
Date and upon such Lender’s Commitment Termination Date (and, if later, the date the Borrower Exposure of such Lender in respect of any Bomrower is
reduced to zero).

Section 2.09. Optional Termination or Reduction of Sublimits; Changes to SublimitsSection 2.10. . (a) The Company may, upon not less
than three Domestic Business Days’ notice to the Administrative Agent, reallocate amounts of the Commitments among the respective Sublimits ofthe
Borrowers (i.e., reduce the Sublimits of one or more Borrowers and increase the Sublimits of one or more other Borrowers by the same aggregate amount);
provided (i) each Sublimit shall be a multiple of 35,000,000 at all times, (i) a Borrower’s Sublimit may not be reduced to an amount less than the sum of the
apgregate outstanding principal amount of Loans to such Bomower plus the aggregate amount of Letter of Credit Liabilities in respect of Letters of Credit
issued for its account, (iii) a Borrower’s Sublimit may not be increased to an amount greater than its Maximum Sublimit, {iv) the sum of the Sublimits ofthe
respective Borrowers shall at all times equal the aggregate amount of the Commitments and (v) any such increase in a Borower’s Sublimit shall be
accompanied or preceded by evidence reasonably satisfactory to the Administrative Agent as to appropriate corporate authorization therefor.

(b}  Each Borrower other than the Company may, upon at least three Domestic Business Days’ notice to the Administrative Agent, reduce its
Sublimit (i) to zero, if no Loans to it or Letter of Credit Liabilities for its account are outstanding or (i) by an amount of $10,000,000 or any larger multiple of
$5,000,000 so long as, after giving effect to such reduction, its Sublimit is not less than the sum of the apgregate principal amount of Loans outstanding to it
and the aggregate Letter of Credit Liabilities outstanding for its account. Upon any reduction in the Sublimit of a Borrower to zero pursuant to this
Section 2.08(b), such Borrower shall cease to be a Borrower hereunder. The aggregate amount of the Commitments will be automatically and simultaneously
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reduced by the amount of each reduction in any Sublimit pursuant to this Section 2.08(b) or pursuant to Section 6.01.

Section 2.11. Method of Electing Interest RatesSection 2.12. . (2) The Loans included in each Borrowing shall bear interest initially at
the type of rate specified by the Bommower in the applicable Notice of Bomowing. Thereafier, the Borrower may from time to time elect to change or continue
the type of interest rate bome by each Group of Loans (subject in each case to the provisions of Article § and the last sentence of this subsection (a)), as
follows:

(i) ifsuch Loans are Base Rate Loans, the Borrower may elect to convert such Loans to Euro-Dollar Loans as of any Euro-Dollar
Business Day; and

(ii) if such Loans are Euro-Dollar Loans, the Borrower may elect to convert such Loans to Base Rate Loans orelect to continue such
Loans as Eurg-Dollar Loans for an additional Interest Period, subject to Section 2.13 in the case ofany such conversion or continuation effective on
any day other than the last day ofthe then current Interest Period applicable to such Loans.

Each such election shall be made by delivering a notice (a “Notice of Interest Rate Election™) to the Administrative Agent not later than 11:00 AM. (Eastem
time) on the third Euro-Dotlar Business Day before the convemion or continuation selected in such notice is to be effective. A Notice of Interest Rate
Election may, if it so specifies, apply to only a pertion of the aggregate principal amount of the relevant Group of Loans; provided that (i) such portion is
allocated ratably among the Loans comprising such Group and (ii) the portion to which such notice applies, and the remaining portion to which it does not
apply, are each $10,000,000 or any larger multiple of $1,000,000.

(b} Each Notice of Interest Rate Election shall specify:

)] the Group of Loans (or portion thereof) to which such notice applies;

(i) the date on which the conversion or continuation selected in such notice is to be effective, which shail comply with the applicable
clause of subsection 2.09(a) above;

(iii) ifthe Loans comprising such Group are to be converted, the new type of Loans and, ifthe Loans being converted are to be Euro-
Dollar Loans, the duration of the next succeeding Interest Period applicable thereto; and

(iv) if such Loans are to be continued as Eure-Dollar Loans for an additional Interest Period, the duration of such additional Interest
Period.

Each Interest Period specified in a Notice of Interest Rafe Election shall comply with the provisions of the definition ofthe term “Interest Period”,
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(c) Promptly after receiving a Notice of Interest Rate Election from the Bomrower pursuant to subsection 2.09(a) above, the Administrative Agent
shall notify each Lender of the contents thereofand such notice shall not thereafter be revocable by the Bomower. [f no Notice of Interest Rate Election is
timely received prior to the end of an Interest Period for any Group of Loans, the Borrower shall be deemed to have elected that such Group of Loans be
converted to Base Rate Loans as of the last day of such Interest Perod.

(d) An election by the Borrower to change or continue the mte of interest applicable to any Group of Loans pursuant to this Section shall not
constitute a “Borrowing” subject to the provisions of Section 3.03.

Section 2.13. Mandatory Termination of Commitments. The Commitment of each Lender shall terminate on such Lender’s Commitment
Termination Date.

Section 2,14, Optional Prepayments. (a) The Borower may (i) upon notice to the Administrative Agent not later than 11:00 AM. (Eastem time)
on any Domestic Business Day prepay on such Domestic Business Day any Group of Base Rate Loans and (iiyupon at least three Euro-Dollar Business Days’
notice to the Administrative Agent not later than 11:00 AM. (Eastern time} prepay any Group of Euro-Dollar Loans, in each case in whole at any time, or
from time to time in part in amounts aggregating $5,000,000 or any larger multiple of $1,000,000, by paying the principal amount to be prepaid together
with accrued interest thereon to the date of prepayment and together with any additional amounts payable pursuant to Section 2.13. Each such optional
prepayment shall be applied to prepay ratably the Loans of the several Lenders included in such Group or Borrowing,.

(b)  Upon receipt of a notice of prepayment pursuant to this Section, the Administrative Agent shall promptly notify each Lender of the contents
thereofand of such Lender’s share (if any) of such prepayment and such notice shall not thereafter be revocable by the Borrower,

Section 2.15. General Provisions as fo Payments. (a)The Bomower shall make each payment of principal of, and intetest on, the Loans and of
fees hereunder, not later than 1:00 P.M. (Eastern time) on the date when due, in Federal or other funds immediately available in New York City, to the
Administrative Agent at its address referred to in Section 9.01 and without reduction by reason of any set-off, counterclaim or deduction of any kind. The
Administrative Agent will promptly distribute to each Lender in like funds its ratable shere of cach such payment received by the Administrative Agent for
the account of the Lenders. Whenever any payment of principal of, or interest on, the Base Rate Loans, Swingline Loans or Letter of Credit Liabilities or of
fees shall be due on a day which is not a Domestic Business Day, the date for payment thereof shall be extended to the next succeeding Domestic Business
Day. Whenever any payment of principal of, orinterest on, the Euro-Dollar Loans shall be due on a day which is not a Euro-Dollar Business Day, the date for
payment thereofshall be extended to the next succeeding Euro-Dollar Business Day unless such Enro-Dollar Business Day falls in another calendar month, in
which case the date for
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payment thereof shall be the next preceding Euro-Dollar Business Day. Ifthe date forany payment of principal is extended by operation of law or otherwise,
interest thereon shall be payable for such extended time.

(b) Unless the Administrative Agent shall have received notice from the Borrower prior to the date on which any payment is due to the Lenders
hereunder that the Borrower will not make such payment in full, the Administrative Agent may assume that the Borrower has made such payment in full to
the Administrative Agent on such date and the Administrative Agent may, in reliance upon such assumption, cause to be distributed to each Lender on such
due date an amount equal to the amount then due such Lender. If and to the extent that the Borrower shall not have so made such payment, each Lender shall
repay to the Administrative Agent forthwith on demand such amount distributed to such Lender together with interest thereon, for each day from the date
such amount is distributed to such Lender until the date such Lender repays such amount to the Administrative Apent, at the Federal Funds Rate.

Section 2.16. Funding Losses. If the Borrower makes any payment of principal with respect to any Euro-Dollar Loan (other than payments made
by an Assignee pursuant to Section 8,06(a) or by the Bomrower pursuant to Section 8.06(b) in respect of a Defaulting Lender's Euro-Dollar Loans) orany
Euro-Dollar Loan is converted to a Base Rate Loan or continued as a Euro-Dollar Loan for a new Interest Period (pursuant to Article 2, 6 or 8 or otherwise) on
any day other than the last day of an Interest Period applicable thereto, or if the Borrower fails to borrow, prepay, convert or continue any Euro-Dollar Loans
after notice has been given to any Lenderin accordance with Section 2.03(a), 2.09(c) ot 2.11(b), the Borrower shall reimburse each Lender within 15 days
after demand for any resulting loss or expense incurred by it (or by an existing or prospective Participant in the related Loan), including {without limitation)
any loss incumed in obtaining, liquidating or employing deposits from third parties, but excluding loss of margin for the period after any such payment or
conversion or failure to bomow, prepay, convert or continue; provided that such Lender shall have delivered to the Bormower a certificate setting forth in
reasonable detail the calculation of the amount of such loss or expense, which certificate shall be conclusive in the absence of manifest error.

Section 2.17. Computation of Interest and Fees. Interest based on clause (a) of the definition of Base Rate shall be computed on the basis ofa
year of 365 days {or 366 days in a leap year) and paid for the actual number of days elapsed (including the first day but excluding the last day). All other
interest and all fees shall be computed en the basis of a year of 360 days and paid for the actual number of days elapsed (including the first day but excluding
the last day).

Section 2.18.  Letters of Credit.
(a) Subject to the terms and conditions hereof, each Issuing Lender agrees to issue Letters of Credit hereunder from time to time until the fifth
Domestic Business Day prior to its Commitment Termination Date upon the request and for the account of any Borrower; provided that, immediately after

each Letter of Credit is issued, (i) the
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Utilization Limits shall not be exceeded and(ii) the aggregate amount of the Letter of Credit Liabilities shall not exceed $+:606:080:006800.000,000. Upon
the date of issuance by the Issuing Lender ofa Letter of Credit, the Issuing Lender shail be deemed, without further action by any party hereto, to have sold to
each Lender, and each Lender shall be deemed, without further action by any party hereto, to have purchased from the Issuing Lender, a participation to the
extent of its Percentage in such Letter of Credit and the related Letter of Credit Liabilities.

(b) The Borrower shall give the Issuing Lender notice at least three Domestic Business Days prior to the requested issuance of a Letter of Credit,
orin the case ofa Letter of Credit substantially in the form of Exhibit G, at least one Business Day prior to the requested issuance of such Letter of Credit,
specifying the date such Letter of Credit is to be issued and describing the terms of such Letter of Credit (such notice, including any such notice given in
connection with the extension of a Letter of Credit, a “Notice of Issuance™), substantially in the form of Exhibit F, appropriately completed. Upon receipt ofa
Notice of [ssuance, the Issuing Lender shall promptly notify the Administrative Agent, and the Administrative Agent shall promptly notify each Lender ofthe
contents thereof and of the amount ofsuch Lender’s participation in such Letter of Credit. The issuance by the Issuing Lender of each Letter of Credit shall,
in addition to the conditions precedent set forth in Articte 3, be subject to the conditions precedent that such Letter of Credit shall be denominated in U.S.
dollars and shall be in such form and contain such terms as shall be reasonably satisfactory to the Issuing Lender. Unless otherwise notified by the
Administrative Agent, the Issuing Lender may, but shall not be required to, conclusively presume that all conditions precedent set forth in Article 3 have
been satisfied. The Borrower shall also pay to each Issuing Lender for its own account issuance, drawing, amendment and extension charges in the amounts
and at the times as agreed between the Borrower and such Issuing Lender. Except for non-substantive amendments to any Letter of Credit for the purpose of
correcting errors or ambiguities or to allow for administrative convenience (which amendments each Issuing Lender may make in its discretion with the
consent of the Borrower), the amendment, extension or renewal of any Letter of Credit shalt be deemed to be an issuance of such Letter of Credit. Ifany
Letter of Credit contains a provision pursuant to which it is deemed to be automatically renewed unless notice of termination is given by the Issuing Lender
of such Letter of Credit, the Issuing Lender shall timely give notice of termination if (i) as of close of business on the seventeenth day prior to the last day
upon which the Issuing Lender’s notice of termination may be given to the beneficiares of such Letter of Credit, the Issuing Lender has received a notice of
termination from the Borrower or a notice from the Administrative Agent that the conditions to issuance of such Letter of Credit have not been satisfied or
(ii) the renewed Letter of Credit would have a term not permitted by subsection (c) below.

()  No Letter of Credit shall have a term extending beyond the first anniversary ofthe Commitment Termination Date of the applicable Issuing
Lender.

(d)  Upon receipt from the beneficiary of any applicable Letter of Credit of any notice of a drawing under such Letter of Credit, the Issuing Lender
shalt notify the Administrative Agent and the Administrative Agent shall promptly notify the Borrower
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and each other Lender as to the amount to be paid as a result of such demand or drawing and the payment date. The Borrower shall be imevocably and
unconditionally obligated forthwith to reimburse the Issuing Lender for any amounts paid by the [ssuing Lender upon any drawing under any Letter of Credit
without presentment, demand, protest or other formalities of any kind. All such amounts paid by the Issuing Lender and remaining unpaid by the Borrower
shall bear interest, payable on demand, for each day until paid at a rate per annum equal te the Base Rate for such day plus, if such amount remains unpaid for
more than two Domestic Business Days, 1%. In addition, each Lender will pay to the Administrative Agent, for the account ofthe applicable Tssuing Lender,
immediately upon such Issuing Lender’s demand at any time during the period commencing after such drawing until reimbursement therefor in fiull by the
Borrower, an ameunt equal to such Lender’s ratable share of such drawing (in proportion to its participation therein), together with interest on such amount
foreach day from the date of the Issuing Lender’s demand for such payment (or, if such demand is made after 12:00 Noon (Eastern time) on such date, from
the next succeeding Domestic Business Day) to the date of payment by such Lender of such amount at a rate of interest per annum equal to the Federal Funds
Rate and, if such amount remains unpaid for more than five Domestic Business Days after the Issuing Lender’s demand for such payment, at a rate of interest
per annum equal to the Base Rate plus 1%. The Issuing Lender will pay to each Lender ratably all amounts received from the Borrower for application in
payment of its reimbursement obligations in respect ofany Letter of Credit, but only to the extent such Lender has made payment to the Issuing Lenderin
respect of such Letter of Credit pursuant hereto.

(e) The obligations of the Borrower and each Lender under subsection 235{(d) above shall be absolute, uncenditional and irrevocable, and shall
be performed strictly in accordance with the terms of this Agreement, under all circumstances whatsoever, including without limitation the following
circumstances:

(i) the use which may be made of the Letter of Credit by, or any acts or omission of, & beneficiary ofa Letter of Credit (or any Person
for whom the beneficiary may be acting);

(ii) the existence of any claim, set-off, defense or otherrights that the Borrower may have at any time against a beneficiary of a Letter
of Credit {(or any Person for whom the beneficiary may be acting), the Lenders (including the [ssuing Lender) or any other Person, whether in
connection with this Agreement or the Letter of Credit orany decument related hereto or thereto or any unrelated transaction;

(iii) any statement or any other document presented under a Letter of Credit proving to be forged, fraudulent or invalid in any respect
or any statement therein being untrue or inaccurate in any respect whatsoever;

(iv) payment undera Letter of Credit to the beneficiary of such Letter of Credit against presentation to the Issuing Lender of a draft or
certificate that does not comply with the terms of the Letter of Credit; provided that the
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determination by the Issuing Lender to make such payment shall not have been the result of its willful misconduct or gross negligence; or

) any other act or omission te act or delay of any kind by any Lender (including the Issuing Lender), the Administrative Agent or
any other Person orany other event or circumstance whatsoever that might, but for the provisions of this subsection (v), constitute a legal or
equitable discharge ofthe Bormower’s or the Lender’s obligations hereundet.

§3] The Bomower hereby indemnifies and holds harmiess each Lender (including the Issuing Lender) and the Administrative Agent from and
apainst any and all claims, damages, losses, liabilities, costs or expenses which such Lender or the Administrative Agent may incur (including, without
limitation, any claims, damages, losses, liabilities, costs or expenses which the Issuing Lender may incur by reason of or in connection with (i) the failure of
any other Lender to fulfill or comply with its obligations to such Issuing Lender hereunder (but nothing herein contained shall affect any rights the Borrower
may have against any Defaulting Lender) or (ii) any litigation arising with respect to any Letter of Credit issued under this Agreement (whether or not the
Issuing Lendet shall prevail in such litigation)), and none of the Lenders (inciuding the Issuing Lender) nor the Administrative Agent nor any of their officers
or directors or employees or agents shall be liable or responsible, by reason of or in connection with the execution and delivery ot transfer of or payment or
failure to pay under any Letter of Credit, including without limitation any of the circumstances enumerated in subsection 2.15(e) above, as well as (i} any
error, omission, interruption or delay in transmission or delivery of any messages, by mail, facsimile or otherwise, (ii) any loss or delay in the transmission of
any document required in order to make a drawing under a Letter of Credit and (iii) any consequences arising from causes beyond the control of the Issning
Lender, including, without limitation, any government acts or any other circumstances whatsoever, in making or failing to make payment under such Letter
of Credit; provided that the Borrower shall not be required to indemnify the Issuing Lender for any claims, damages, losses, liabilities, costs or expenses, and
the Borrower shall have a claim for direct (but not consequential) damage suffered by it, to the extent found by a court of competent jurisdiction to have been
caused by (x) the willful misconduct or gross negligence of the Issuing Lender in determining whether a request presented under any Letter of Credit
complied with the terms of such Letter of Credit or (y) the Issuing Lender’s failure to pay underany Letter of Credit after the presentation to it of a request
strictly complying with the terms and conditions of the Letter of Credit. Nothing in this subsection 2.15(f) is intended to limit the obligations of the Borrower
under any other provision of this Agreement. To the extent the Bomrower does not indemnify the Issuing Lender as required by this subsection, the Lenders
agree to do so ratably in accordance with their Commitments,

(g}  TheIssuing Lender shall act on behalf of the Lenders with respect to any Letters of Credit issued by it and the documents associated
therewith, and the Issuing Lender shall have all of the benefits and immunities (i) provided to the Administrative Agent in Article 7 (other than Sections 7.08
and 7.09) with respect to any acts taken or omissions suffered by the Issuing Lender in connection with Letters of Credit issued by it
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or proposed to be issued by it and the applications and agreements for letters of credit pertaining to such Letters of Credit as fully as if the term
“Administrative Agent” as used in Article 7 included the Issuing Lender with respect to such acts or omissions and (ii) as additionally provided herein with
respect to the Issuing Lender.

(h)  On{i) the Initial Effective Date, each Issuing Lender that has issued an Existing Duke Letter of Credit shall be deemed, without further action
by any party hereto, to have granted to each Lender, and each Lendershall be deemed, without further action by any party hereto, to have acquired from the
Issuing Lender, a participation in such Existing Duke Letter of Credit and the related Letter of Credit Liabilities in the proportion its respective Commitment
bears to the aggregate Commitments and (ii) the Second Effective Date, each Issuing Lender that has issued an Existing Progress Letter of Credit shall be
deemed, without further action by any party hereto, to have granted to each Lender, and each Lender shall be deemed, without further action by any party
hereto, to have acquired from the Issuing Lender, a participation in such Existing Progress Letter of Credit and the related Letter of Credit Liabilities in the
proportion its respective Commitment bears to the aggregate Commitments. On and after the [nitia]l Effective Date, each Existing Duke Letter of Credit shall
constitute a Letter of Credit for all purposes hereof, and on and after the Second Effective Date, each Existing Progress Letter of Credit shall constitute a
Letter of Credit for all purposes hereofand, in the case of each Existing Progress Letter of Credit, shall be deemed to have been issued hereunder at the
request and for the account of the Company,

(i) By the 90th day preceding the Commitment Termination Date of the Issuing Lender {or if such 90th day is not a Domestic Business Day,
then on the next preceding Domestic Business Day) (and on any subsequent date of issuance of a Long-Dated Letter of Credit), the Borrower shall Cash
Collateralize all outstanding Long-Dated Letters of Credit (or such Long-Dated Letter or Credit).

6)] Any increase in the Commitments pursuant to Section 2,17 shall be subject to the condition that each Issuing Lender that at the time has an
outstanding Letter of Credit shall have given its written consent to ezch Additional Lender and each increase in the Commitment of an existing Lender (such
consent not to be unreasonably withheld or delayed). The Company shall request a similar consent from any other Issuing Lender (not to be unreasonably
withheld or delayed) prior to requesting a Letter of Credit to be issued by such Issuing Lender, Any such other Issuing Lender that refuses to so consent shall
thereupon cease to be an Issning Lender hereunder, although the provisions ofthis Agreement applicable to Issuing Lenders shall continue to apply to it with
respect to the period during which such Lender was an Issuing Lender. Any such Issuing Eender’s refusal to consent shall have no impact on any increases in
the Commitments previcously made.

k) The participation of each Lenderin any outstanding Letter of Credit, and its obligations under this Section 2.15 with respect thereto, shall
terminate on its Commitment Termination Date, provided that if and to the extent required hereunder, the Borrower shall have timely Cash Collateralized
each such Letter of Credit.
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Section 2.19. Regulation D Compensation, In the event that a Lender is required to maintain reserves of the type contemplated by the definition
of “Euro-Dollar Reserve Percentage”, such Lender may require the Borrower to pay, contemporaneously with each payment of interest on the Euro-Dollar
Loans, edditional interest on the related Euro-Dollar Loan of such Lender at a rate per annum detemmined by such Lender up to but not exceeding the excess
of (i) (A) the applicable London Interbank Offered Rate divided by {B) one minus the Euro-Dollar Reserve Percentage over (ii) the applicable London
Interbank Offered Rate. Any Lender wishing to require payment of such additional interest (x) shall so notify the Bomower and the Administrative Agent, in
which case such additional interest on the Eure-Dollar Loans of such Lender shall be payable to such Lender at the place indicated in such notice with
respect to each Interest Period commencing at least three Euro-Dollar Business Days after the giving of such notice and (y) shall notify the Borrower at least
three Euro-Doliar Business Days prior to each date on which interest is payable on the Euro-Dollar Loans ofthe amount then due it under this Section. Each
such notification shall be accompanied by such information as the Borrower may reasonably request.

“Euro-Dollar Reserve Percentage” means for any day, that percentage (expressed as a decimal) which is in effect on such day, as prescribed by the
Board of Governors of the Federal Reserve System (or any successor) for determining the maximum reserve requirement for a member bank of the Federal
Reserve System in New York City with deposits exceeding five billion dollars in respect of “Eurocurrency liabilities” {or in respect ofany other category of
liabilities which includes deposits by reference to which the interest rate on Euro-Dollar Loans is determined or any category of extensions of credit or other
agsets which includes loans by a non-United States office of any Lender to United States residents).

Section 2.20, Increase in Commitments; Additional Lenders. (a) Subsequent to the [nitial Effective Date, and so long as no Default then exists ot
would result therefrom and the representations and warranties of the Borrowers contained herein are true and corect at such time, the Company may, upon at
least 30 days’ notice to the Administrative Agent (which shall promptly provide a copy of such notice to the Lenders), propose to increase the aggregate
amount of the Commitments in an aggregate amount of up to 32;608;8066:6661.500,000.000 (the amount of any such increase, the “Increased
Commitments”). Each Lender party to this Agreement at such time shall have the right (but no obligation), for a period of [ 5 days following receipt of such
notice, to elect by notice to the Company and the Administrative Agent to increase its Commitment hereunder.

(b}  Ifany Lender party to this Agreement shall not elect to increase its Commitment pursuant to subsection (a) of'this Section, the Company may
designate another bank or other lenders (which may be, but need not be, one or mere of the existing Lenders) which at the time agree to (i) in the case ofany
such lender that is an existing Lender, increase its Commitment and (ii) in the case ofany othersuch [ender (an “Additional Lender”}, become a party to this
Agreement. The sum ofthe increases in the Commitments of the existing Lenders pursuant to this subsection (b) plus the
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Commitments of the Additional Lenders shall not in the aggregate exceed the unsubscribed amount of the Increased Commitments.

{¢)  Anincrease in the aggregate amount of the Commitments pursuant to this Section 2.17 shall become effective upon the receipt by the
Administrative Agent of an agreement in form and substance satisfactory to the Administrative Agent signed by the Bomowers, by each Additional Lender,
by each other Lender whose Commitment is to be increased and by each Issuing Lender whose consent is required pursuant to Section 2.15(j), setting forth
the new Commitments of such Lenders and setting forth the agreement of each Additional Lender to become a party to this Agreement and to be bound by all
the terms and provisions hereof, together with such evidence of appropriate corporate authorization on the part of the Borrowers with respect to the Increased
Commitments and such opinions of counsel for the Borrowers with respect to the Increased Commitments as the Administeative Agent may reasonably
request.

Upocn any increase in the aggregate amount of the Commitments pursuant to this Section 2.17, (i) the respective Letter of Credit Liabilities and Swingline
Exposures of the Lenders shall be redetermined as of the effective date of such increase and (ii) within five Domestic Business Days, in the case of any Group
of Base Rate Loans then outstanding, and at the end ofthe then current Interest Period with respect thereto, in the case of any Group of Euro-Doilar Loans
then outstanding, the Borrower shall prepay such Group of Loans in its entirety and, to the extent the Bommower elects to do so and subject to the conditions
specified in Article 3, the Borrower shall reborrow Revolving Credit Loans from the Lenders in proportion to their respective Commitments after giving effect
to such increase, until such time as all putstanding Revolving Credit Loans are held by the Lenders in such propertion. In connection with any increase in
the aggregate amount of the Commitments pursuant to this Section, (i) the respective Sublimits of the Borrowers shall be increased by an equal aggregate
amount as the Company may direct by notice to the Administrative Agent, subject to the limitations set forth in Section 2.08(a) and (ii) the amount of the
Maximum Sublimit of each Borrower shall increase ratably on a percentage basis by the same percentage as the Commitments are increased,

Section 2.21. Swingline Loans. (a)dgreement to Lend, From time to time prior to the Swingline Termination Date, subject to the terms and
conditions hereof, the Swingline Lender agrees to make Swingline Loans to each Borrower pursuant to this subsection; provided that, immediately after each
Swingline Loan is made (i) the Utilization Limits are not exceeded and (ii) the aggregate outstanding principal amount ofall Swingline Loans does not
exceed $350,000,000. Each Swingline Loan shall be in a principal amount of $1,000,000 or any larger multiple thereof. No Swingline Loan may be used to
refinance an outstanding Swingline Loan. Within the foregoing limits, the Borrower may borrow under this Section 2.18, prepay Swingline Loans and
reborrow at any time prior to the Swingline Termination Date under this Section 2,18,

{b)  Swingline Borrowing Procedure. The Borrower shall give the Swingline Lender notice not later than 2:00 P.M. (Eastem time) on the date of
each Swingline Loan, specifying the amount of such Loan and the date of such borrowing, which shall be a Domestic Business Day, Not later than 3:00 P.M.
(Eastem time) on the date ofeach
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Swingline Loan, the Swingline Lender shall, unless it determines that any applicable condition specified in Article 3 has not been satisfied, make availabie
the amount of such Swingline Loan, in Federal or other immediately available funds, to the Borrower at the Swingline Lender’s address specified in or
pursuant o Section 9.01.

(c) Interest. Each Swingline Loan shall bear interest on the outstanding principal amount thereof, payable at maturity, at a rate per annum equal
to the sum of the LIBOR Market Index Rate plus the Applicable Margin for such day (or such other rate per annum as the Swingline Lender and the Borrower
may mutually agree). Such interest shall be payable at the maturity of such Swingline Loan and, with respect to the principal amount of any Swingline Loan
prepaid pursuant to subsection {d) or (g} below, upon the date of such prepayment. Any overdue principal of orinterest on any Swingline Loan shall bear
interest, payable on demand, for each day until paid at a rate per annum equal to the sum of the Base Rate for such day plus 1%.

(d)  Maturity; Mandatory Prepayment, Each Swingline Loan shall mature, and the principal amount thereof shall be due and payable, on the
eartier of the date falling ten Domestic Business Days after such Loan is made and the Swingline Termination Date. [n addition, on the date of each
Borrowing of Revolving Credit Loans pursuant to Section 2.01, the Administrative Agent shalt apply the proceeds thereof to prepay all Swingline Loans
then outstanding.

(e) Optional Prepayment. The Bormower may prepay any Swingline Loan in whole at any time, or from time to time in part in a principal amount
of 1,000,000 orany larger multiple thereof, by giving notice of such prepayment to the Swingline Lender not later than 2:00 P.M. (Eastem time) on the date
of prepayment.

(f)  Euro-Dollar Protections, The Swingline Lender shall be entitled to the benefits of Sections 8,03 and 8.04 with respect to the Swingline
Loans, and solely for this purpose such Swingline Loan shall be deemed to be a Euro-Dollar Loan having an Interest Period from and including the date such
Swingline Loan was made to but not including its maturity date.

(g)  Payments. All payments to any Swingline Lender under this Section 2.09 shall be made to it at its address specified in or pursuant to
Section 9.01 in Federal or other immediately available funds, not [ater than 3:00 P.M. (Eastem time) on the date of payment.

(hy  Refunding Unpaid Swingline Loans. If (W) any Swingline Loan is not paid in full on its maturity date and the Swingline Lender so requests,
(x) the Swingline Loans become immediately due and payable putsuant to Article 6, (y) the Commitments terminate at a time any Swingline Loans are
outstanding, or (z) requested by the Swingline Lender by written notice given to the Adminristrative Agent not later than 10:00 AM. (Eastem time) on any
Business Day, the Administrative Agent shall, by notice to the Lenders (including the Swingline Lender, in its capacity as a Lender), require each Lender to
pay to the Administrative Agent for the account of the Swingline Lender an amount equal to such Lender’s Percentage of the aggregate unpaid principal
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amount of the Swingline Loans described in clause (w), (x), (¥} or (z) above, as the case may be. Such notice shall specify the date on which such payments
are to be made, which shall be the first Domestic Business Day after such notice is given. Not later than 3:00 P.M., (Eastem time) on the date so specified,
each Lender shall pay the amount so notified to it to the Administrative Apent at its address specified in or pursuant to Section 9,01, in Federal or other funds
immediately available in New York City. Promptly upon receipt thereof, the Administrative Agent shall remit such amounts to the Swingline Lender. The
amount so paid by each Lender shall constitute a Base Rate Loan to the Borrower and shall be applied by the Swingline Lender to repay the outstanding
Swingline Loans.

) Purchase of Participations in Swingline Loans. If at the time Loans would have otherwise been made pursuant to Section 2.18(h), ene ofthe
events described in Section 6.01(g) or Section 6.01(h) with respect to the Borrower shall have occurred and be continuing or the Commitments shall have
terminated, each Lender shall, on the date such Loans would have been made pursuant to the notice from the Administrative Agent to the Lenders referred to
in Section 2.18(h) (the “Refunding Pate”), purchase an undivided participating interest in the relevant Swingline Loans in an amount equal to such Lender’s
Percentage of the principal amount of each such Swingling Loan, On the Refunding Date, each Lender shatl transfer to the Administrative Agent, for the
account of the Swingline Lender, in immediately available funds, such amount,

)] Payments on Participated Swingline Loans. Whenever, at any time after the Swingline Lender has received from any Lender such Lender’s
payment pursuant to Section 2.18(i), the Swingline Lender receives any payment on account of the Swingline Loans in which the Lenders have purchased
participations pursuant to Section 2.18(i}, its receipt of such payment will be as agent for and for the account of each such Lender and the Swingline Lender
will promptly distribute to each such Lender its ratable share of such payment (appropriately adjusted, in the case of interest payments, to teflect the period of
time during which such Lender’s participating interest was outstanding and funded}; provided that in the event that such payment received by the Swingline
Lender is required to be retumed, each such Lender will retumn to the Swingline Lender any portion thereof previously distributed to it by the Swinpline
Lender.

(k)  Obligations to Refiind or Purchase Participations in Swingline Loans Absofute. Each Lender’s obligation to fund a Loan as provided in
Section 2.18(h) or to purchase a participating interest pursuant te Section 2.18(i) shall be absolute and unconditional and shall not be affected by any
circumstance, including, without limitation, (i) any set-off, counterclaim, recoupment, defense or other right which such Lender, any Bormower orany other
Person may have against the Swingline Lender or any other Person, (ii) the occurrence or continuance ofa Default or the termination orreduction of any
Commitments, any adverse change in the condition (financial or otherwise) of any Borrower or any other Person, any breach of this Agreement by any
Borrower, any other Lender orany other Person or any other circumstance, happening or event whatsoever, whether or not similar to any of the foregoing,
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Section 2.22, Defaulting Lenders. 1f any Lender becomes a Defaulting Lender, then the following provisions shall apply for so long as such
Lender is a Defaulting Lender, to the extent permitted by applicable law:

(a) (i) facility fees shall cease to accrue on the unused portion of the Commitment of such Defaulting Lender pursnant to Section 2.07(a) and the
Aggregate Exposure of such Defaulting Lendershall not be included in determining whether the Required Lenders have taken or may take any action
hereunder and (ii) ticking fees (if any) shall cease to accrue on the Delayed Additional Commitments of such Defaniting Lender pursuant to Section 2.07(c);

{b)  ifany Letter of Credit Liabilities or Swingline Loans exist at the time such Lender becomes a Defaulting Lender then:

(i) so long as no Default shall exist with respect to the Borrower, all or any part of the Letter of Credit Liabilities and Swingline
Exposure of such Defaulting Lender shall be reallocated among the non-Defavlting Lenders in accordance with their respective Percentages but only
to the extent the Utilization Limits after giving effect to such reallocation are not exceeded;

(it} ifthe reallocation described in clause (i) above cannot, or can only partially, be effected, the Borrower shall within two Domestic
Business Days following notice by the Administrative Agent Cash Collateralize (or in the case of Swingline Exposure, prepay) for the benefit of the
Issuing Lender or Swingline Lender, as applicable, only the Borrower’s obligations corresponding to such Defanlting Lender’s Letter of Credit
Liabilities and Swingline Exposure, as applicable, (after giving effect to any partial reallocation pursuant to clause (i) above) forso long as such
Letter of Credit Liabilities and Swingline Exposure remain outstanding;

(iii) to the extent that the Borrower Cash Collateralizes any portion of such Defaulting Lender’s Letter of Credit Liabilities pursuant to
clause {ii) above, the Borrower shall not be required to pay any fees pursuant to Section 2.07(a) or pursuant to Section 2.07(b) for the account of such
Defaulting Eender during the period such Defaulting Lender’s Letter of Credit Liabilities are so Cash Collateralized;

(iv) to the extent that the Letter of Credit Liabilities of the non-Defaulting Lenders are reallocated pursuant to clause (i) above, then
the letter of credit fees payable to the Lenders pursuant to Section 2.07(b) shall be adjusted in accordance with such non-Defaulting Lenders’
Percentages;

(v) to the extent that all orany portion of such Defaulting Lender’s Letter of Credit Liabilities is neither realiocated nor Cash

Collateralized pursuant to clause (i) or (ii) above, then, without prejudice to any rights or remedies of the Issuing Lender or any other Lender
hereunder, all letter of credit fees payable under Section 2.07(b) with respect to such Defaulting Lender’s Letter of Credit
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Liabilities shall be payable to the Issuing Lender until all such Letter of Credit Liabilities are reatlocated and/or Cash Collateralized;

(vi) so long as such Lender is a Defaulting Lender, no Issuing Lender shall be required to issue, amend or increase any Letter of Credit,
unless it is satisfied that the related exposure and the Defaulting Lender’s then outstanding Letter of Credit Liabilities will be 100% covered by the
Commitments of the non-Defaulting Lenders and/or Cash Collateral will be provided by the Bomrower in accordance with Section 2.19(b)ii), and
participating interests in any newly issued or increased Letter of Credit shall be allocated among non-Defaulting Lenders in a manner consistent
with Section 2.19(b)(i) {and such Defaulting Lender shall not participate therein); and

(vii} so long as such Lender is a Defaulting Lender, no Swingline Lender shall be required to make any Swingline Loan, unless it is
satisfied that the related exposure and the Defaulting Lender’s then outstanding Swingline Exposure will be 100% covered by the Commitments of
the non-Defaulting Lenders and/or Cash Collateral will be provided by the Borrower in accordance with Section 2.19(b)ii), and patticipating
interests in any new Swingline Loan shall be allocated among non-Defaulting Lenders in a manner consistent with Section 2.19(b)(i) (and such
Defaulting Lender shall not participate therein);

{©) any payment of principal, interest, fees or other amounts received by the Administrative Agent for the account of a Defaulting Lender
{whether voluntary or mandatory, at maturity, pursuant to Article 6 or otherwise) shall be applied at such time or times as may be determined by the
Administrative Agent as follows:

) first, to the payment of any amounts owing by such Defaulting Lender to the Administrative Agent hereunder;

(ii) second, to the payment on a pro rata basis of any amounts owing by such Defaulting Lender to any Issuing Lender or Swingline
Lender hereunder;

(iii) third, to Cash Collateralize the Letter of Credit Liabilities and Swingline Exposure of such Defaulting Lender in accordance with

Section 2,19(b) (including to replace any Cash Collateral previously provided by the Borrower);

(iv) fourth, as the Bomrower may request (so long as no Default exists), to the funding of any Loan in respect of which such Defaulting
Lender has failed to fund its portion thereof as required by this Agreement, as determined by the Administrative Agent;

) fifth, if so determined by the Administrative Agent and the Company, to be held in a deposit account and released pro rata in order
to (x) satisfy such Defaulting Lender’s potential future funding obligations with respect to Loans under this Agreement and (y) Cash Collateralize
the future Letter of Credit Liabilities and Swingline Exposure of such Defaulting Lender with respect
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to future Letters of Credit issued under this Agreement, in accordance with Section 2.19(b);

(vi) sixth, to the payment of any amounts owing to the Lenders, the Issuing Lenders or Swingline Lender as a result of any judgment of
a court of competent jursdiction obtained by any Lender, any Issuing Lender or the Swingline Lender against such Defaulting Lender as a result of
such Defaulting Lender’s breach ofits obligations under this Agreement;

(vii) seventh, so long as no Default exists, to the payment of any amounts owing to any Borrower as a result of any judgment of a court
of competent jurisdiction obtained by any Borrower against such Defaulting Lender as a result of such Defaulting Lendet’s breach of its obligations
under this Agreement; and

(viii) eighth, to such Defaulting Lender or as otherwise directed by a court of competent jurisdiction; provided that if (x)} such payment
is a payment of the principal amount of any Loans in respect of which such Defaulting Lender has not fully funded its appropriate share, and (y) such
Loans were made at a time when the conditions set forth in Section 3.03 were satisfied or waived, such payment shall be applied solely to pay the
Loans of all non-Defaulting Lenders on a pro rata basis prior to being applied to the payment of any Loans of such Defaulting Lender until such time
as all Loans are held by the Lenders pro rata in accordance with the Commitments without giving effect to Section 2.19(b).

Any payments, prepayments or other amounts paid or payable to a Defaulting Lender that are applied (or held) to pay amounts owed by a Defaulting Lender
or to post Cash Collateral pursuant to this Section 2.19(c) shall be deemed paid to and redirected by such Defaulting Lender, and each Lender irrevocably
consents hereto; and

(d) in the event that the Administrative Agent, the Company and the Issuing Lenders agree that a Defaulting Lender has adequately remedied all
matters that caused such Lender to be a Defaulting Lender, then the Letter of Credit Liabilities of the Lenders shall be readjusted to reflect the inclusien of
such Lender’s Commitment and on such date such Lender shall purchase at par such of the Loans of the other Lenders as the Administrative Agent shall
determine may be necessary in order for such Lender to hold such Loans in accordance with its Percentage; provided, that no adjustments will be made
retroactively with respect to fees acerued or payments made by or on behalf of the Borower while such Lender was a Defaulting Lender; and provided,
further, that except to the extent otherwise expressly agreed by the affected parties, no change hereunder from Defaulting Lender to Lender will constitute a
waiver or release of any claim of any party hereunder arising from that Lender’s having been a Defaulting Lender.
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ARTICLE 3
CONDITIONS
Section 3.01. Initial Effective Date, This Agreement shall become effective on the date that each ofthe following conditions shall have been

satisfied (or waived in accordance with Section 9.0:5(a)):

(2)  teceipt by the Administrative Agent of counterparts hereof signed by each of the parties hereto (or, in the case of any party as to which an
executed counterpart shall not have been received, receipt by the Administrative Agent in form satisfactory to it of facsimile or other written confimmation
from such party of execution of a counterpart hereofby such party);

(b)  receipt by the Administrative Agent of (i) an opinion of intermnal counsel of each Borrower, substantially in the form of Exhibit B hereto and
(ii) an opinion of Robinson, Bradshaw & Hinson, P.A., special counsel for the Bofrowers, substantially in the form of Exhibit C hereto, and, in each case,
covering such additional matters relating to the transactions contemplated hereby as the Required Lenders may reasenably request;

(c) receipt by the Administrative Agent of a certificate signed by a Vice President, the Treasurer, an Assistant Treasurer or the Controller of the
Company, dated the Initial Effective Date, to the effect set forth in clauses (c) and (d) of Section 3.03 (without giving effect to the parenthetical in such clause

63}

(d)  receipt by the Administrative Agent ofall documents it may have reasonably requested prior to the date hereof relating to the existence of the
Borrowers, the corporete authority for and the validity ofthis Agreement and the Notes, and any other matters relevant hereto, all in form and substance
satisfactory to the Administrative Agent;

(e} receipt by the Administrative Agent of evidence satisfactory to it that the upfront fees, arrangement fees, administmtive agency fees and
expenses payable by the Company and the Bomowers on the [nitial Effective Date have been paid; and

[43] receipt by the Administrative Agent of evidence reasonably satisfactory to it that all principal of any loans outstanding under, and all accrued
interest and fees under, the Existing Credit Agreement shall have been paid in full;

provided that the Commitments shall not become effective unless all of the foregoing conditions are satisfied not later than December 31,2011, The
Administrative Agent shall promptly notify the Company and the Lenders of the Initial Effective Date, and such notice shall be conclusive and binding on
all parties hereto.

Section 3.02. Second Effective Date. The Delayed Additional Commitments shall become effective on the date that each of the following
conditions shall have been satisfied (or waived in accordance with Section 2.05{a)):
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(a) the Merger Effective Date shall have occurred,;

(b) receipt by the Administrative Agent of counterparts of the Joinder Agreement signed by each ofthe Progress Borrowers (or, in the case of any
party as to which an executed counterpart shall not have been received, receipt by the Administrative Agent in form satisfactory to it of facsimile or other
written confirmation from such party of execution of a counterpart hereof by such party);

(c)  receipt by the Administretive Agent of (i) an opinion of internal counsel of each Progress Botrower, substantiaily in the form of Exhibit B
hereto and (ii) an opinion of Robinson, Bradshaw & Hinson, P.A., special counsel for the Borrowers, substantially in the form ofExhibit C hereto, and, in
each case, covering such additional matters relating to the transactions contemplated hereby as the Required Lenders may reasonably request;

(d}  receipt by the Administrative Agent of (i) a certificate signed by a Vice President, the Treasurer, an Assistant Treasurer or the Controller ofthe
Company, dated the Second Effective Date, to the effect set forth in clause (c) of Section 3.03 with respect to the Company and (ii) a certificate signed by a
Vice President, the Treasurer, an Assistant Treasurer or the Controller of the Progress Bomrowers, dated the Second Effective Date, to the effect set forth in
clauses (¢) and (d) of Section 3.03 (without giving effect to the parenthetical in such clause (d)) with respect to the Progress Borrowers;

(e) receipt by the Administrative Agent of evidence reasonably satisfactory to it that all principal of any loans outstanding under, and all
accrued interest and fees under, the Existing Progress Credit Agreements and the Existing Progress Parent LC Facility shall have been paid in full;

()] receipt by the Administrative Agent of the executed Progress Energy, Inc. Consent in the fonm attached hereto as Exhibit [;
(z)  receipt by the Administrative Agent of all documents it may have reasonably requested relating to the existence ofthe Progress Borrowers,
the corporate authority for and the validity of this Agreement and the Notes, and any other matters relevant hereto, all in form and substance satisfactory to

the Administrative Agent; and

(h)  receipt by the Administrative Agent of evidence satisfactory to it that the upfront fees, ticking fees and expenses payable by the Company on
the Second Effective Date have been paid;

provided that the Delayed Additional Commitments shall not become effective unless all ofthe foregoing conditions are satisfied not later than July 8, 2012.
The Administrative Agent shall promptly notify the Company and the Lenders of the Second Effective Date, and such notice shall be conclusive and binding
on all parties hereto.

Section 3.03. Borrowings and Issuance of Letters of Credit. The obligation ofany Lender to make a Loan on the occasion af any Borrowing by
any Borrower and the
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obligation of any Issuing Lender to issue (or renew or extend the term of) any Letter of Credit at the request of any Borrower is subject to the satisfaction of
the following conditions:

(a)  receipt by the Administrative Agent of a Notice of Borrowing as required by Section 2.02, receipt by the Issuing Lender of a Notice of
Issuance as required by Section 2.15(b), orreceipt by the Swingline Lender of notice as required by Section 2.1 8(b}, as the case may be;

(b)  the fact that, immediately after such Borrowing or issuance of'such Letter of Credit, (i) the Utilization Limits shall not be exceeded, (ii) in the
case of an issuance of a Letter of Credit the aggregate amount of the Eetter of Credit Liabilities shall not exceed $3:666;600;080800.000,000 and (iii) in the
case of a Borrowing of a Swingline Loan, the agpregate outstanding principal amount of all Swingline Loans shall not exceed $350,000,000;

(c) the fact that, immediately after such Bormowing orissuance of such Letter of Credit, no Default with respect to the Bowower shall have
occurred and be continuing; and

(d) the fact that the representations and warranties of the Borrower contained in this Agreement (except the representations and warranties set
forth in Sections 4.04(c) and 4.06) shall be true on and as of the date of such Borrowing or issuance of such Letter of Credit.

Each Borrowing and issuance of a Letter of Credit hereunder shall be deemed to be a representation and warranty by the Borrower on the date of such
Bomowing or issuance as to the facts specified in clauses (b), {¢) and (d) of this Section.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES

Each Borower, severally but not jointly, represents and warrants that:

Section 4.01. Organization and Power. Such Bormower is duly organized, validly existing and in good standing under the laws of the
jurisdiction of its organization and has all requisite powers and all material govemmental licenses, anthorizations, consents and approvals required to camry
on its business as now conducted and is duly qualified to do business in each jurisdiction where such qualification is required, except where the failure so to
qualify would not have a material adverse effect on the business, financial position or results of operations of such Borrower and its Consolidated
Subsidiaries, considered as a whole.

Section 4.02, Corporate and Governmental Authorization; No Contraveniion. The execution, delivery and performance by such Borrower of
this Agreement and the Notes are within such Bomrower’s powers, have been duly authorized by all necessary company action, require no action by orin
respect of, or filing with, any Govemmental
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Authority (except for consents, authorizations or filings which have been obtained or made, as the case may be, and are in full force and effect) and do not
contravene, or constitute a default under, any provision of applicable law or regulation or of the articles of incorporation, by-laws, certificate of formation or-
the limited liability company agreement of such Borrower or of any material agreement, judgment, injunction, order, decree or other instrument binding upon
such Borrower or result in the creation or imposition of any Lien on any asset of such Borrower or any of its Material Subsidiaries.

Section 4.03. Binding Effect. This Agreement constitutes a valid and binding agreement of such Borrower and each Note, if and when executed
and delivered by it in accordance with this Agreement, will constitute a valid and binding obligation of such Botrower, in each case enforceable in
accordance with its terms, except as the same may be limited by bankmptey, insolvency or similar laws affecting creditors’ rights generally and by general
prnciples of equity.

Section 4.04. Financial Information. (a)The consolidated balance sheet of such Borrower and its Consolidated Subsidiares as of December 31,
20422013 and the related consolidated statements of income, cash flows, capitalization and retained eamings for the fiscal year then ended, reported on by
Deloitte & Touche, copies of which have been delivered to each of the Lenders by using such Borrower’s Syndtrak site or otherwise made available, fairly
present in ail material respects, in conformity with generally accepted accounting principles, the consolidated financial position of such Borrower and its
Consolidated Subsidiaries as of such date and their consolidated results of operations and cash flows for such fiscat year.

(b)  Theunaudited consolidated balance sheet of such Borrower and its Consolidated Subsidiaries as of September 30, 28432014 and the related
unaudited consolidated statements of income and cash flows for the nine months then ended, copies of which have been delivered to each ofthe Lenders by
using such Borrower's Syndtrak site or otherwise made available, fairly present in all material respects, in conformity with genereily accepted accounting
principles applied on a basis consistent with the financial statements referred to in subsection (a) of this Section, the consolidated financial position of such
Bomowerand its Consolidated Subsidiaries as of such date and their consolidated results of operations and changes in financial position for such nine-month
period (subject to normal year-end adjustments and the absence of footnotes).

(¢)  Since December31, 20422013, there has been no material adverse change in the business, financial position or results of operations of such
Borrower and its Consolidated Subsidiaries, considered as a whole, except as publicly disclosed prior to the Second Amendment Effective Date.

Section 4.05. Regulation U, Such Borrower and its Material Subsidiaries are not engaged in the business of extending credit for the purpose of
purchasing or carrying margin stock (within the meaning of Regulation Uissued by the Board of Govemors of the Federal Reserve System) and no proceeds
of any Berrowing by and no issuance of Letters of Credit for the account of such Borrower will be used to purchase or carry any margin stock or to extend
credit to others for the purpose of purchasing or catrying any
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margin stock. Not more than 25% of the value of the assets of such Bormower and its Material Subsidiaries is represented by margin stock.

Section 4.06. Litigation. Except as publicly disclosed prior to the Second Amendment Effective Date, there is no action, suit or proceeding
pending against, or to the knowledge of such Borrower threatened against or affecting, such Borrower or any of'its Subsidiaries before any court or arbitrator
orany Governmental Authority which would be likely to be decided adversely to such Borrower or such Subsidiary and, as a result, have a material adverse
effect upon the business, consolidated financial position or results of operations of such Borrower and its Consolidated Subsidiaries, considered as a whole,
orwhich in any manner draws into question the validity of this Agreement or any Note.

Section 4,07, Compliance with Laws. Such Borrower and each of its Material Subsidiaries is in compliance in all material respects with all
applicable faws, ordinances, nules, regulations and requirements of Govemnmental Authorities (including, without limitation, ERISA and Environmental
Laws) except where () non-compliance would not have a material adverse effect on the business, financial position or results of operations of such Borrower
and its Consolidated Subsidiaries, considered as a whole, or (if) the necessity of compliance therewith is contested in good faith by appropriate proceedings.

Section 4.08. Tuxes. Such Borrower and its Material Subsidiaries have filed all United States Federal income tax retums and all other material
tax returns which are required to be filed by them and have paid all taxes due pursuant to such retumns or pursuant to any assessment received by such
Bonmower orany such Material Subsidiary except (i} where nonpayment would not have a material adverse effect on the business, financial position or results
of operations of such Borrower and its Consolidated Subsidiaries, considered as a whole, or (ii) where the same are contested in good faith by appropriate
proceedings. The charges, accruals and reserves on the books of such Bormrower and its Material Subsidiaries in respect of taxes or other governmental
charges are, in the opinion of such Borrower, adequate.

Section 4.09. Anti-corruption Law and Sanctions. Such Bomower and its Material Subsidiaries have implemented and maintain in effect

licies and procedures designed to prevent viglations its Subsidiares and their res; ectwe d:rectors ofﬁcers em| lo ces and agents (actin

mat ral respects with alla licable Anti- m tion Eaws and Sanctions, except i i not havi amatenal adve ff t

compliance therewith is contested in good faith bv appropriate proceedings. None of (i) such Bomower or any Material Subsidiary or, (ii) to the knowledge of
such Borrower. an dlrector oﬂicer or em ]o ee of such Borrower oran Mat rial sidiary or (iii) to th nowled e ofsuch Bormower. any agent of such
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ARTICLE 5
COVENANTS

Each Bomower, severally but not jointly, agrees that, so long as any Lender has any Commitment hereunder with respect to such Bomrower orany
amount payable hereunder remains unpaid by such Bomower or any Letter of Credit Liabilities remain outstanding (untess such Letter of Credit Liabilities
have been Cash Collateralized):

Section 5.01. Information. Such Bomrower will deliver to eech ofthe Lenders:

(a)  assoon asavailable and in any event within 120 days after the end ofeach fiscal year of such Borrower, a consolidated balance sheet of such
Borrowerand its Consolidated Subsidiaries as of the end of such fiscal year and the related consolidated statements of income, cash flows, capitalization and
retained eamings for such fiscal year, setting forth in each case in comparative form the figures for the previous fiscal year, alf reported on in a manner
consistent with past practice and with applicable requirements of the Securities and Exchange Commission by Deloitte & Touche or other independent
public accountants of nationally recognized standing;

b) as so0n as available and in any event within 60 days (75 days in the case of Duke Energy Kentucky) after the end of each ofthe first three
quarters of each fiscal year of such Borrower, a consolidated belance sheet of such Borrower and its Consolidated Subsidiares as ofthe end of such quarter
and the related conselidated statements of income end cash flows for such quarter and for the portion of such Borrower’s fiscal year ended at the end of such
quarter, setting forth in each case in comparative form the figures for the comresponding quarter and the commesponding portion of such Borrower’s previous
fiscal year, all certified (subject to normal year-end adjustments) as to faimess of presentation in all material respects, generally accepted accounting
principles and consistency (except as provided by Section 1.02} by an Approved Officer of such Borrower;

()  within the maximum time period specified for the delivery of cach set of financial statements referred to in clauses (a) and (b) above, a
certificate of an Approved Officer of such Borrower (i} setting forth in reasonable detail the calculations required to establish whether such Bormower was in
compliance with the requirements of Section 5.10 on the date of such financial statements and(ii} stating whether any Default exists on the date of such
certificate and, if any Default then exists, setting forth the details thereof and the action which such Borrower is taking or proposes to take with respect
thereto;

(d)  within five days after any officer of such Borrower with responsibility relating thereto obtains knowledge of any Default, if such Default is
then continuing, a certificate of an Approved Officer of such Borrower setting forth the details thereof and the action which such Borrower is taking or
proposes to take with respect thereto;

()  promptly upon the filing thereof, copies of all registration statements (other than the exhibits thereto and any registration statements on
Form 5-8 or its equivalent)
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and reports on Forms 10-K, 10-Q and 8-K (or their equivalents) which such Borrower shall have filed with the Securities and Exchange Commission;

H if and when any member of such Borrower’s ERISA Group (i} gives or is reasonably expected to give notice to the PBGC of any “reportable
event” (as defined in Section 4043 of ERISA) with respect to any Material Plan which might constitute grounds for a termination of such Plan under Title [V
of ERISA, or knows that the plan administrator of any Material Plan has given oris required to give notice of any such reportable event, a copy of the notice
of such reportable event given orrequired to be given to the PBGC; (ii) receives notice of complete or partial withdrawal liability under Title IV of ERISA or
notice that any Material Plan is in reorganization, is insolvent or has been terminated, a copy of such notice; (iii) receives notice from the PBGC under Title
IV of ERISA of an intent to terminate, impose material liability {other than for premiums under Section 4007 of ERISA) in respect of, or appoint a trustee to
administer any Plan, a copy of such notice; (iv) applies for a waiver of the minimum funding standard under Section 412 of the Intemal Revenue Code, a
copy of such application; {v) gives notice of intent to terminate any Material Plan under Section 4041(c) of ERISA, a copy of such notice and other
information filed with the PBGC; (vi) gives notice of withdrawal from any Material Plan pumsuant to Section 4063 of ERISA, a copy of such notice;
(vii) receives notice of the cessation of operations at a facility ofany member of the ERISA Group in the circumstances described in Section 4062(e) of
ERISA; or (viii) fails to make any payment or contribution to any Material Plan or makes any amendment to any Material Plan which has resulted or could
result in the imposition ofa Lien or the posting ofa bond or other security, a certificate of the chief financial officer or the chief accounting officer of such
Borrower setting forth details as to such occurmrence and action, if any, which such Borrower or applicable member of the ERISA Group is required or proposes
to take;

(z)  promptly, notice of any change in the ratings of such Borrower refemed to in the Pricing Schedule; and

{h)  from time to time such additional information regarding the financial position orbusiness of such Borrower and its Subsidiaries as the
Administrative Agent, at the request of any Lender, may reasonably request.

Information required to be delivered pursuant to these Sections 5.01(a), 5.01(b) and 5.01(e) shall be deemed to have been delivered on the date on
which such information has been posted on the Securities and Exchange Commission website on the Internet at sec.gov/edaux/searches.htm, on such
Bomower’s Syndtrak site or at another website identified in a notice from such Bormower to the Lenders and eccessible by the Lenders without charge;
provided that (i) a certificate delivered pursuant to Section 5.01(c) shall also be deemed to have been delivered upon being posted to such Bomower’s
Syndtrak site and (ii) such Borrower shall deliver paper copies of the information referred to in Sections 5.01(a), 5.01(b)and 5.01(e) to any Lender which
requests such delivery.
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Section 5.02. Payment of Taxes. Such Borrower will pay and discharge, and will cause each of its Material Subsidiaries to pay and discharge, at
or before maturity, all their tax liabilities, except where (i) nonpayment would not have a material adverse effect on the business, financial position or results
of operations of such Bomower and its Consolidated Subsidiaries, considered as a whole, or (i) the same may be contested in goed faith by approprate
proceedings, and will maintain, and will cause each ofits Material Subsidiaries to maintain, in accordance with generally accepted accounting principles,
appropriate reserves for the accrual of any of the same.

Section 5.03. Maintenance of Property; Insurance. (a)Such Borrower will keep, and will cause each of its Material Subsidiaries to keep, all
ptoperty necessary in its business in good working order and condition, ordinary wear and tear excepted, except where the failure to do so would not have a
material adverse effect on the business, financial position or results of operations of such Bormower and its Consolidated Subsidiaries, considered as a whole.

(b) Such Borrower will, and will cause each of its Material Subsidiaries to, maintain (either in the name of such Bomrower orin such Subsidiary’s
own name) with financially sound and responsible insurance companies, insurance on all their respective properties in at least such amounts and against at
least such risks (and with such risk retention) as are usually insured against by companies of established repute engaged in the same or a similar business;
provided that self-insurance by such Borrower or any such Material Subsidiary, shall not be deemed a violation ofthis covenant to the extent that companies
engaged in similar businesses and owning similar properties self-insure; and will fumnish to the Lenders, upon request from the Administrative Agent,
information presented in reasonable detail as to the insurance so carried.

Section 5.04. Maintenance of Existence. Such Bormower will preserve, renew and keep in full force and effect, and will cause each of its Material
Subsidiaries to preserve, renew and keep in fill force and effect their respective corporate or other legal existence and their respective rights, privileges and
franchises material to the normal conduct of their respective businesses; provided that nothing in this Section 5.04 shall prohibit the termination of any right,
privilege or franchise of such Bomrower or any such Material Subsidiary or of the corporate or other legal existence of any such Material Subsidiary, or the
change in form of organization of such Borrower or any such Material Subsidiary, if such Borrower in good faith determines that such termination orchange
is in the best interest of such Borrower, is not materiafly disadvantageous to the Lenders and, in the case ofa change in the form of organization of such
Borrower, the Administrative Agent has consented thereto.

Section 5.05. Compliance with Laws. Such Bormower will comply, and cause each of its Material Subsidiaries to comply, in all material respects
with all applicable laws, ordinances, rules, regulations, and requirements of Governmental Autherities (including, without limitation, ERISA, applicable
Sanctions and Anti-Cormption Laws and Environmental Laws) except where (i) noncompliance would not have a material adverse effect on the business,
financial position or results of operations of such
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Bomower and its Consolidated Subsidiaries, considered as a whole, or {ii) the necessity of compliance therewith is contested in good faith by appropriate
proceedings.

Section 5.06,  Books and Records. Such Bomower will keep, and will cause each of its Material Subsidiaries to keep, proper books of record and
account in which full, true and comect entries shall be made of all financial transactions in relation to its business and activities in accordance with its
customary practices; and will permit, and will cause each such Material Subsidiary to permit, representatives of any Lender at such Lender’s expense
(accompanied by a representative of such Borrower, if such Borrower so desires) to visit any of their respective properties, to examine any of their respective
books and records and to discuss their respective affairs, finances and accounts with their respective officers, employees and independent public accountants,
all upon such reascnable notice, at such reasonable times and as often as may reasonably be desired.

Section 5.07. Negative Pledge. Such Borrower will not create, assume or suffer to exist any Lien on any asset now owned or hereafter acquired
by it, except:

(a)  Liensgranted by such Bomrower existing as of the Initial Effective Date, securing Indebtedness outstanding on the date of this Agreemeat in
an aggregate principal amount not exceeding $100,000,000;

(b)  the Lien of such Borrower’s Mortgage Indenture (if any) securing Indebtedness outstanding on the Initial Effective Date or issued thereafter;

(c) any Lien on any asset of any Person existing at the time such Person is merged ot consolidated with or into such Bomower and not created in
contemplation of such event;

(d) any Lien existing on any asset prior to the acquisition thereofby such Borrower and not created in contemplation of such acquisition;

(e}  anyLien on any asset securing Indebtedness incumed or assumed for the purpose of financing all or any pan of the cost of acquiring such
asset; provided that such Lien attaches to such asset concurmently with or within 180 days after the acquisition thereof;

(3] any Lien arising out ofthe refinancing, extension, renewal or refunding of any Indebtedness secured by any Lien permitted by any ofthe
foregoing clauses of this Section; provided that such Indebtedness is not increased (except by accrued interest, prepayment premiums and fees and expenses
incurred in connection with such refinancing, extension, renewal or refunding} and is not secured by any additional assets;

(g)  Liens for taxes, assessments or other governmental charges or levies not yet due or which are being contested in good faith by appropriate
proceedings and with respect to which adequate reserves or other appropriate provisions are being maintained in accordance with generally accepted
accounting principles;
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(h) statutory Liens of landlords and Liens of carriers, warehousemen, mechanics, materialmen and other Liens imposed by law, created in the
ordinary course of business and for amounts not past due for mere than 60 days or which are being contested in good faith by appropriate proceedings which
are sufficient to prevent imminent foreclosure of such Liens, are promptly instituted and ditigently conducted and with respect to which adequate reserves or
other appropriate provisions are being maintained in accordance with generally accepted accounting principles;

(i) Liens incumed or deposits made in the ordinary course of business (including, without limitation, surety bonds and appeal bonds) in
connection with workers” compensation, unempioyment insurance and other types of social security benefits or to secure the performance of tenders, bids,
leases, contracts {other than for the repayment of Indebtedness), statutory obligations and other similar obligations er arising as a result of progress payments
under govemment contracts;

i casements {including, without limitation, reciprocal ¢asement agreements and utility agreements), rights-of-way, covenants, consents,
reservations, encrozchments, variations and other restrictions, charges or encumbrances (whether or not récorded) affecting the use of real property;

(k)  Liens with respect to judgments and attachments which do not result in an Event of Default;

1) Liens, deposits or pledges to secure the perfformance of bids, tenders, contracts (other than contracts for the payment of money), leases
(permitted under the terms of this Agreement), public or statutory obligations, surety, stay, appeal, indemnity, performance or other obligations arising in the
ordinary course of business;

(m)} otherLiens including Liens imposed by Environmental Laws arising in the ordinary course of its business which (i) do not secure
Indebtedness, {ii) do not secure any obligation in an amount exceeding $100,000,000 at any time at which Investment Grade Status does not exist as to such
Borrower and (iii) do not in the aggregate materially detract from the value of its assets or materially impair the use thereofin the operation of its business;

(n)  Liens securng obligations under Hedging Agreements entered into to protect against fluctuations in interest rates or exchange mtes or
commodity prices and not for speculative purposes, provided that such Liens run in favor of a Lender hereunder or a Person who was, at the time of issuance,
a Lender;

(o)  Liens not otherwise permitted by the foregmng ciauses oftl'us Section on assets ofsuch Bomrower secunng obllgatkons inan aggregate
principal or face amount at any date not to exceed e : { : ; 5 e-e
eaeh-other] 5% of the Consolidated Net Assets of such Borrower—$-l—59—999—999-&ﬂd-

(p) Liens on the fuel used by the Progress Borrowers in their power generating businessess, and,
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(q) Liens on regulatory assets up to the amount approved by state legislatures and/or regulatory orders.
Section 5.08. Conselidations, Mergers and Sales of Assets. Such Borrower will not {i) consolidate or merge with or into any other Person or

(i) sell, lease or otherwise transfer, directly or indirectly, Substantial Assets to any Person (other than a Subsidiary of such Borrower); provided that such
Botrower may merge with another Person if such Bomrower is the Person surviving such merger and, after giving effect thereto, no Default shall have occumed
and be continuing, Notwithstanding the foregoing, Duke Energy Ohio shall be permitted to transfer its generation assets consistent with the Opinion and
Onrder of the Public Utilities Commission of Ohio, issued on November 22, 201 1, in PUCQ Case No. 11-3549.

Section 5.09. Use of Proceeds. The proceeds of the Loans and Letters of Credit made under this Agreement will be used by such Bomrower for its
general corporate purpeses, including liquidity support for commercial paper and acquisitions. None of such proceeds will be used, directly or indirectly, for
the purpose, whether immediate, incidental or ultimate, of buying or camying any “margin stock™ within the meaning of Regulation U,_None of such

proceeds will be used for the purpose of knowingly financing the activities of or any transactions yith any Sanctioned Person or in any country or temitory

that is the subject of Sangtions applicable to the Company ang its Subsidiaries and where the financed activity would be prohibited by such applicable
Sanctions, at the tim a

Section 5.10. Indebtedness/Capitalization Ratio. The ratio of Consolidated Indebtedness of such Borrower to Consolidated Capitalization of
such Bormower as at the end of any fiscal quarter of such Borrower wiil not exceed 65%.

ARTICLE 6
DEFAULTS

Section 6.01, Events of Default, If one or more of the following events (“Events of Default”) with respect to a patticular Borrower shall have
occurred and be continuing:

(a)  such Borrower shail fail to pay when due any principal ofany Loan to it or any Reimbursement Obligation owed by it or shall fail to pay,
within five days of the due date thereof, any interest, fees or any other amount payable by it hereunder;

&) such Borrower shall fail to observe or perform any covenant contained in Sections 5.04, 5.07, 5.08, 5.10 or the second or third sentence of
5.09, inclusive;

{c) such Bomrower shall fail to observe or perform any covenant or agreement contained in this Agreement (other than those covered by clause
(a) or (b) above) for 3¢ days after notice thereof has been given to such Borrower by the Administrative Agent at the request of any Lender;
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(d) any representation, warranty, certification or statement made by such Borrower in this Agreement or in any certificate, financial statement or
other document delivered pursuant to this Agreement shall prove to have been incorrect in any material respect when made (or deemed made);

(e) such Borrower or any of its Material Subsidiaries shall fail to make any payment in respect of Material Debt (other than Loans to and
Reimbursement Obligations of such Borrower hereunder) when due or within any applicable grace period;

H any event or condition shall occur and shall continue beyond the applicable grace ot cure period, if any, provided with respect thereto so as
to result in the acceleration of the maturity of Material Debt;

(e} such Borrower or any of its Material Subsidiaries shall commence a veluntary case or other proceeding seeking liquidation, reorganization or
other relief with respect to itself orits debts under any banknptcy, insolvency or other similar law now or hereafter in effect or seeking the appointment ofa
trustee, receiver, liquidator, custodian or other similar official of it or any substantial part of its property, or shall consent to any such relief or to the
appointment of or taking possession by any such official in an involuntary case or other proceeding commenced against it, or shall make a general
assignment for the benefit of creditors, or shall admit in writing its inability to, or shall fzil generally to, pay its debts as they become due, or shall take any
corporate action to authorize any of the foregoing;

(h) an inveluntary case or other proceeding shall be commenced against such Bormower or any of its Material Subsidiaries seeking liquidation,
reorganization or other relief with respect to it or its debts under any bankmptey, insolvency or other similar law now or hereafter in effect or seeking the
appeintment of a trustee, receiver, liquidator, custodian or other similar official of it or any substantial part of its property, and such involuntary case or other
proceeding shall remain undismissed and unstayed for a period ef90 days; or an order for reliefshall be entered against such Bomower or any of its Material
Subsidiaries under the federal bankniptcy laws as now or hereafier in effect;

()] any member of such Bomower’s ERISA Group shall fail to pay when due an amount or amounts aggregating in excess of
$56:960,006150.000.000 which it shall have become liable to pay to the PBGC or to a Plan under Title [V of ERISA; or notice of intent to terminate a Plan or
Plans of such ERISA Group having aggregate Unfunded Vested Liabilities in excess of $+66:888:866.150.000,000 (collectively, a “Material Plan”) shall be
filed under Title IV of ERISA by any member of such ERISA Greup, any plan administrator or any combination of the foregoing; or the PBGC shall institute
proceedings under Title TV of ERISA to terminate or to cause a trustee to be appointed to administer any such Material Plan or a proceeding shall be
instituted by a fiduciary of any such Material Plan against any member of such ERISA Group to enforce Section 515 or4219(c)(5) of ERISA and such
proceeding shall not have been dismissed within 90 days thereafter; or a condition shail exist by reasen of which the PBGC would be entitled to obtain a
decree adjudicating that any such Material Plan must be terminated;
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0 a judgment or other court order for the payment of money in excess of $+60:006;800150.000.000 shall be rendered against such Borrower or
any ofits Material Subsidiaries and such judgment or order shall continue without being vacated, discharged, satisfied or stayed or bonded pending appeal
fora period of45 days; or

(k)  any person or group of persons (within the meaning of Section 13 or 14 ofthe Securities Exchange Act of 1934, as amended (the “Exchange
Act’™)) other than trustees and participants in employee benefit plans ofthe Company and its Subsidiaries or the Endowment or Trust, shall have acquired
beneficial ownership (within the meaning of Rule £ 3d-3 promulgated by the Securities and Exchange Commission under the Exchange Act) of 50% or more
ofthe outstanding shares of commeon stock of the Company; during any period of twelve consecutive calendar months, individuals who were directors of the
Company on the first day of such period (together with (i) any directors appointed pursuant to the Merger Agreement and (ii) any successors nominated or
appointed by then incumbent directors in the ordinary course) shall cease to constitute a majority of the board of directors ofthe Company; or in the case of
any Borrower other than the Company, such Borrower shail cease to be a Subsidiary of the Company;

then, and in every such event, the Administrative Agent shall (i} if requested by Lenders having more than 66-2/3% in aggregate amount of the
Commitments, by notice to such Borrower terminate the Commitments as to such Borrower and they shall thereupon terminate, and such Bomower shall no
longer be entitled to bormow hereunder, and the Sublimit of such Bormower shall be reduced to zero, and (i) if requested by Lendews holding more than 66-
2/3% in agpregate principal amount of the Loans and Reimbursement Obligations of such Borrower, by notice to such Bomrower declare such Loans and
Reimbursement Obligations (together with accrued interest thereon) to be, and such Loans and Reimbursement Obligations (together with accrued interest
thereon) shall thereupon become, immediately due and payabie without presentment, demand, protest or other notice of any kind, all of which are hereby
waived by each Bormower; provided that in the case ofany of the Events of Default specified in clause (g) or (h) above with respect to such Bormower, without
any notice to such Borrower orany other act by the Administrative Agent or the Lenders, the Commitments shall thereupon terminate with respect to such
Bomower and the Loans and Reimbursement Obligations of such Borrower (together with accrued interest thereon) shall become immediately due and
payable without presentment, demand, protest or other notice of any kind, all of which are hereby waived by each Borrower,

Section 6.02. Notice of DefaultSection 1.03. . The Administrative Agent shall give notice to a Borrower under Section 6.01 (c) promptly
upon being requested to do so by any Lender and shall thereupon notify all the Lenders and the Issning Lenders thereof.

Section 6.03. Cash Collateral. Each Borrower agrees, in addition to the provisions of Section 6.0 hereof, that upon the occurrence and during
the continuance ofany Event of Default with respect to such Borrower, it shall, if requested by the Administrative Agent upon the instruction ofthe Lenders
having at least 66 2/3% in the aggregate amount of the Commitments (or, if the Commitments shall have been terminated, holding at least 66 2/3% of the
Letter of Credit Liabilities for the account of
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such Borrower), Cash Collateralize all Letters of Credit for the account of such Borrower then outstanding at such time; provided that upon the occumence of
any Event of Default specified in Section 6.01(g) or 6.0 1 (h) with respect to such Bomower, such Bomower shall do so forthwith without any notice or demand
orany other act by the Administrative Agent or the Lenders.

ARTICLE 7
THE ADMINISTRATIVE AGENT

Section 7.01, Appointment and Authorization. Each Lender irrevocably appoints and authorizes the Administrative Agent to take such action
as agent on its behalfand to exercise such powers under this Agreement and the Notes as are delegated to the Administrative Agent by the terms hereofor
thereof, together with all such powers as are reasonably incidental thereto.

Section 7.02,  Administrative Agent and Affiliates. Wells Fargo shall have the same rights and powers under this Agreement as any other Lender
and may exercise or refrain flom exercising the same as though it were not the Administrative Agent, and Wells Fargo and its affiliates may accept deposits
from, lend money to, and generally engage in any kind of business with any Borrower or any Subsidiary or affiliate of any Bomower as if it were not the
Administrative Agent hereunder.

Section 7.03. Action by Administrative Agent. The obligations ofthe Administrative Agent hereunder are only those expressly set forth herein.,
Without limiting the generality of the foregoing, the Administrative Agent shall not be required to take any action with respect to any Default, except as
expressly provided in Article 6.

Section 7.04. Consultation with Experts, The Administrative Agent may consult with legal counsel (who may be counsel for a Borrower),
independent public accountants and other experts selected by it and shall not be liable forany action taken or omitted to be taken by it in good faith in
accordance with the advice of such counsel, accountants or experts.

Section 7.05. Liability of Administrative Agent. Neither the Administrative Agent nor any of its affiliates nor any of their respective directors,
officers, agents or employees shall be liable to any Lender for any action taken or not taken by it in connection herewith (i) with the consent orat the request
ofthe Required Lenders or (ii) in the absence of its own gross negligence or willful misconduct. Neither the Administrative Agent nor any of its affiliates nor
any oftheir respective directors, officers, agents or employees shall be responsible for orhave any duty to ascertain, inquire into or verify (i) any statement,
warranty or representation made in connection with this Agreement or any bomowing hereunder; (if) the performance or observance of any of the covenants or
agreements of any Borrower; (iii) the satisfaction of any condition specified in Article 3, except receipt of items required to be delivered to the Administrative
Agent; or (iv) the validity, effectiveness or genuineness of this Agreement, the Notes or any other instrument or writing fumnished in connection herewith.

The Administrative Agent shall not incur any liability by acting in reliance
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upon any notice, consent, certificate, statement, or other writing (which may be a bank wire, facsimile or similar writing) believed by it in good faith to be
genuine or to be signed by the proper party or parties, Without limiting the generality of the foregoing, the use of the term “agent” in this Agreement with
reference to the Administrative Agent is not intended to connote any fiduciary or other implied (or express) obligations arising under agency doctrine of any
applicable law. Instead, such term is used merely as a matter of market custom and is intended to create or reflect only an administrative relationship between
independent contracting parties.

Section 7.06. Indemnification. Each Lender shall, ratably in accordance with its pottion of the Aggregate Exposures, indemnify the
Administrative Agent and its Related Parties (to the extent not reimbursed or indemnified by the Borrowers) against any cost, expense (including counsel fees
and disbursements), claim, demand, action, loss, penalties or liability (except such as result from such indemnitees’ gross negligence or willful misconduct)
that such indemnitees may suffer ot incur in connection with this Agreement or any action taken or omitted by the Administrative Agent in its capacity as
such, or by any Related Party acting for the Administrative Agent in connection with such capacity.

Section 7.07. Credit Decision, Each Lender acknowledges that it has, independently and without reliance upon any Agent or any other Lender,
and based on such documents and information as it has deemed appropriate, made its own credit analysis and decision fo eater into this Agreement, Each
Lender also acknowledges that it will, independently and without reliance upon any Agent or any other Lender, and based on such documents and
information as it shall deem appropriate at the time, continue to make its own credit decisions in taking or not taking any action under this Agreement.

Section 7.08. Successor Administrative Agent.

(a) The Administrative Agent may resign at any time by giving notice thereof'to the Lenders and the Borrowers. Upon any such resignation,
(i) the Company, with the consent of the Required Lenders (such consent not to be unreasonably withheld or delayed), or (ii) if an Event of Default has
occurred and is continuing, then the Required Lenders, shall have the right to appoint a successor Administrative Agent. Ifno successor Administrative
Agent shall have been so appointed, and shall have accepted such appointment, within 30 days after the retiring Administrative Agent gives notice of
resignation, then the retiring Administtive Agent may, on behalfofthe Lenders, appoint a successor Administrative Agent, which shall be a commercial
bank organized or licensed under the laws ofthe United States of America or of any State thereofand having a combined capital and surplus of at least
$250,000,000.

(b)  Ifthe Person serving as Administrative Agent is a Defauiting Lender, (i) the Company, with the consent of the Required Lenders (such
consent not to be unreasonably withheld or detayed), or (ii)if an Event of Default has occurred and is continuing, then the Required Lenders, shall have the
right to appoint a successor Administrative Agent.
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(¢}  Upon the acceptance of its appointment as Administrative Agent hereunder by a successor Administrative Agent, snch successor
Administrative Agent shall thereupon succeed to and become vested with all the rights, duties and obligations of the retiring Administrative Agent, and the
retiring Administrative Agent shall be discharged from its duties and obligations hereunder; provided that if such successor Administrative Agent is
appointed without the consent of the Company, such successor Administrative Agent may be replaced by the Company with the consent of the Required
Lenders so long as no Event of Default has occurred and is continuing at the time, ARer any retiring Administrative Agent’s resignation or removal
hereunder as Administrative Agent, the provisions of this Article shall inure to its benefit as to any actions taken or omitted to be taken by it while it was
Administrative Agent.

(G)) The fees payable by the Company to any successor Administrative Agent shall be the same as those payable to its predecessor unless
otherwise agreed between the Company and such successor.

Section 7.09. Administrative Agent’s Fee, The Company shall pay to the Administrative Agent for its own account fees in the amounts and at
the times previously agreed upen between the Company and the Administrative Agent.

Section 7.10. Other Agents. None of the Co-Syndication Agents or the Co-Documentation Agents, in their respective capacities as such, shalk
have any duties or obligations of any kind under this Agreement.

ARTICLE §
CHANGE IN CIRCUMSTANCES

Section 8.01, Basis for Determining interest Rate Inadequate or Unfair, Ifon or prior to the first day of any Interest Period for any Euro-Dollar
Bomowing:

(a) the Administmative Agent is-advised-by-the-Enro-DollarReference Lendersdetermines (which determination shall be conclusive absent
manifest error} that deposits in dollars (in the applicable amounts) are not being offered to the-Eure-PelarReferenee-Lendesser-financial institutions in
general in the relevant market for such Interest Period, or

) Lenders having 66-2/3% or more of the aggregate amount of the affected Loans advise the Administrative Agent that the London Interbank
Offered Rate as determined by the Administrative Agent will not adequately and fairly reflect the cost te such Lenders of funding their Euro-Dollar Loans for
such Interest Period,

the Administrative Agent shall forthwith give notice thereof to the Bomowers and the Lenders, whereupon until the Administrative Agent notifies the
Bomowers that the circumstances giving rise to such suspension no longer exist, (i) the obligations ofthe Lenders to make Euro-Dollar Loans or to continue
or convert outstanding Loans as or into Eurc-Dollar Loans shall be suspended and (ii) each outstanding Enro-Dellar Loan shall be converted into a Base Rate
Loan on the last day ofthe then cument Interest
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Period applicable thereto. Unless the Bomower notifies the Administrative Agent at least one Domestic Business Day before the date of any Euro-Dollar
Borrowing for which a Notice of Borrowing has previously been given that it elects not to borrow on such date, such Borrowing shall instead be made as a
Base Rate Bormowing.

Section 8.02. lifegality. Ifany Change In Law shall make it unlawful or impossible for any Lender (or its Eure-Dollar Lending Office} to make,
maintain or fund any ofits Euro-Dollar Loans and such Lender shall so notify the Administrative Agent, the Administrative Agent shall forthwith give notice
thereof to the other Lenders and the Bormowers, whereupon until such Lender notifies the Borowers and the Administrative Agent that the circumstances
giving rise to such suspension no longer exist, the obligation of such Lender to make Euro-Dollar Loans, or to continue or convert outstanding Loans as or
into Euro-Dollar Loans, shall be suspended, Before giving any notice to the Administrative Agent pursuant to this Section, such Lender shall designate a
different Euro-Dollar Lending Office if such designation will avoid the need for giving such notice and will not be otherwise disadvantageous to such Lender
in the good faith exercise ofits discretion. If such notice is given, each Euro-Dollar Loan of such Lender then outstanding shall be converted to a Base Rate
Loan either (a) on the last day ofthe then current Interest Period applicable to such Eure-Doilar Loan if such Lender may lawfully continue to maintain and
fund such Loan to such day or (b) immediately if such Lender shall determine that it may not lawfully continue to maintain and fund such Loan to such day.

Section 8.03, Increased Cost and Reduced Return. (a) If any Change In Law (i) shall impose, modify or deem applicable any reserve, special
deposit, compulsory loan, insurance charge or similar requirement (including, without limitation, any such requirement imposed by the Board of Govemors
ofthe Federal Reserve System, but excluding with respect to any Euro-Dollar Loan any such requirement included in an applicable Euro-Dollar Reserve
Percentage) against assets of, deposits with or for the account of, or credit extended by, any Lender (or its Applicable Lending Office); (ii) shail subject any
Lender or Agent to any taxes {(other than (A) Taxes, (B} taxes described in clauses (i), (iii) or (iv) of the exclusions from the definition of Taxes and (C)
Connection Income Taxes) on its loans, loan principal, letters of credit, commitments, or other obligations, ot its deposits, reserves, other liabilities or capital
attributable thereto; or (iii) shall impose on any Lender (or its Applicable Lending Office) or on the London interbank market any other condition, cost or
expense affecting its Euro-Dollar Loans, its Note or its obligation to make Euro-Dollar Loans or its obligations hereunder in respect of Letters of Credit and
the result of any ofthe foregoing is to increase the cost to such Lender (or its Applicable Lending Office} of making or maintaining any Euro-Dollar Loan (or,
in the case of an adoption or change with respect to taxes, any Loan) or of issuing or participating in any Letter of Credit, or to reduce the amount of any sum
received orreceivable by such Lender (or its Applicable Lending Office) under this Agreement or under its Note with respect thereto, by an amount deemed
by such Lender to be material, then, within 15 days after demand by such Lender (with a copy to the Administrative Agent), each Borrower shall pay to such
Lender its Apprepriate Share of such additional amount or amounts as will compensate such Lender for such increased cost or reduction; provided that no
such amount shall be payable with respect to any
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period commencing more than 90 days prior to the date such Lender first notifies the Borrowers of its inteation to demand compensation therefor under this
Section 8.03(a).

b) If any Lender shall have determined that any Change In Law has or would have the effect of reducing the rate of retumn on capital or liquidity
of such Lender (or its Parent) as a consequence of such Lender’s obligations hereunder to a level below that which such Lender (or its Parent) could have
achieved but forsuch Change In Law (taking into consideration its policies with respect to capital adequacy) by an amount deemed by such Lenderto be
material, then from time to time, within |5 days after demand by such Lender (with a copy to the Administrative Agent), each Borrower shall pay to such
Lender its Appropriate Share of such additional amount or amounts as will compensate such Lender (or its Parent) for such reduction; provided that no such
amount shall be payabie with respect to any period commencing less than 30 days after the date such Lender first notifies the Bommowers of its intention to
demand compensation under this Section 8.03(b).

()  Each Lender will promptly notify the Borrowers and the Administrative Agent of'any event of which it has knowledge, occurming after the
date hereof, which will entitle such Lender to compensation pursuant to this Section and will designate a different Applicable Lending Office if such
designation will avoid the need for, or reduce the amount of, such compensation and will not, in the judgment ofsuch Lender, be otherwise disadvantageous
to such Lender. A certificate ofany Lender claiming compensation under this Section and setting forth the additional amount or amounts to be paid to it
hereunder shall be conclusive in the absence of manifest error. Tn determining such amount, such Lender may use any reasonable averaging and attribution
methods.

(d) The “Appropriate Share” ofa Borrower with respect to any amount payable hereunder is the surn of (i} to the extent such amount is properly
allocable to Loans and Letters of Credit outstanding hereunder, the portion of such amount properly allocable to the Loans and Letter of Credit outstanding
to or for the account of such Borrower, and (i) to the extent such amount is not properly allocable to Loans and Letters of Credit outstanding hereunder, the
Appropriate Share shall be the product of the Availability Percentage of such Borrower and such amount.

Section 8.04. Taxes. (a)For purposes of this Section 8.04 the following terms have the following meanings:

“FATCA” means Sections 1471 through 1474 of the Intemal Revenue Code, as of the date ofthis Agreement {or any amended or successor version
that is substantially comparable) and any current or future regnlations or official interpretations thereof.

“Taxes” means any and all present or future taxes, duties, levies, imposts, deductions, charges or withholdings with respect to any payment by or on
account of any obligation of a Borrower pursuant to this Agreement or any Note, and all liabilities with respect thereto, excluding (i) in the case of each
Lender and the Administrative Agent, taxes imposed on its income, net worth or gross receipts and franchise or similar taxes imposed on it by a jurisdiction
under the laws of which such Lender orthe
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Administrative Agent (as the case may be) is organized or in which its principal executive office is located or, in the case of each Lender, in which its
Applicable Lending Office is located, (ii) in the case of each Lender, any United States withholding tax imposed on such payments except to the extent that
(A) such Lender is subject to United States withholding tax by reason of a U.S. Tax Law Change or (B} in the case ofa Lender not listed on the signature
pages hereof or a Participant, amounts with respect to such Taxes were payable pursuant to Section 8.04 to such Lender’s assignor or to such Participant’s
participating Lender immediately before such Lender or Participant acquired the applicable interest in a Loan or Commitment; (iii) Taxes attributable to such
Lender’s or Administrative Agent’s failure to comply with Section 8.04(d) or (¢) and (iv) any U.S. Federal withholding Taxes imposed under FATCA,

“QOther Tnxes” means any present or future stamp or documentary taxes and any other excise or property taxes, or similar charges or levies, which
afise fiom any payment made pursuant to this Agreement or under any Note or from the execution or delivery of, or otherwise with respect to, this Agreement
or any Note.

“U.8. Tax Law Change" means with respect to any Lender or Participant the occurrence (x) in the case ofeach Lender listed on the signature pages
hereof, after the date of its execution and delivery of this Agreement and (v} in the case of any other Lender, after the date such Lender shall have become a
Lender hereunder, and (z) in the case of each Participant, after the date such Participant became a Participant hereunder, of the adoption of any applicable
U.S. federal law, U S, federal rule or U.S. federal regulation relating to taxation, or any change therein, or the entry into force, medification or revocation of
any income tax convention or treaty to which the United States is a party.

(b)  Any and ali payments by or any account of any Borrower to or for the account of any Lender or the Administrative Agent hereunder or under
any Note shall be made without deduction for any Taxes or Other Taxes, except as required by applicable law; provided that if any Borrower or the
Administrative Agent shall be required by law to deduct any Taxes or Other Taxes from any such payments, (i) the sum payable by such Bormower shall be
increased as necessary so that after afl required deductions are made (including deductions applicable to additional sums payable under this Section 8.04)
such Lender or the Administrative Agent (as the case may be) receives an amount equal to the sum it would have received had no such deductions been made,
(ii) such Borrower or the Administrative Agent shall make such deductions, (iii) such Borrower or the Administrative Agent shall pay the full amount
deducted to the relevant taxation authority or other authority in accordance with applicable law and (iv) if the withholding agent is the Bomower, such
Bormowershall furnish to the Administrative Agent, at its address referred to in Section 9.01, the original or a certified copy of a receipt evidencing payment
thereof.

{¢)  Each Bomower agrees to indemnify each Lender and the Administrative Agent for its Appropriate Share of the full amount of Taxes or Other
Taxes (including, without limitation, any Taxes or Other Taxes imposed or asserted by any jurisdiction on amounts payable underthis Section 8.04) paid by
such Lender or the Administrative
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Agent (as the case may be) and any liability (including penalties, interest and expenses) arising therefrom or with respect thereto, This indemnification shall
be paid within 15 days after such Lender or the Administrative Agent (as the case may be) makes demand therefor.

(d) Each Lender organized under the laws of a jurisdiction outside the United States, on or prior to the date of its execution and delivery of this

Agreement in the case of each Lender listed on the signature pages hereof and on or prior to the date on which it becomes a Lender in the case of each other
Lender, and from time to time thereafter as required by law or requested by any Bormower or the Administrative Agent (but only so long as such Lender
remains lawfully able to do so), shall provide the Bomowers and the Administmtive Agent (in such number of copies as shall be requested by the recipient)
with whichever of the following is applicable (including any successor forms preseribed by the Intemal Revenue Service):

)] in the case of a Lenderclaiming the benefits of an income tax treaty to which the United States is a party (x) with respect to
payments of interest hereunder or under any Note, executed originals of IRS Form W-8BEN establishing an exemption from, or reduction of, U.S.
Federal withholding Tax pursuant to the “interest” article of such tax treaty and (y) with respect to any other applicable payments hereunder or
under any Note, IRS Form W-8BEN establishing an exemption from, orreduction of, U.S. Federl withholding Tax pursuant to the “business profits”
or “other income” article of such tax treaty;

(i) executed originals of IRS Form W-8ECI;

(i) in the case of'a Lender claiming the benefits of the exemption for portfolio interest under Section 881(c) of the Intemal Revenue
Code, (x) a certificate reasonably acceptable to the Administrative Agent to the effect that such Lenderis not a “bank™ within the meaning of
Section 881(c)(3)(A) of the Intemal Revenue Code, a “10 percent shareholder” of any Bommower within the meaning of Section 881(c)(3)(B) of the
Internal Revenue Code, or a “controlled foreign corporation” described in Section 881(c)(3)(C) ofthe Intemal Revenue Code (a “U.S. Tax
Compliance Certificate”} and (y) executed originals of IRS Form W-8BEN; or

(iv) to the extent a Lender is not the beneficial owner, executed originals of IRS Form W-8IMY, accompanied by IRS Form W-8ECI,
IRS Form W-8BEN, a U.S, Tax Compliance Certificate, [RS Form W-9, and/or other certification documents from each beneficial owner, as
applicable; provided that if the Lender is a partnership and one or more direct or indirect partners of such Lender are claiming the portfolio interest
exemption, such Lender may provide a U.S. Tax Compliance Certificate on behalf of each such direct and indirect partner.

(e) Any Lender that is organized under the laws of' a jurisdiction within the United States shall deliver to the Borrower and the Administrative

Agent on or prior to
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the date on which such Lender becomes a Lender under this Agreement (and from time to time thereafter upon the reasonable request of the Borrower or the
Administrative Agent), executed originals of IRS Form W-8 certifying that such Lender is exempt from U.S. Federal backup withholding tax.

() If a payment made to a Lender hereunder or under any Note would be subject to U.S, Federal withholding Tax imposed by FATCA if such
Lender were to fail to comply with the applicable reperting requirements of FATCA (including those contained in Section 1471{b)or 1472(b) of the Intemnal
Revenue Code, as applicable), such Lender shall deliver to the Borrower and the Administrative Agent at the time or times prescribed by law and at such time
or times reasonably requested by the Borrower or the Administrative Agent such documentation prescribed by applicable law (including as prescribed by
Section 1471 (bX3XC)() of the Intemal Revenne Code) and such additional documentation reasonably requested by the Borrower or the Administrative
Apent as may be necessary for the Bomrower and the Administrative Agent to comply with their obligations under FATCA and to determine that such Lender
has complied with such Lender’s obligations under FATCA or to determine the amount to deduct and withhold from such payment. Solely for purposes of
this clause {f), “FATCA” shall include any amendments made to FATCA after the date ofthis Agreement,

()  Each Lender agrees that if any form or certification it previously delivered expires or becomes obsolete or inaccurate in any respect, it shall
update such form or certification or promptly notify the Borower and the Administrative Agent in writing ofits legal inability to do so.

(h) Ifa Lender, which is otherwise exempt from or subject to a reduced rate of withholding tax, becomes subject to Taxes because of its failure to
deliver a form required hereunder, the Borrowers shall take such steps as such Lender shall reasonably request to assist such Lender to recover such Taxes.

0 If any Bomower is required to pay additional amounts to or for the account of any Lender pursuant to this Section 8.04, then such Lender will
take such action (including changing the jurisdiction of its Applicable Lending Office) as in the good faith judgment of such Lender (i) will eliminate or
reduce any such additional payment which may thereafter accrue and (ii) is not otherwise disadvantageous to such Lender.

() If any Lender or the Administrative Agent receives a refand of any Taxes or Other Taxes for which any Borrower has made a payment under
Section B.04(b) or {¢) and such refund was received from the taxing authority which originally imposed such Taxes or Other Taxes, such Lender or the
Administrative Agent agrees to reimburse such Borrower to the extent of such refund; provided that nothing contained in this paragraph (j) shall require any
Lender or the Administrative Agent to seek any such refund or make available its tax retums {or any other information relating to its taxes which it deems to
be confidentiat}),

k) Each Lender shall severally indemnify the Administrative Agent, within 10 days after demand therefor, for (i) any Taxes attributable to such
Lender (but only to the
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extent that a Borrower has not already indemnified the Administrative Agent for such Taxes and without limiting the obligation of the Borrowers to do so),
(ii) any taxes attributable to such Lender’s failure to comply with the provisions of Section 9.06(b) relating to the maintenance of a Participant Register and
(iii} any taxes excluded from the definition of Taxes attributable to such Lender, in each case, that are payable or paid by the Administrative Agent in
connection with this Agreement or any Note, and any reasonable expenses arising therefrom or with respect thereto. A certificate as to the amount of such
payment or fiability delivered to any Lender by the Administrative Agent shall be conclusive absent manifest error. Each Lender hereby authorizes the
Administrative Agent to set offand apply any and all amounts at any time owing to such Lender hereunder or under any Note or otherwise payable by the
Administrative Agent to the Lender from any other source against any amount due to the Administrative Agent under this paragraph (k).

Section 8.05. Base Rate Loans Substituted for Affected Eure-Dollar Loans. [f (i) the obligation of any Lender to make or to continue or convert
outstanding Loans as or into Euro-Dollar Loans has been suspended pursuant to Section 8.02 or (ii) any Eender has demanded compensation under Section
8.03(a) with respect to its Euro-Dellar Loans and the Bommower shall, by at least five Euro-Dollar Business Days’ prior notice to such Lender through the
Administrative Agent, have elected that the provisions of this Section shall apply to such Lender, then, unless and until such Lender notifies the Borrowers
that the circumstances giving rise to such suspension or demand for compensation no longer apply:

(a) all Loans which would otherwise be made by such Lender as (or continued as or convented to) Euro-Dollar Loans, as the case may be, shall
instead be Base Rate Loans (on which interest and principal shall be payable contempomaneously with the related Euro-Dollar Loans of the other Lenders),
and

(b)  aftereach ofits Euro-Dollar Loans has been repaid, all payments of principal which would otherwise be applied to repay such Loans shall be
applied to repay its Base Rate Loans instead.

If such Lender notifies the Borrowers that the circumstances giving rise to such suspension or demand for compensation no longer exist, the principal amount
of each such Base Rate Loan shall be converted into a Euro-Dollar Loan on the first day of the next succeeding Interest Period applicable to the related Euro-
Dollar Loans of the other Lenders,

Section 8.06. Substitution of Lender; Termination Option, If (i) the obligation of any Lender to make orto convert or continue outstanding
Loans as or into Euro-Dollar Loans has been suspended pursuant to Section 8.02, (ii) any Lender has demanded compensation under Section 3.03 or 8.04
(including any demand made by a Lender on behalfofa Participant), (iii) eny Lender exercises its right not to extend its Commitment Termination Date
pursuant to Section 2.01(b), (iv) any Lender becomes a Defaulting Lender, (v} Investment Grade Status ceases to exist as to any Lender or, (vi) for purposes of
Seetton§-06(a) below only, any Lender becomes a Non-Consenting Lender, then:
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(@)  the Company shall have the right, with the assistance of the Administretive Agent (or, if the Administrative Agent is a Defaulting Lender, the
Required Lenders), to designate a substitute bank or banks (which may be one or more of the Lenders} mutually satisfactory to the Company and, so long as
any such Persons are not Defaulting Lenders, the Administrative Agent, the $wingline Lenderand the Issuing Lenders (whose consent shall not be
unreasonably withheld or delayed) to purchase for cash, pursuant to an Assignment and Assumption Agreement in substantially the form of Exhibit D hereto,
the outstanding Loans of such Lender and assume the Commitment and Letter of Credit Liabilities of such Lender (including any Commitments, Loans and
Letter of Credit Liabilities that have been participated), without recourse to or warranty by, or expense to, such Lender, for a purchase price equal to the
principal amount of all of such Lender’s cutstanding Leans and funded Letter of Credit Liabilities plus any accrued but unpaid interest thereon and the
accrued but unpaid fees in respect of such Lender’s Commitment hereunder and all other amounts payable by the Bomowers to such Lender hereunder plus
such amount, if any, as wouid be payable pursuant to Section 2.13 if the cutstanding Loans of such Lender were prepaid in their entirety on the date of
consummation of such assignment; and

(b} if at the time Investment Grade Status exists as to the Borrowers, the Company may elect to terminate this Agreement as to such Lender
(including any Commitments, Loans and Letter of Credit Liabilities that have been participated); provided that (i) the Company notifies such Lender through
the Administrative Agent (or, if the Administrative Agent isa Defaulting Lender, the Required Lenders) of such election at least three Eure-Dollar Business
Days before the effective date of such termination, (ii) the Borrowers repay or prepay the principal amount ofall outstanding Loans made by such Lender plus
any accrued but unpaid interest thereon and the accrued but unpaid fees in respect of such Lender’s Commitment hereunder plus all other amounts payable
by the Borrowers to such Lender hereunder, not later than the effective date of such termination and (iii) if at the effective date of such termination, any Letter
of Credit Liabilities or Swingline Loans are outstanding, the conditions specified in Section 3.03 would be satisfied (after giving effect to such termination)
were the related Letters of Credit issued or the related Swingline Loans made on such date, Upon satisfaction ofthe foregoing conditions, the Commitment of
such Lender shall terminate on the effective date specified in such notice, its participation in any outstanding Letters of Credit or Swingline Loans shall
terminate on such effective date and the participations of the other Lenders therein shall be redeterrnined as of such date as if such Letters of Credit had been
issued or such Swingline Loans had been made on such date.

ARTICLES
MISCELLANECUS

Section 9.01. Notices.

(a}  All notices, requests and other communications to any party hereunder shall be in writing (including electronic transmission, bank wire,
facsimile transmission or similar writing) and shall be given to such party: (x)in the case of any Borrower or the Administrative Agent, at its address or
facsimile number set forth on the signature pages
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hereof, () in the case of any Lender, at its address or facsimile number set forth in its Administrative Questionnaire or (z) in the case of any party, such other
address or facsimile number as such party may hereafter specify for the purpose by notice to the Administrative Agent and the Borrowers. Each such notice,
request or other communication shall be effective (i) if given by facsimile, when such facsimile is transmitted to the facsimile number specified in this Section
and the appropriate answerback or confirmation slip, as the case may be, is received or (ii) if given by any other means, when delivered at the address
specified in this Section; provided that notices to the Administrative Agent, the Swingline Lender or any [ssuing Lender under Article 2 or Article 8 shall not
be effective until delivered. Notices delivered through electronic communications shall be effective as and to the extent provided in subsection (b} below.

(b}  Notices and other communications to the Lenders hereunder may be delivered or furnished by electronic communication (including e-mail
and intemet or intranet websites) pursuant to procedures approved by the Administrative Agent or as otherwise determined by the Administmtive Agent,
provided that the foregoing shall not apply to notices to any Lender pursuant to Article 2 if such Lender has notified the Administrative Agent that it is
incapable of receiving notices under such Section by electronic communication. The Administrative Agent or any Bomower may, in its respective discretion,
agree to accept notices and other communications to it hereunder by electronic communications pursuant to precedures approved by it or as it otherwise
detemmines, provided that such determination or approval may be limited to particular notices or communications. Unless the Administrative Agent
otherwise prescribes, (i) notices and other communications sent to an e-mail address shall be deemed received upon the sender’s receipt of an
acknowledgement from the intended recipient (such as by the “retumn receipt requested” function, as available, return e-mail or other written
acknowledgement), provided that if such notice or other communication is not given during the normal business hours of the recipient, such notice or
communication shall be deemed to have been given at the opening of business on the next Domestic Business Day or Euro-Dollar Business Day, as
applicable, for the recipient, and (ii) notices or communicatiens posted to an intemet or intranet website shall be deemed received upon the deemed receipt
by the intended recipient at its e-mail address as described in the foregoing clause (i) of notification that such notice or communication is available and
identifying the website address therefor.

Section 9.02, No Waivers. No failure or delay by the Admiristrative Agent or any Lender in exercising any right, power or privilege hereunder
orunder any Note shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise
of any other right, power or privilege. The rights and remedies herein provided shall be cumniative and not exclusive of any rights or remedies provided by
law,

Section 9.03. Expenses; Indenmification. (a) Each Borrower shall pay (i) its Appropriate Share of all reasenable out-of-pocket expenses of the
Administrative Apent, including reasonable fees and disbursements of one special counsel for the Administrative Agent, in connection with the preparation
ofthis Agreement, any waiver or censent hereunder or any amendment hereof or any Default or alleged Default with
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respect to such Borrower hereunder and (ii) if an Event of Default with respect to such Bormower occurs, all reasonable out-of-pocket expenses incurmed by the
Administrative Agent orany Lender, including reasonable fees and disbursements of counsel, in connection with such Event of Default and collection and
other enforcement proceedings resulting therefrom.

(b) Each Borrower agrees to indemnify each Agent and each Lenderand the respective Related Parties of the foregoing (each an “Indemnitee™)
and hold gach Indemnitee harmless from and against any and all liabilities, losses, penalties, damages, costs and expenses of any kind, including, without
limitation, the reasonable fees and disbursements of one counsel for all Indemnitees taken as a whole and, in the case ofany actual or potential conflict of
interest, one additional counsel to each group of affected Indemnitees similarly situated taken as a whole, which may be incurred by such Indemnitee in
connection with any investigative, administrative or judicial proceeding (whether or not such Indemnitee shall be designated a party thereto) relating to or
ansing out ofthis Agreement or any actual or proposed use of proceeds of Loans hereunder, in each case to the extent of such Bormower’s Appropriate Share;
provided that no Indemnitee shall have the right to be indemnified hereunder for such Indemnitee’s own gross negligence or willful misconduct as
determined by a court of competent jurisdiction,

(¢}  Tothe fullest extent permitted by applicable law, each Borrower shall not assert, and hereby waives, any claim against any Indemnitee, on
any theory of liability, for special, indirect, consequential or punitive damages {as opposed to direct or actual damages) arising out of, in connection with, or
as a result of, this Agreement, or any agreement or instrument contemplated hereby, the transactions contemplated hereby or thereby, any Loan or Letter of
Credit, or the use of the proceeds thereof. No Indemnitee referred to in pamgraph (b} above shali be liable for any damages arising from the use by
unintended recipients of any information or other materals distributed by it through telecommunications, electronic or other information transmission
systems in connection with this Agreement or the transactions contemplated hereby or thereby.

Section 9.04. Sharing of Set-offs. Each Lender ngrees that if it shall, by exercising any right of set-off or counterclaim ot otherwise, receive
payment of a proportion of the aggregate amount then due with respect to the Loans and Letter of Credit Liabilities held by it which is greater than the
proportion received by any other Lender in respect of the aggregate amount then due with respect to the Loans and Letter of Credit Liabilities held by such
other Lender, the Lender receiving such proportionately greater payment shall purchase such participations in the Loans and Letter of Credit Liabilities held
by the other Lenders, and such other adjustments shall be made, as may be required so that all such payments with respect to the Loans and Letter of Credit
Liabilities held by the Lenders shall be shared by the Lenders pro rmta; provided that (i) nothing in this Section shall impair the right ofany Lender to
exercise any right of set-off or counterclaim it may have and to apply the amount subject to such exercise to the payment of indebtedness of a Borrower other
than its indebtedness under this Agreement and (ii) this Section is not applicable to Swingline Loans.
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Section 9.05. Amendments and Waivers. (2) Any provision of this Agreement or the Notes may be amended or waived if, but only if, such
amendment or waiver is in writing and is signed by each Borrower and the Required Lenders (and, if the rights or duties of any Agent, the Swingline Lender
orany Issuing Lender are affected thereby, by such Person); provided that no such amendment or waiver shall (x) unless signed by each adversely affected
Lender, (i} increase the Commitment of any Lender or the Maximum Sublimit of any Borrower or subject any Lenderto any additional ebligation, (i) reduce
the principal of or rate of interest on any Loan or the amount to be reimbumsed in respect of any Letter of Credit or any interest thereon or any fees hereunder,
(iii) postpone the date fixed forany payment of principal ofor interest on any Loan or for reimbursement in respect of any Letter of Credit or interest thereon
or any fees hereunder or for termination of any Commitment, or (iv) change the provisions of Section 9.04 or of any other provision of this Agreement
providing for the mtable application of payments in respect ofthe Loans and Letter of Credit Liabilities or {¥) unless signed by all Lenders, change the
definition of Required Lenders or the provisions of this Section 9.05.

(b) This Agreement may be amended by the Company to remove any other Borrower as a Bomrower (a “Removed Borrower”) hereunder
subject to: (i) the receipt by the Administrative Agent of prior notice from the Company of such amendment, (i} repayment in full of all Loans made to such
Borrower, (iii) Cash Collateralization of all amounts available for drawing under Letters of Credit issued for the account of such Borrower (or the amendment
of such Letter of Credit to provide for the Company as the account party) and(iv) repayment in full of all other amounts owing by such Borrower under this
Agreement (it being agreed that any such repayment shall be in accordance with the other terms of this Agreement). Upon the satisfaction of the foregoing
conditions the rights and obligations of such Removed Borrower hereunder shall terminate; provided, however, that the obligations of such Removed
Borrower under Section 9.03 shall survive such amendment.

Section 9.06. Successors and Assigns. (a) The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto
and their respective successors and assigns and each Indemnitee, except that no Borrower may assign or otherwise transfer any of its rights under this
Apgreement without the prior written consent of all Lenders.

“(b) Any Lender may, with the consent {unless an Event of Default then exists) of the Company (such consent not to be unreasonably withheld
or delayed), at any time grant to one or more banks or other institutions (each a “Participant™) participating interests in its Commitment or any or all of its
Loans and Letter of Credit Liabilities; provided that any Lender may, without the consent of any Bormower, at any time grant participating interests in its
Commitment or any or all of its Loans and Letter of Credit Liabilities to another Lender, an Approved Fund oran Affiliate of such transferor Lender. In the
event of any such grant by a Lender of a participating interest to a Participant, whether or not upon notice to the Administrative Agent, such Lender shall
remain responsible for the performance of its obligations hereunder, and the Bormowers, the Issuing Lenders, the Swingline Lender and the Administrative
Agent shall continue to deal solely and directly with such Lender in connection with such Lender’s rights and
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obligations under this Agreement. Any agreement pursuant to which any Lender may grant such a participating interest shall provide that (A) such
Participant agrees to be subject to Section 8.06 as if it were an Assignee under paragraph (¢) of this Section 9,06 or as if it were the Lender granting such
participation and (B) such Lender shall retain the sole right and responsibility to enforce the obligations of the Borowers hereunder including, without
limitation, the right to approve any amendment, modification or waiver of any provision of this Agreement; provided that such participation agreement may
provide that such Lender will not agree to any modification, amendment or waiver of this Agreement described in clause (x)(i), (i) or (iii) of

Section 9.05(a) without the consent of the Participant. Each Borrower agrees that each Participant shall, to the extent provided in its participation agreement,
be entitled to the benefits of Article 8 with respect to its participating interest, subject to the performance by such Participant of the obligations of'a Lender
thereunder (it being understood that the documentation required under Section 8.04 shall be delivered by the Participant to the participating Lenderand the
Participant agrees to be subject to the provisions of Sections 8.04(i), 8.04(j) and 8.06 as if it were an Assignee). In addition, each Lenderthat sellsa
participation agrees, at the Bomower’s request, to use reasonable efforts to cooperate with the Borrower to effectuate the provisions of Section 8.06 with
respect to any Participant. An assignment or other transfer which is not permitted by subsection (c) or {d) below shal} be given effect for purposes of this
Agreement only to the extent of a participating interest granted in accordance with this subsection (b). Each Lender that sells a patticipation shall, acting
solely for this purpose as a non-fiduciary agent ofthe Borrower, maintain a register on which it enters the name and address of each Participant and the
principal amounts (and stated interest) of each Participant’s interest in the Loans or other obligations hereunder orunder any Note (the “Participant
Register”); provided that no Lender shall have any oblipation to disclose all or any portion of the Participant Register (including the identity of any
Participant {other than for the consent requirements set forth in the first sentence ofthis Section 9.06(b)) or any information relating to a Participant’s interest
in any Commitments, Loans, Letters of Credit or its other obligations hereunder or under any Note) to any Person except to the extent that such disclosure is
necessary to establish that such Commitment, Loan, Letter of Credit or other obligation is in registered form under Section 5£.103-1(c) of the United States
Treasury Repulations. The entries in the Participant Register shall be conclusive absent manifest error, and such Lender shall treat each Person whose name is
recorded in the Participant Register as the owner of such participation for all purposes of this Agreement notwithstanding any notice to the contrary. Forthe
avoidance of doubt, the Administrative Agent (in its capacity as Administrative Agent) shall have no responsibility for maintaining a Participant Register,

{c) Any Lender may at any time assign to one or more banks or other financial institutions (each an “Assignee”) other than (x}a Bomower (y) a
Subsidiary or Affiliate of a Borrower or (z) a Defaulting Lender or any Person who, upon becoming a Lender hereunder, would constitute a Defaulting Lender,
all, or a proportionate part (equivalent to an initial Commitment of not less than $10,060,000 (unless the Company and the Administrative Agent shall
othetrwise apree)) of all, of its rights and obligations under this Agreement and its Note (if any), and such Assignee shall assume such rights and obligations,
pursuant to an Assignment and Assumption Agreement in substantially the form of Exhibit D hereto executed by such Assignee and such transferor Lender,
with
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(and only with and subject to) the prior written consent of the Swingline Lender, the Issuing Lenders, the Administrative Agent (which shall not be
unreasonably withheld or delayed) and, so long as no Event of Default has occured and is continuing, the Company (which shall not be unreasonably
withhetd or delayed); provided that unless such assignment is of the entire right, title and interest of the transferor Lender hereunder, after making any such
assignment such transferor Lender shall have a Commitment of at least $10,000,000 (unless the Company and the Administrative Apent shall otherwise
agree). Upon execution and delivery of such instrument of assumption and payment by such Assignee to such transferor Lender of an amount equal to the
purchase price agreed between such transferor Lender and such Assignee, such Assignee shall be a Lender patty to this Agreement and shall have all the
rights and obligations of a Lender with a Commitment as set forth in such instrument of assumption, and the transferor Lender shall be released from its
obligations hereunder to a coresponding extent, and no further consent oraction by any party shall be required. Upon the consummation of any assignment
pursuant to this subsection (c), the transferor Lender, the Administrative Agent and the Borrowers shall make appropriate arrangements so that, if required by
the Assignee, a Note(s) is issued to the Assignee. The Assignee shall, prior to the first date on which interest or fees are payable hereunder forits account,
deliver to the Borrowers and the Administrative Agent any certifications, forms or other documentation in accordance with Section 8.04. All assignments
(other than assignments to Affiliates) shall be subject to a transaction fee established by, and payable by the transferor Lender to, the Administrative Agent
for its own account {which shall not exceed $3,500).

(G))] Any Lender may at eny time assign all or any portion of its rights under this Agreement and its Note (if any) to a Federal Reserve Bank. No
such assignment shall release the transferor Lender from its obligations hereunder or modify any such obligations.

(&) No Assipgnee, Participant or other transferee of any Lender’s rights (including any Applicable Lending Office other than such Lender's
initial Applicable Lending Office) shall be entitled to receive any greater payment under Section 8.03 or 8.04 than such Lender would have been entitled to
receive with respect to the rights transferred, unless such transfer is made by reason of'the provisions of Section 8.02, 8.03 or 8.04 requiring such Lender to
designate a different Applicable Lending Office under certain circumstances or at a time when the circumstances giving rise to such greater payment did not
exist.

Section 9.07. Collateral. Each of the Lenders represents to the Administrative Agent and each of the other Lenders that it in good faith is not
relying upon any “margin stock” (as defined in Regulation U) as collateral in the extension or maintenance of the credit provided for in this Agreement.

Section 9.08, Confidentiality. Each Agent and each Lender (i) agrees to keep any information delivered or made available by any Bommower
pursuant to this Agreement confidential ffom anyone other than persons employed or retained by such Lender and its Affiliates who are engaged in
evaluating, approving, structuring or administering the credit facility contemplated hereby and (ii) further agrees on behalfofitselfand, to the
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extent it has the power to do so, its Affiliates and agents, to keep all other information delivered or made available to it by any Bomower or Affifiate of any
Bomower for other purposes which, (x) is marked confidential and is expressly made available subfect to the terms of this section, and (y) is not othenwise
subject to a confidentiality agreement, confidential from anyone other than persons employed or retained by such Lender and its Affiliates and agents who
need to receive such information in furtherance of the engagement or matter pursuant to which the information is provided; provided that nothing herein
shall prevent any Lender or, solely with respect to information disclosed in a manner set forth in clauses (b) through (g) and (k) in this Section 9.08, any
Affiliate of such Lender from disclosing such information, to the extent necessary under the circumstances under which such disclosure is required, (a) to any
other Lender or any Agent, (b) upon the order of any court or administrative agency, (c) upon the request or demand of any regulatory agency or authority or
self-regulatory body, (d) which had been publicly disclosed other than as a result of a disclosure by any Agent or any Lender prohibited by this Agreement,
(e) in connection with any litigation to which any Agent, any Lender or any Affiliate or their respective subsidiades or Parent may be a party, (f) to the extent
necessary in connection with the exercise of any remedy hereunder or other engagement or matter, (g) to such Lender’s, Affiliate’s or any Agent’s legal
counsel and independent auditors, (h) subject to provisions substantially similar to those contained in this Section 9.08, to any actual or proposed Participant
or Assignee, (i) to any direct, indirect, actual or prospective counterparty (and its advisor) to any swap, dervative or securitization transaction related to the
obligations under this Agreement, {j) on a confidential basis to the CUSIP Service Bureau or any similar agency in connection with the issuance and
monitoring of CUSIP numbers with respect to the loans and (k) with the consent of the Company.

Section 9.09. Governing Law; Submission to Jurisdiction, This Agreement and each Note (if any) shall be construed in accordance with and
govemed by the law of the State of New York. Each Bomower and each Lender Party hereby submits to the exclusive jurisdiction of the United States District
Court for the Southem District of New York and of any New Yotk State court sitting in New York County for purposes of all legal proceedings arising out of
orrelating to this Agreement or the transactions contemplated hereby. Each Borrower and each Lender Party imevocably waives, to the fullest extent
permitted by law, any objection which it may now or hereafter have to the laying ofthe venue of any such proceeding brought in such a cournt and any claim
that any such proceeding brought in such a court has been brought in an inconvenient forum.

Section 9.10. Counterparts; Integration. This Agreement may be signed in any number of counterparts, each of which shall be an original, with
the same effect as if the signatures thereto and hereto were upon the same instrument. Delivery of an executed signature page of this Agreement by facsimile
orelectronic transmission shall be effective as delivery of a manually executed counterpart hereof. This Agreement constitutes the entire agreement and
understanding among the parties hereto and supersedes any and all prior agreements and understandings, orl ot written, relating to the subject matter hereof.
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Section 9.11. WAIVER OF JURY TRIAL. EACH OF THE BORROWERS, THE AGENTS, THE ISSUING LENDERS AND THE LENDERS, TO
THE FULLEST EXTENT IT MAY EFFECTIVELY DO SO UNDER APPLICABLE LAW, HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO
TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT CF CR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY.

Sectien 9,12, US4 Patriot Act. Each Lender hereby notifies each Borrower that pursuant to the requirements of the USA Patriot Act, Title [II of
Pub. L. 107-56 (signed into law October 26, 2001) (the “Act”), it is required to obtain, verify and record information that identifies such Borrower, which
information includes the name and address of such Borrower and other information that will allow such Lender to identify such Borrower in accordance with
the Act,

Section 9.13.  Termination of Commitments Under Existing Credit Agreements.

(a}  The Borrowers and each ofthe Lenders that is also a “Bank” party to the Existing Credit Agreement (which Lenders constitute the “Required
Banks” (as defined therein) under the Existing Credit Agreement) agree that the “Commitments” as defined in the Existing Credit Agreement shall be
terminated in their entirety on the Initial Effective Date in accordance with the terms thereof. Each of such Lenders waives any requirement of notice of such
termination of the Existing Credit Agreement.

(:)] The Progress Borrowers, Progress Energy, Inc,, through its execution of the Progress Energy, Inc. Conseat in the form attached as Exhibit 1,
and each ofthe Lenders that is also a “Lender” party to any of the Existing Progress Credit Agreements (which Lenders constitute the “Majority Lenders” (as
defined in each of the Existing Progress Credit Agreements) agree that the “Commitments” (as defined in each of the Existing Progress Credit Agreements)
under each of the Existing Progress Credit Agreements shall be terminated in their entirety on the Second Effective Date in accordance with the terms
thereof. Each ofsuch Lenders waives any requirement of notice of such termination of any Existing Progress Credit Agreement.

(c) Progress Energy, Inc., through its execution of the Progress Energy, Inc. Consent in the form attached as Exhibit I, and Wells Fargo agree that
the Existing Progress Parent LC Facility shall be terminated in its entirety on the Second Effective Date in accordance with the terms thereof.

Section 9.14, No Fiduciary Duty. Each Borrower agrees that in connection with all aspects of the Loans and Letters of Credit contemplated by
this Agreement and any communications in connection therewith, such Bomower and its Subsidiaries, on the one hand, and the Agents, the Lenders and their
respective affiliates, on the other hand, will have s business relationship that does not create, by implication or otherwise, any fiduciary duty on the part of
the Agents, the Lenders or their respective affiliates, and no such duty will be deemed to have arisen in connection with any such transactions or
communications.
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Section 9.15, Survival, Each party’s rights and obligations under Articles 7, 8 and 9 shall survive the resignation or replacement of the
Administrative Agent orany assignment of rights by, or the replacement of, a Lender, the termination of the Commitments and the repayment, satisfaction or
discharge of all obligations hereunder orunder any Note.
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Total Commitments

Wells Farpo Bank, National Association
Bank of America, N.A.

The Royal Bank of Scotland ple

Bank of China, New York Branch
Barclays Bank PLC

Citibank, N.A, }

Credit Suisse AG, Cayman-[slands Branch
JPMorgan Chase Bank, N.A. )

The Bank of Tokyo-Mitsubishi UFJ, Ltd.
UBS AG, Stamford Branch

BNP Paribas

Goldman Sachs Bank USA

Mizuho Bank, Ltd.

Morgan Stanley Bank, N.A.

Royal Bank of Canada

SunTrust Bank

The Bank of Nova Scotia o

U.S. Bank National Assaciation

Bance Bilbao Vizeaya Argentara, S.A., New York; Branch

Industrial and Commercial Bank of China Limited
KeyBank National Association -

The Bank of New York Mellon

The Northem Trust Company

Fifth Third Bank

Credit Agricole Corporate and Investment Bank

PNC Bank, National Association

Santander Bank, N.A.

TD Bank, N.A. . :
Canadian Imperial Bank of Commerce, New York Branch
DNB Bank ASA. Grand Cayman Branch :
HSBC Bank USA, National Association

Sumitome Mitsui Banki ration
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Pricing Schedule

Each of “Applicable Margin” and “Facility Fee Rate” means, for any date, the rate set forth below in the applicable row and column comresponding
to the credit rating of the applicable Borrower that exists on such date:

(basis points pet annum})

at least A+ less than BBB

by S&P or at least A by at least A- by at least BBB+ at least BRB by S&P or

Fiteh or Al S&P or Fitch S&P or Fitch by S&P or by S&P or Fitch and less
Borrower’s by or A2 by or A3 by Fitch or Banl Fitch or Baal than Baa2 by
Credit Rating Moody’s Moody’s ) Moody’s by Moody’s y by Moody’s Moady’s
Facility Fee Rate 15 o100 12.5 | 17.5 L2250 275
Applicable Margin
Euro-Dollar Loans and . o :

Swingling Loans . 80.0 Lo 20.0 100.0. K 107.5 : 1275 147.5 :
Base Rate Loans 0.0 0.0 0.0 75 215 47.5
-E-aeh-EQ LDRIDOSES gf the ﬂhgve Pncmg Sg ggglg 2 “Bomower must-obtain-a

e 2 erCredit Rating” means, as ofany date ofdeterrmnatlgn w:th rquegt to any; Bormwer, the ratmg as
etermmed by one or more oFStandard & Poor 5, a division ofthe McGraw-Hill Companies, together with its successors (“S&P”), or Moody’'s Investors
Service, together with its successors (“Moody s”), or Hsueh-aereditrating-isnetavaitabieFitch Ratings Inc., together with its successors (“Fitch™), of such

Bomower’s non-credit-enhanced, senior unsecured long-term debt, regardless of whether any such debt is outstanding: provided that (8) if mtings exist by all

three rating agencies and the respective ratings issued by two ofthe rating agencies are the same and one differs, the pricing level shall be determined based
on the two ratings that are the same if mtings exist by all three rating agencies and none of the respective ratings are the same, the pricing level shall
determined based on the middle rating, {c) iforly two ratings exist and thev differ by one level, then the pricing level for the higher of such mtings shall
apply: (d)ifonly two matings exist and thev differ by more than one level, then the pricing level that is one level lowerthan the pricing level of the higher
rating shall apply: (e}ifonly one rating exists, the pricing ievel shall be determined based on that rating: (f) if no such mting exists for such Bomower, then a

corpomte credlt ratlng from S&P G‘Hi:ﬂ'ﬂl'ld the 1ssuerfﬂﬁﬁg;|;¢tmg_ from Moody 55 and feﬁe%%y—ﬂe&ﬁhbhe%ém&ﬂ&&*e—&ge&?ﬁ%ﬂ&&em&r&mg&—?he

atch shgulgl be used and dlﬁ'erences between those mtings and reso[vmg non-extstent mtmgs ﬁ-om any of

Ehes&n—eﬁiaet—at—t&e—e%ese—e#b—uﬁmess—eﬂ-ﬁﬂeh—dﬂf
those rating agencies shall be determined in the same
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manner as set forth in elauses (a) through (e) of this proviso: and (g} ifno such mting in clause (f} exists for such Borrower, the highest pricing tevel (less than
“BBB” nncmg leve]) sha!l auplv A change in ered-ﬁ—mtmg w111 n-:sult inan lmmedlate chﬂnge in the appllcable pnc1ng-¥ﬂ-t-he-eﬂﬂe-ﬁ+spl-ﬂ-m&ngs—ﬁ*em—5&-?
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EXHIBIT A
NOTE

New York, New York
,20

For value received, [Duke Energy Corporation,, a Delaware corperation] [Duke Energy Carolinas, LLC, 2 North Carolina limited liability company]
[Duke Energy Chio, Inc., a Chio corporation] [Duke Energy Indiana, Inc., an Indiana corporation] [Duke Energy Keatucky, Inc., a Kentucky corporation]
[Duke Energy Progress, Inc., a North Carolina corporation] [Duke Energy Florida, Inc., a Flotida corporation] {the “Borrower”), promises to pay to [ ] (the
“Lender”) or its registered assipns, for the account of its Applicable Lending Office, the unpaid principal amount of each Loan made by the Lenderto the
Borrower pursuant to the Credit Agreement referred to below on the date specified in the Credit Agreement. The Borrower promises to pay interest on the
unpaid principal ameunt of each such Loan on the dates and at the rate or rates provided for in the Credit Agreement. All such payments of principal and
interest shall be made in lawful money of the United States in Federal or other immediately available funds at the office of Wells Fargo Bank, National
Association.

All Loans made by the Lender, the respective types and maturities thereofand all repayments of the principal thereof shall be recorded by the
Lender, and the Lender, if the Lender so elects in connection with any transfer or enforcement of its Note, may endorse on the schedule attached hereto
appropriate notations to evidence the foregoing information with respect to the Loans then outstanding; provided that the failure of the Lender to make any
such recordation or endorsement shall not affect the obligations of the Borrower hereunder or under the Credit Agreement.

This note is one ofthe Notes referred to in the Credit Agreement dated as of November 18, 2011 among Duke Energy Corporation and the other
Bormrowers party thereto, the Lenders party thereto, Wells Fargo Bank, National Association, as Administrative Agent, and the other Agents party thereto (as
the same may be amended from time to time, the “Credit Agreement’), Terms defined in the Credit Apreement are used herein with the same meanings.
Reference is made to the Credit Agreement for provisions for the prepayment hereof and the acceleration of the maturity hereof,

A-1
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[DUKE ENERGY CORPORATION]
[DUKE ENERGY CAROLINAS, LLC]
[DUKE ENERGY OHIO, INC,]
[DUKE ENERGY INDIANA, INC.]
[DUKE ENERGY KENTUCKY, INC.]
[DUKE ENERGY PROGRESS, INC.]
[DUKE ENERGY FLORIDA, INC.]

By:

Title:

A2
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LOANS AND PAYMENTS OF PRINCIPAL
Atnount of
Type of Principal Maturity Notation

Loan ) Repaid . Date i Made By
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EXHIBIT B
QPINION OF INTERNAL COUNSEL CF THE BORROWER
[Effective Date]

To the Lenders and the Administrative Agent
Referred to Below

c/o Wells Fargo Bank, National Association
as Administrative Agent

P Lt o
T ot o bt bt

ttn: [ ]

Ladies and Gentlemen:

Tam [title of intemmal counsei] of [Duke Energy Comporation] [Duke Energy Carolinas, LLC] [Duke Energy Ohio, In¢.] [Duke Energy Indiana, Inc.)
[Duke Energy Kentucky, Inc.] (the “Borrower™) and have acted as its counsel in connection with the Credit Agreement (the “Credit Agreement”), dated as
of[ ],2011, among the Bomower, the other Borrowers party thereto, the Lenders party thereto, Wells Fargo Bank, National Association, as Administrative
Agent, and the other Agents party thereto. Capitalized terms defined in the Credit Agreement are used herein as therein defined. This opinion letter is being
delivered pursuant to Section 3.01 (b) ofthe Credit Agreement.

In such capacity, I orattomeys under my direct supervision have examined originals or copies, certified or otherwise identified to my satisfaction, of
such documents, corporate records, certificates of public offtcials and other instruments and have conducted such otherinvestigations of fact and law as [
have deemed necessary or advisable for purposes of this opinion,

Upon the basis of the foregoing, [ am of the opinion that:

1. The Borrower js [a Delaware corporation] [a North Carolina limited liability company] [an Chio corporation] [an Indiana corporation] [a
Kentucky corporation], validly existing and in good standing under the laws of [Delaware] [North Carolina} [Ohio] [Indiana] [Kentucky].

2. The execution, delivery and performance by the Borrower of the Credit Agreement and any Notes are within the Borrower's corporate
powers, have been duly

B-1
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authorized by all necessary corporate action, require no action by or in respect of, or filing with, any govemmentai body, agency or official (except for [list
exceptions], which have been obtained or made, as the case may be, and are in full force and effect) and do not contravene, or constitute a default under, any
provision of applicable law or regulation or of the articles of incorporation or by-laws of the Bomower or, to my knowledpe, of any material agreement,
judgment, injunction, order, decree or other instrument binding upon the Borrower or, to my knowledpe, result in the creation or imposition of any Lien on
any asset of the Borrower or any of its Material Subsidiaries.

3. The Credit Agreement and any Notes executed and delivered as of the date hereofhave been duly executed and delivered by the Bomrower,

4, Except as publicly disclosed prior to the Initial Effective Date, to my knowledge (but without independent investigation), there is no
action, suit or proceeding pending or threatened against or affecting, the Bommower or any of its Subsidiaries before any court or arbitrator or any
govemmental body, agency or official, which would be likely to be decided adversely to the Borrower or such Subsidiary and, as a result, to have a materizl
adverse effect upon the business, consolidated financial position or consolidated resulis of operations of the Bommower and its Consolidated Subsidiaries,
considered as a whole, or which in any manner draws into question the validity of the Credit Agreement or any Notes.

The phrase “to my knowledge”, as used in the foregoing opinion, refers to my actual knowledge without any independent investigation as to any
such matters.

I am a member of the Bar of the State of [Delaware] [North Carolina] [Ohic] [Indiana] [Kentucky] and do not express any opinion herein conceming
any law other than the law of the State of [Delaware] [North Carolina] [Ohic] [Indiana] [Kentucky] and the federal law of the United States of America.

The opinions expressed herein are limited to the matters expressly stated herein, and no opinion is to be inferred or may be implied beyond the
matters expressiy 5o stated. This opinion is rendered to you in connection with the above-referenced matter and may not be relied upon by you forany other
purpose, or relied upon by, or fumished to, any other Person, firm or corporation without my prior written consent, except for Additional Lenders and
Assignees. My opinions expressed herein are as of the date hereof, and I undertake no obligation to advise you ofany changes of applicable law or any other
matters that may come to my attention after the date hereof that may affect my opinions expressed herein.

Very truly yours,

B-2
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EXHIBIT C
OPINION OF
ROBINSON, BRADSHAW & HINSON, P.A,,
SPECIAL CQUNSEL FOR THE BORROWER
[Effective Date]

To the Lenders and the Administrative Agent
Refered to Below

c/o Wells Fargo Bank, National Association
as Administrative Agent

b L Tl
o S N Y S Y

ttn: [ ]

Ladies and Gentlemen:

We have acted as counsel to [Duke Energy Corporation., 2 Delaware corporation] [Duke Energy Carolinas, LLC, a North Carolina limited liability
company] [Duke Energy Ohio, inc., a Chio corporation] [Duke Energy Indiana, Inc,, an Indiana corporation] [Duke Energy Kentucky, Inc., a Kentucky
corporation] (the “Borrower™), in connection with the Credit Apreement (the “Credit Agreement”), dated as of [ ], 2011, among the Bommower, the other
Bomowers party thereto, the Lenders party thereto, Wells Fargo Bank, National Association, as Administeative Agent, and the other Agents party thereto.
Capitalized terms used herein and not defined shall have the meanings given to them in the Credit Agreement. This opinion letter is being delivered
pursuant to Section 3.01(b) of the Credit Agreement.

In connection with this opinion, we also examined originals, or copies identified to our satisfaction, of such other documents and considered such
matters of law and fact as we, in our professional judgment, have deemed appropriate to render the opinions contained herein. Where we have considered it
appropriate, s to certain facts we have relied, without investigation or analysis of any underlying data contained therein, upon certificates or other
comparable documents of public officials and officers or other appropriate representatives of the Borrower.

In rendering the opinions contained herein, we have assumed, among other things, that the Credit Agreement and any Notes to be executed (i) are
within the Bormower’s corporate powers, (ii) have been duly autherized by all necessary corporate action, (iii) have been duly executed and delivered,
(iv) require no action by or in respect of, or filing
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with, any governmental body, agency of official and (v) do not contravene, or constitute a default under, any provision of applicable law or regulation or of
the Borrower’s certificate of incorporation or by-laws or any agreement, judgment, injunction, order, decree or other instrument binding upon the Borrower or
result in the creation orimposition of any Lien on any asset of the Bomrower. In addition, we have assumed that the Credit Agreement fully states the
apreement between the Borrower and the Lenders with respect to the matters addressed therein, and that the Credit Agreement constitutes a legal, valid and
binding obligation of each Lender, enforceable in accordance with its respective terms.

The opinions set forth herein are limited to matters govemed by the laws of the State of North Carolina and the federal laws of the United States, and
no opinion is expressed herein as to the laws of any other jurisdiction, For purposes of our opinions, we have disreparded the choice of law provisions in the
Credit Agreement and, instead, have assumed with your permission that the Credit Agreement and the Notes are govemed exclusively by the intemal,
substantive laws and judicial interpretations of the State of North Carolina. We express no opinion conceming any matter respecting or affected by any laws
other than laws that a lawyer in North Carolina exercising customary professional diligence would reasonably recognize as being directly applicable to the
Bormrower, the Loans, or any of them.

Based upon and subject to the foregoing and the further limitations and qualifications hereinafter expressed, it is our opinion that the Credit
Agreement constitutes the legal, valid and binding obligation of the Borower and the Notes, ifand when issued, will constitute legal, valid and binding
obligations of the Borrower, in each case, enforceable against the Borrower in accordance with its terms.

The opinions expressed above are subject to the following qualifications and limitations:

l. Enforcement of the Credit Agreement and the Notes is subject to the effect of applicable bankruptcy, insolvency, reorganization, fraudutent
conveyance, moratorium and similar laws affecting the enforcement of creditors” ights generally,

2, Enforcement ofthe Credit Agreement and the Notes is subject to the effect of general principles of equity (regardless of whether considered
in a proceeding in equity or at law) by which a court with proper jurisdiction may deny rights of specific performance, injunction, seif-help, possessory
remedies or other remedies.

i We do not express any opinion as to the enforceability of any provisions contained in the Credit Agreement or any Note that (i) purport to
excuse a party for liability for its own acts, (ii) purport to make void any act done in contrvention thereof, (iii) purport to authorize a party to act in its sole
discretion, (iv) require waivers or amendments to be made only in writing, {v) purport to effect waivers of constitutional, statutory or equitable rights or the
effect of applicable laws, (vi) impose liquidated damages, penalties or forfeiture, or (vii) purport to indemnify a party for its own negligence or willfal
misconduct. Indemnification provisions in the Credit Agreement
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are subject to and may be rendered unenforceable by applicable law or public policy, including applicable securities law,

4, We do not express any opinion as to the enforceability of any provisions contained in the Credit Agreement or the Notes purporting to
require a party thereto to pay or reimburse attomeys’ fees incurred by another party, or to indemnify another party therefor, which may be limited by
applicable statutes and decisions refating to the collection and award of attomeys’ fees, including but not limited to North Carclina General Statutes § 6-
212,

5. We do not express any opinien as to the enforceability of any provisions contained in the Credit Agreement purporting to waive the right
of jury tral. Under North Carolina General Statutes § 22B-10, a provision for the waiver of the right to a jury tral is unconscionable and unenforceable.

6. We do not express any opinion as to the enforceability of any provisions contained in the Credit Agreement conceming choice of forum or
consent to the jurisdiction of courts, venue of actions or means of service of process.

7. It is likely that North Carolina courts will enforce the provisions of the Credit Agreement providing for interest at a higher rate resulting
from a Default or Event of Default (a “Default Rate™) which rate is higher than the mte otherwise stipulated in the Credit Agreement. The law, however,
disfavors penalties, and it is possible that interest at the Default Rate may be held to be an unenforceable penaity, to the extent such rate exceeds the mte
applicable prior to a default under the Credit Agreement. Also, since North Carolina General Statutes § 24-10.1 expressly provides for late charges, it is
possible that North Carolina courts, when faced specifically with the issue, might rule that this statutory late charge preempts any other charge (such as
default interest) by a bank for delinquent payments. The only North Carolina case which we have found that addresses this issne isa 1978 Court of Appeals
decision, which in our opinion is of limited precedential value, North Carolina National Bank v. Burnette, 38 N.C. App. 120,247 S.E.2d 648 (1978), rev'd
on other grounds, 297 N.C. 524,256 S.E.2d 388 (1979). While the court in that case did allow interest after default (commencing with the date requested in
the complaint) at a rate six percent in excess of pre-default interest, we are unable to determine from the opinion that any question was ised as to this being
penal in nature, nor does the court address the possible question of the statutory late charge preempting a default interest surcharge, Therefore, since the
North Carolina Supreme Court has not mled in a properly presented case raising issues of its possible penal nature and those of North Carolina General
Statutes § 24-10.1, we are unwilling to express an unqualified opinion that the Default Rate of interest prescribed in the Credit Agreement is enforceable.

8. We do not express any opinion as to the enforceability of any provisions contained in the Credit Agreement relating to evidentiary
standards or other standards by which the Credit Agreement are to be construed.
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This opinion letter is delivered solely for your benefit in connection with the Credit Agreement and, except for any Additional Lender orany
Assignee which becomes a Lender pursuant to Section 2.17{(b) or Section 9.06(c) of the Credit Agreement, may not be used or relied upon by any other Person
or for any other purpose without our prior written consent in each instance. Our opinions expressed herein are as of the date hereof, and we undertake no
obligation to advise you of any changes of applicable law or any other matters that may come to ourattention after the date hereofthat may affect our
opinions expressed herein.

Very truly yours,

C4
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EXHIBIT D
ASSIGNMENT AND ASSUMPTION AGREEMENT

AGREEMENT dated as of ,20 among [ASSIGNCR] (the “Assignor™), [ASSIGNEE] (the “Assignee”), [DUKE ENERGY CORPORATION]
and WELLS FARGO BANK, NATIONAL ASSOCIATION, as Administrative Agent (the “Administrative Agent”).

WITNESSETH
WHEREAS, this Assignment and Assumption Agreement (the “Agreement”) relates to the Credit Agreement dated as of November 18,2011 among
Duke Energy Corporation and the other Borrowers party thereto, the Assignor and the other Lenders party thereto, as Lenders, the Administrative Agent and
the other Agents party thereto (the “Credit Agreement™);

WHEREAS, as provided under the Credit Agreement, the Assignor has a Commitment to make Loans to the Borrowers and participate in Letters of
Credit in an aggregate principal amount at any time outstanding not to exceed § D)

WHEREAS, Loans made to the Bommowers by the Assignorunder the Credit Agreement in the aggrepate principal amount of § are
outstanding at the date hereof;

WHEREAS, Letters of Credit with a total amount available for drawing thereunder of § are outstanding at the date hereof: and

WHEREAS, the Assignor proposes to assign to the Assignee all of the rights ofthe Assignor under the Credit Agreement in respect of'a portion ofits
Commitment thereunder in an amount equal to $ (the “Assigned Amount”), together with a corresponding portion ofits outstanding Loans and
Letter of Credit Liabilities, and the Assignee proposes to accept assignment of such rights and assume the comresponding obligations from the Assigner on
such terms;*

NOW, THEREFORE, in consideration of the foregoing and the mutual agreements contained herein, the parties hereto agree as follows:

SECTION 1. Definitions. All capitalized terms not otherwise defined herein shall have the respective meanings set forth in the Credit
Agreement,

SECTION 2. Assignment. The Assignor hereby assigns and sells to the Assignee all ofthe rights of the Assignor under the Credit Agreement to
the extent of the Assigned Amount, and the Assignee hereby accepts such assignment from the Assignor

(1) The asterisked provisions shall be appropriately revised in the event of an assignment after the Commitment Termination Date.
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and assumes all of the obligations of the Assignorunder the Credit Agreement to the extent of the Assigned Amount, including the purchase from the
Assignor of the corresponding portion ofthe principal amount of the Loans made by, and Letter of Credit Liabilities of, the Assignor outstanding at the date
hereof. Upon the execution and delivery hereofby the Assignor, the Assignee [, Duke Energy Corporetion] [, the Tssuing Lenders] and the Administrative
Agent, and the payment of the amounts specified in Section 3 required to be paid on the date hereof (i) the Assignee shall, as of the date hereof, succeed to the
rights and be obligated to perform the obligations ofa Lender under the Credit Agreement with a Commitment in an amount equal to the Assigned Amount,
and (ii) the Commitment of the Assignor shall, as of the date hereof, be reduced by a like amount and the Assignorreleased from its obligations under the
Credit Agreement to the extent such obligations have been assumed by the Assignee. The assignment provided for herein shall be without recourse to the
Assignor.

SECTION 3. Payments. Asconsideration for the assignment and sale contempiated in Section 2 hereof, the Assignee shall pay to the Assignor
on the date hereof in Federal funds the amount heretofore agreed between them.(2) It is understood that facility [and Letter of Credit] fees accrued to the date
hereofin respect of the Assigned Amount are for the account of the Assignor and such fees aceruing from and including the date hereof are for the account of
the Assignee. Each of the Assignor and the Assignee hereby agrees that if it receives any amount under the Credit Agreement which is for the account of the
other party hereto, it shall receive the same for the account of such other party to the extent of such other party’s interest therein and shall promptly pay the
same to such otherparty.

SECTION 4. Consent o Assignment, This Agreement is conditioned upon the consent of [Duke Energy Corporation,] [the Swingline Lender,]
[the [ssuing Lenders] and the Administrative Agent pursuant to Section 9.06(c) of the Credit Agreement. The execution of this Agreement by [Duke Energy
Corporation,] [the Issuing Lenders] and the Administrative Agent is evidence of this consent. Pursuant to Section 9.06(c) each Bomower agrees to execute
and deliver a Note, if required by the Assignee, payable to the order of the Assignee to evidence the assignment and assumption provided for herein.

SECTION 5. Non-reliance on Assignor. The Assignor makes no representation or wamranty in connection with, and shall have no responsibility
with respect io, the solvency, financial condition, or statements of any Bormower, or the validity and enforceability of the abligations of any Bormower in
respect of the Credit Agreement or any Note, The Assignee acknowledges that it has, independently and without reliance on the Assignor, and based on such
documents and information as it has deemed appropriate, made its own credit analysis and decision to enterinto this Agreement and will continue to be
responsible for making its own independent appraisal of the business, affairs and financial condition of each Bomower.

(2) Amount should combine principal together with accrued interest and breakage compensation, if any, to be paid by the Assignee. It may be
preferable in an appropriate case to specify these amounts genericatly or by formula rather than as a fixed sum,
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SECTION 6. Governing Law. This Agreement shall be govemned by and construed in accordance with the laws of the State of New York.

SECTION 7. Counterparts. This Agreement may be signed in any number of counterparts, each of which shall be an original, with the same
effect as if the signatures thereto and hereto were upon the same instrument.

SECTION8.  Administrative Questionnaire, Attached is an Administrative Questionnaire duly completed by the Assignee,
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed and delivered by their duly authorized officers as of the date first
above written.

[ASSIGNOR]

By:

Title:

[ASSIGNEE]

By:

Title:

[DUKE ENERGY CORPORATION]

By:

Title:

WELLS FARGO BANK, NATIONAL ASSCCIATION as Administrative Agent

By:

Title:
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EXHIBIT E
EXTENSION AGREEMENT

Wells Fargo Bank, National Association, as Administrative
Agent under the Credit Agreement referred to below

e K T
o S T P -

ttn: [ 1]
Ladies and Genttemen;

Effective as of [date], the undersigned hereby agrees to extend its Commitment and Commitment Termination Date under the Credit Agreement
dated as of November 18,2011 (as amended by Amendment No. 1, dated as of December [18], 2013 among Duke Energy Corporation and the other
Bomowers party thereto, the Lenders party thereto, Wells Fargo Bank, National Association, as Administrative Agent, and the other Agents party thereto (the
“Credit Agreement”) for one year to [date to which its Commitment Termination Date is to be extended] pursuant to Section 2.01{b) of the Credit
Agreement, Terms defined in the Credit Agreement are used herein as therein defined,

This Extension Agreement shall be construed in accordance with and govemed by the law of the State of New York, This Extension Agreement may
be signed in any number of counterparts, each of which shall be an original, with the same effect as if the signatures thereto and hereto were upon the same
instrument.

[NAME OF BANK]

By:

Title:
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Agreed and Accepted:

DUKE ENERGY CORPORATION.
as Borrower

By:

Title:

DUKE ENERGY CAROLINAS,LLC,
as Borrower

By:

Title:

DUKE ENERGY OHIQ, INC.,
as Bormower

By:

Title:

DUKE ENERGY INDIANA, INC.,
as Borrower

By:

Title:

DUKE ENERGY KENTUCKY, INC,,
as Borrower

By:

Title:
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DUKE ENERGY PROGRESS, INC.,
as Bormower

By:

Title:

DUKE ENERGY FLORIDA, INC.,
as Borrower

By:

Title:
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WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Administrative Agent

By:

Title:
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EXHIBIT F
NOTICE OF ISSUANCE
Date:

To: Wells Fargo Bank, National Association, as Administrative Agent
, as [ssuing Lender

From: [Duke Energy Corporation] [Duke Energy Carolinas, LLC] [Duke Energy Ohio, Inc.] [Duke Energy Indiana, Inc.] [Duke Energy Kentucky, Inc.]
[Duke Energy Progress, Inc.] [Duke Energy Florida, Inc.]

Re: Credit Agreement dated as of November 18,2011 (as amended from time to time, the “Credit Agreement™) among Duke Energy Corporation
and the other Borrowers party thereto, the Lenders party thercto, Wells Fargo Bank, National Association, as Administrative Agent and the
other Agents party thereto

[Duke Energy Corporation] [Duke Enerpy Carolinas, LLC]} [Duke Energy Ohio, Inc.] [Duke Energy Indiana, Inc.] [Duke Energy Kentucky, Inc.]
[Duke Energy Progress, Inc,] [Duke Energy Florida, Inc,] hereby gives notice pursuant to Section 2.15(b) of the Credit Agreement that it requests the above-
named Issuing Lender to issue on or before a Letter of Credit containing the terms attached hereto as Schedule I (the “Requested Letter of
Credit™).

The Requested Letter of Credit will be subject to [UCP 500] [ISP98].
[Duke Energy Corporation] [Duke Energy Carolinas, LLC] [Duke Energy Ohio, Inc.] [Duke Energy Indiana, Inc.] [Duke Energy Kentucky, Inc.]

[Duke Energy Progress, Inc.] [Progress Energy Florida, Inc.] hereby represents and warrants to the Issuing Lender, the Administrative Agent and the Lenders
that:

(a) immediately after the issuance of the Requested Letter of Credit, (i) the Utilization Limits are not exceeded and (ii) the aggregate amount of
the Letter of Credit Liabilities shall not exceed $45669.000- 00.000.000;

()] immediately after the issuence ofthe Requested Letter of Credit, no Default shall have occurred and be continuing; and

(c) the representations and warranties contained in the Credit Agreement (except the representations and warranties set forth in

Section 4.04(c) and Section 4.06 of the Credit Agreement) shall be true on and as of the date ofissuance of the Requested Letter of Credit.
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[Duke Energy Corporation] [Duke Energy Carolinas, LLC] [Duke Energy Chio, Inc.] [Duke Energy Indiana, Inc.] [Duke Enerpy Kentucky, Inc.]
[Duke Energy Progress, Inc.] [Duke Energy Florida, Inc.] hereby authorizes the Issuing Lender to issue the Requested Letter of Credit with such varations
from the above terms as the Issuing Lender may, in its discretion, determine are necessary and are not materizily inconsistent with this Notice ofIssuance.
The opening ofthe Requested Letter of Credit and [Duke Energy Corporation] [Duke Energy Carolinas, LLC] [Duke Energy Ohio, In¢.] [Duke Energy
Indiana, Inc.] [Duke Energy Kentucky, Inc.] [Duke Energy Progress, Inc.] [Duke Energy Florida, Inc.]'s responsibilities with respect thereto are subject to
[UCP 500] [ISP58] as indicated above and the terms and conditions set forth in the Credit Agreement.

Terms used herein and not otherwise defined herein have the meanings assigned to them in the Credit Agreement.

[DUKE ENERGY CORPORATION]
[DUKE ENERGY CAROLINAS, LLC]
[DUKE ENERGY OHIO, INC.|
[DUKE ENERGY INDIANA, INC]
[DUKE ENERGY KENTUCKY, INC.]
[DUKE ENERGY PROGRESS, INC.,]
[DUKE ENERGY FLORIDA, INC.,]

By:

Title:
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SCHEDULE1
Application and Agreement for
Irrevocable Standby Letter of Credit
To: {“Lender”)

Please TYPE information in the fields below. We reserve the right to retum illegible applications for clarification.

Date: The undersigned Applicant hereby requests Lender to issue and transmit by:
O Ovemight Carrier [ Teletransmission O Mail O Other:
Explain:

L/C No.

an Irevocable Standby Letter of Credit (the £Credit®*) substantially as set forth below. In issuing the
Credit, Lender is expressly authonzed to make such changes from the terms herein below set forth as

(Lender Use Only) it, in its sole discretion, may deem advisable.
Applicant (Full name & address) Advising Lender (Designate name & address only, if desired)
Beneficiary (Full name & address) Currency and amount in fipures:

Currency and amount in words:
Expiration Date:
Charges: the Lender’s charges are for our account; all other banking charges are to be paid by beneficiary.

Credit to be available for payment against Beneficiary’s draft(s) at sight drawn on Lender or its correspondent at Lender’s option accompanied by the
following documents:

0 Statement, purportedly signed by the Beneficiary, reading as follows (please state below exact wording to appear on the statement):

O Other Documents

[ Special Conditions {(including, if Applicant has a preference, selection of UCP as herein defined or ISP98 as herein defined).
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O Issue substantially in form of attached specimen. {Specimen must also be signed by applicant.)

Compiete only when the Beneficiary (Foreign Lender, or other Financial Institution) is to issue its undertaking based on this Credit.

O Request Beneficiary to issue and deliver their (specify type ofundertaking)in favorof for an amount not exceeding the amount specified above,
effective immediately relative to (specify contract number or other pertinent reference)to expire on . (This date must be at least 15 days prior to
expiry date indicated above.} It is understood that if the Credit is issued in favor of any bank or other financial or commercial entity which has issued oris to
issue an undertaking on behalfofthe Applicant of the Credit in connection with the Credit, the Applicant hereby agrees to remain liable under this
Application and Agreement in respect of the Credit (even aRer its stated expiry date) until Lender is released by such bank or entity.

Each Applicant signing below affirms that it has fully read and agrees to this Application. (Note: If a bank, trust company, or other financial
institution signs as Applicant or joint and several co-Applicant for its customer, or if two Applicants jointly and sevemnlly apply, both parties sign below.)
Documents may be forwarded to the Lender by the beneficiary, or the negotiating bank, in one mail, Lender may forward documents to Applicant’s
customhouse broker, or Applicant if specified above, in one mail. Applicant understands and agrees that this Credit will be subject to the Uniform Customs
and Practice for Documentary Credits of the Intemational Chamber of Commerce currently in effect, and in use by Lender (“UCP”) or to the Intemational
Standby Practices of the Intemational Chamber of Commerce, Publication 590 or any subsequent version currently in effect and in use by Lender (“ISP98”).

(Print or type name of Applicant) (Print or type name of Applicant)
{Address) {Address)

Authorized Signature (Title) Authorized Signature (Title}

Authorized Signature (Title) Authorized Signature (Title)
Customer Contact: Phone:

BANK USE ONLY
NOTE: Application will NOT be processed if this section is not complete.

Approved (Authorized Signature) Date:
Approved (Print name and title) City:
Customer SIC Code: Borrower Default Grade: Telephone:
Charge DDA#: Fee: RC#: CLAS Bank #; CLAS Cbligor #:
Other {please explain):
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[EXHIBIT G
APPROVED FORM OF LETTER OF CREDIT
IRREVOCABLE STANDBY LETTER OF CREDIT NO.
BENEFICIARY:
LADIES AND GENTLEMEN:
WE HEREBY ISSUE OUR IRREVOCABLE STANDBY LETTER OF CREDIT NUMBER » INFAVOR OF [INSERT BENEFICIARY

NAME], BY ORDER AND FOR THE ACCOUNT OF [DUKE ENERGY CORPORATION] [DUKE ENERGY CAROLINAS, LLC] [DUKE ENERGY

QHIO, INC.] [DUKE ENERGY INDIANA, INC.] [DUKE ENERGY KENTUCKY, INC.] DUKE ENERGY PROGRESS, INC.] [DUKE ENERGY FLORIDA, INC.],
[ON BEHALF OF [INSERT NAME OF [DUKE ENERGY CORPORATION] [DUKE ENERGY CAROLINAS, LLC] [DUKE ENERGY GHIO, INC.] [DUKE
ENERGY INDIANA, INC.] [DUKE ENERGY KENTUCKY, INC.] [DUKE ENERGY PROGRESS, INC.] [DUKE ENERGY FLORIDA, INC.]'S AFFILIATE OR
SUBSIDIARY]] AT SIGHT FOR UP TO U.S. DOLLARS ( UNITED STATES DOLLARS) AGAINST THE FOLLOWING
DOCUMENTS:

1) A BENEFICIARY’S SIGNED CERTIFICATE STATING “[[DUKE ENERGY CORPORATION] [DUKE ENERGY CAROLINAS, LLC] [DUKE
ENERGY OHIO, INC.] [DUKE ENERGY INDIANA, INC.] [DUKE ENERGY KENTUCKY, INC.J/[[NSERT NAME OF [DUKE ENERGY CORPORATICN]
[DUKE ENERGY CAROLINAS, LLC] [DUKE ENERGY OHIO, INC.] [DUKE ENERGY INDIANA, INC.] [DUKE ENERGY KENTUCKY, INC.] [DUKE
ENERGY PROGRESS, INC.] [DUKE ENERGY FLORIDA, INC.]’S AFFILIATE CR SUBSIDIARYT]) IS IN DEFAULT UNDER ONE CR MCORE AGREEMENTS
BETWEEN [[DUKE ENERGY CORPORATION] [DUKE ENERGY CAROLINAS, LLC] [DUKE ENERGY OHIO, INC.] [DUKE ENERGY INDIANA, INC.]
[DUKE ENERGY KENTUCKY, INC.] [DUKE ENERGY PROGRESS, INC.] [DUKE ENERGY FLORIDA, INC.J/[INSERT NAME OF [DUKE ENERGY
CORPORATION] [DUKE ENERGY CAROLINAS, LLC] [DUKE ENERGY OHIO, INC.] [DUKE ENERGY INDIANA, INC.] [DUKE ENERGY

KENTUCKY, INC.] [DUKE ENERGY PROGRESS, INC.] [DUKE ENERGY FLORIDA, INC,]’S AFFILIATE OR SUBSIDIARY]] AND [INSERT
BENEFICIARY’S NAME].”

OR

2) A BENEFICIARY’S SIGNED CERTIFICATE STATING “[INSERT BENEFICIARY'S NAME] HAS REQUESTED ALTERNATE SECURITY FROM
{[DUKE ENERGY CORPORATION] [DUKE ENERGY CAROLINAS, LLC] [DUKE ENERGY OHIO, INC.] [DUKE ENERGY INDIANA, INC.] [DUKE
ENERGY KENTUCKY, INC.] [DUKE ENERGY PROGRESS, INC.] [DUKE ENERGY FLORIDA, INC.J/[INSERT NAME COF [DUKE ENERGY
CCRPORATION] [DUKE
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ENERGY CAROLINAS, LLC] [DUKE ENERGY OHIO, INC.] [DUKE ENERGY INDIANA, INC.] [DUKE ENERGY KENTUCKY, INC.]’S AFFILIATE OR
SUBSIDIARY}] AND [DUKE ENERGY CORPORATION] [DUKE ENERGY CAROLINAS, LLC] [DUKE ENERGY CHIO, INC.] [DUKE ENERGY
INDIANA, INC.] [DUKE ENERGY KENTUCKY, INC.J/[INSERT NAME OF [DUKE ENERGY CORPORATION] [DUKE ENERGY CAROLINAS, LLC]
[DUKE ENERGY CHIO, INC.] [DUKE ENERGY INDIANA, INC.] [DUKE ENERGY KENTUCKY, INC.] [DUKE ENERGY PROGRESS, INC.] [DUKE
ENERGY FLORIDA, INC.]'S AFFILIATE CR SUBSIDIARY]] HAS NOT PROVIDED ALTERNATE SECURITY ACCEPTABLE TO [INSERT
BENEFICIARY’S NAME] AND THIS LETTER OF CREDIT HAS LESS THAN TWENTY DAYS UNTIL EXPIRY.”

AND

3) A DRAFT STATING THE AMOUNT TO BE DRAWN.
SPECIAL CONDITIONS:

l. PARTIAL DRAWINGS ARE PERMITTED.

2. DOCUMENTS MUST BE PRESENTED AT OUR COUNTER NO LATER THAN » WHICH IS THE EXPIRY DATE OF THIS STANDBY
LETTER OF CREDIT.

WE HEREBY ENGAGE WITH YOU THAT ALL DRAFTS DRAWN UNDER AND IN COMPLIANCE WITH THE TERMS OF THIS CREDIT WILL BE DULY
HONORED IF DRAWN AND PRESENTED FOR PAYMENT AT OUR OFFICE LOCATED AT ON OR BEFORE THE EXPIRY
DATE OF THIS CREDIT.

EXCEPT AS OTHERWISE EXPRESSLY STATED HEREIN, THIS CREDIT IS SUBJECT TO THE UNIFORM CUSTOMS AND PRACTICE FOR
DOCUMENTARY CREDITS, 1993 REVISION, INTERNATIONAL CHAMBER OF COMMERCE PUBLICATION NO. 500.

COMMUNICATIONS WITH RESPECT TO THIS STANDBY LETTER CF CREDIT SHALE BE IN WRITING AND SHALL BE ADDRESSED TO US AT
, SPECIFICALLY REFERRING TO THE NUMBER OF THIS STANDBY LETTER OF CREDIT.

VERY TRULY YOURS
[ISSUING BANK]]
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EXHIBIT H
JOINDER AGREEMENT

THIS JOINDER AGREEMENT (this “Agreement™), dated as of ,2011, is entered into between [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} {the “New Borrower”) and WELLS FARGO BANK, NATIONAL ASSOCIATION, in its capacity as administrative
agent (the “Administrative Agent™)under that certain Credit Agreement, dated as of November 18, 2011 among Duke Energy Corporation, Duke Energy
Carolinas, LLC, Duke Energy Ohio, Inc,, Duke Energy Indiana, Inc, and Duke Energy Kentucky, Inc., as bomowers, the lenders party thereto, the
Administrative Agent (as the same may be amended, modified, extended or restated from time to time, the “Credit Agreement”) and the other agents party
thereto, All capitalized terms used herein and not otherwise defined shall have the meanings set forth in the Credit Agreement,

The New Borrower and the Administrative Agent, for the benefit of the Lenders, hereby agree as follows:

L. The New Bomower hereby acknowledges, agrees and confirms that, by its execution ofthis Agreement, the New Borower will be deemed to
be a Borrower under the Credit Agreement for all purposes of the Credit Agreement and shall have all ofthe obligations of a Borrower thereunder, as if it had
executed the Credit Agreement. The New Borrower hereby ratifies, as of the date hereof, and agrees to be bound by, all of the terms, provisions and
conditions contained in the Credit Agreement,

2. The New Borrower represents and warrants that the representations and warranties in Article 4 ofthe Credit Agreement are true and comect
as to it as a Borrower on and as of the date hereof.

3. The address of the New Bormrower for purposes of Section 9.01 ofthe Credit Agreement is as follows:
4. This Agreement shall be governed by and construed in accordance with the intemal laws of the State of New York. This Agreement may be
signed in any number of counterparts, each of which shall be an original, with the same effect as if the signatures thereto and hereto were upon the same

instrument.
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IN WITNESS WHEREQCEF, the New Bommower has caused this Agreement to be duly executed by its authorized officer, and the Administrative Agent,
for the benefit of the Lenders, has caused the same to be acecepted by its authorized officer, as ofthe day and year first above written.

[CARCLINA POWER & LIGHT COMPANY D/B/A PROGRESS ENERGY
CAROLINAS, INC., a North Carolina corporation][FLORIDA POWER
CORPORATICN D/B/A PROGRESS ENERGY FLORIDA, INC.,, a Florida

corporation]
By:
Name;
Title:

Acknowledged and accepted:

WELLS FARGO BANK, NATIONAL ASSOCIATION, as Administrative Agent

By:

Name:
Title:
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EXHIBIT {
PROGRESS ENERGY, INC. CONSENT

Reference is made to that certain Credit Agreement, dated as of November 18, 2011 among Duke Energy Corporation, as a borrower, the other
borrowers party thereto, the lenders party thereto, Wells Fargo Bank, National Association, as administrative agent, and the other agents party thereto (as the
same may be amended, modified, extended or restated from time to time, the “Credit Agreement™). All capitalized terms used herein and not otherwise
defined shall have the meanings set forth in the Credit Agreement. In connection with the Merger, Progress Energy, Inc., a North Carolina corporation,
hereby acknowledges, agrees and confirms that (a) the “Commitments” (as defined in each ofthe Existing Progress Credit Agreements) under the Existing
Progress Parent Credit Agreement shall be terminated in their entirety on the Second Effective Date in accordance with the terms thereof, and (b) the Existing
Progress Parent LC Facility shall be terminated in 4sits entirety on the Second Effective Date in accordance with the terms thereof.

This consent shall be govemned by and construed in accordance with the intenal laws ofthe State of New York.

IN WITNESS WHEREQF, Progress Energy, Inc. has caused this consent to be duly executed by its authorized officer as of

PROGRESS ENERGY, INC,, a North Carlina corporation

By:

Name:
Title:
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C, 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): April 2,2015

Commission file Registrant, State of Incorporation or Organization, IRS Employer
number Address of Principal Executive Offices, and Telephone Number Identification No,

e DUKE
&’ ENERGY.

1-32853 20-2777218
DUKE ENERGY CORPORATION
(a Delaware corporation)
550 South Tryon Street
Charlotte, North Carolina 28202-1803
704-382-6200

1-1232 31-0240030

DUKE ENERGY OHIO, INC.

(an Ohio corporation)

139 East Fourth Street

Cincinnati, Ohio 45202
704-382-3853

Check the appropriate box below ifthe Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:

[d Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[ Seliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rule 14d-2{b) under the Exchange Act (17 CFR 240.14d-2(b))

O Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240, 13e-4(c))
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Item 1.01. Entry into a Material Definitive Agrecment.

On April 6, 2015, Duke Energy Corporation (“Duke Energy™) entered into agreements with each of Goldman, Sachs & Co. and JPMorgan Chase Bank,
National Association (the “Dealers”) to repurchase an aggregate of $1.5 billion of Duke Energy common stock under an accelerated stock repurchase program
(the “*ASR™).

Under the terms of the ASR agreements, Duke Enerpy will make a $750 million payment to each of the Dealers on April 6, 2015, and will receive an initial
delivery from each of the Dealers of approximately 8.3 million shares, or approximately 16.6 million shares in the aggregate, which is approximately 85
percent of the total number of shares of Duke Energy commeon stock expected to be repurchased under the ASR. The final number of shares to be repurchased
is dependent upon the average of the daily volume-weighted average stock prices of Duke Energy’s common stock during the term of the transaction, less a
discount and subject to adjustments pursuant to the terms and conditions of the ASR agreements. Under certain circumstances the delivery of additional
shares of common stock to Duke Energy or an additional delivery of shares of common stock ora cash payment, at Duke Energy’s election, by Duke Energy
to the Dealers may be required, The final settlement of each of the ASR transactions is expected to occur by the end of the third quarter 0f 2015,

Copies of the ASR agreements are attached hereto ag Exhibits 10.1 and 10.2, respectively.

Item 2.01. Completion of Acquisition or Disposition of Assets.

On April 2, 2015, Duke Energy SAM, LLC (“DE SAM”), a subsidiary of Duke Energy and formerly a subsidiary of Duke Energy Ohio, Inc. {*Duke Energy
Ohio™), and Duke Energy Commercial Enterprises, Inc. (“DECE™), alsc a subsidiary of Duke Energy, closed the transaction to sell Duke Energy's Midwest

commercial generation business, including DE SAM's ownership interest in I | power plants and DECE's ownership interest in Duke Energy Retail Sales,
LLC, Duke Energy's competitive retail business in Ohio, to Dynegy Resource [, LLC, a subsidiary of Dynegy, Inc., for approximately $2.8 billion in cash,

The Midwest commercial generation business was classified as discontinued operations in Duke Energy's and Duke Energy Ohio’s Form 10-K for the annual
periods ended December 31,2014, December 31,2013, and December 31, 2012, Accordingly, there are no pro forma effects on the historical income from
continuing operations, as previously reperted, from the disposal of these operations. The estimated pretax loss on the sale of the Midwest commercial
genenation business of $929 million and 3959 million was recorded by Duke Energy and Duke Energy Ohio, respectively, for the year ended December 31,
2014. The loss on the sale will be updated based on final true-ups.
Itemn 9.01. Financial Statements and Exhibits.

{c) Exhibits.

10.1 Master Confirmation dated April 6, 2015, between Duke Energy Corporation and Goldman, Sachs & Co., as dealer.

10.2 Master Confirmation dated April 4, 2015, between Duke Enerpy Corporation and JPMorgan Chase Bank, National Association, as dealer.
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SIGNATURE

Pursuant to the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized,

DUKE ENERGY CORPORATION

Date: April 6,2015 By: /s/ Brian D. Savoy

Name: Brian D, Savoy

Title: Senior Vice President, Chief Accounting
Officer and Controller

DUKE ENERGY OHIO, INC.

Date: April 6,2015 By: /s/ Brien D. Savoy
Name: Brian D, Savoy
Title: Senior Vice President, Chief Accounting

Officer and Controller
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EXHIBIT INDEX
Exhibit Description
10.1 Master Confirmation dated April 6, 2015, between Duke Energy Corporation and Goldman, Sechs & Co., as dealer.
102 Master Confirmation dated April 6, 20135, between Duke Energy Corporation and JPMorgan Chase

Bank, National Association, as dealer.
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GOLDMAN, SACHS & CO.| 200 WEST STREET | NEW YORK, NEW YORK 10282-2198 | TEL; 212-302-1000

Opening Transaction

To: Duke Energy Corporation
550 South Tryon Street
Charlotte, North Carolina 28202-1803

AlIC: [Insert Account Number]

From: Goldman, Sachs & Co.

Re: Accelerated Stock Buyback

Ref. No: As provided in the Supplemental Confirmation
Date: April 6,2015

This master confirmation (this “Master Confirmation™), dated as of April 6, 2015 is intended to set forth certain terms and provisions of certain
Transactions (each, a “Transaction”) entered into from time to time between Goldman, Sachs & Co. (“Dealer”) and Duke Energy Corporation
(“Counterparty™). This Master Confirmation, taken alone, is neither a commitment by either party to enter into any Transaction nor evidence of a
Transaction, The additional terms of any particular Transaction shall be set forth in a Supplemental Confirmation in the form of Schedule A hereto {(a
“Supplemental Confirmation™), which shall reference this Master Confirmation and supplement, form a part of, and be subject to this Master Confirmation,
This Master Confirmation and each Supplemental Confirmation together shall constitute a “Confirmation” as referred to in the Agreement specified below.

The definitions and provisions contained in the 2002 ISDA Equity Derivatives Definitions {the “Equity Definitions™), as published by the
International Swaps and Dernvatives Association, Inc., are incorporated into this Master Confirmation. This Master Confirmation and each Supplemental
Confirmation evidence a complete binding agreement between Counterparty and Dealer as to the subject matter and terms of each Transaction to which this
Master Confirmation and such Supplemental Confirmation relate and shall supersede all prior or contemporaneous written or oral communications with
respect thereto,

This Master Confirmation and each Supplemental Confirmation supplement, form a part of, and are subject to an agreement in the form of the 1992
ISDA Master Agreement (Multicurmency-Cross Border) (the “ Agreement”} as if Dealer and Counterparty had executed the Agreement on the date of this
Master Confirmation (but without any Schedule except for (i) the election of Loss and Second Method, New York law (without reference to its choice of laws
doctrine other than Title 14 of Article 5 of the New York General Obligations Law) as the governing law and US Dollars (* USD”) as the Termination
Currency, (ii) the election that subparagraph {ii) of Section 2{c) will not apply to the Transactions, {iii) the replacement of the word “third” in the last line of
Section 5(a)(i) with the word “second”, (iv) the election that the “Cross Default” provisions of Section 5(a)(vi) shall apply to Dealer, with a “Threshold
Amount” of three percent (3%) of Dealer’s shareholders’ equity, and to Counterparty, with a “Threshold Amount” of USD 150 million ( provided that, in each
case, (a) the text “, or becoming capable at such time of being declared,” shall be deleted from Section 5(a)(vi)(1) and (b) the following provision shall be
added to the end of Section 5(a)(vi): “but a defanlt under clause (2) above shall not constitute an Event of Default if (x) the default was caused solely by emor
or omission of an administrative or operational nature, (¥) funds were available to enable the party to make the payment when due and (z) the payment is
made within two Local Business Days of such party's receipt of written notice of its failure to pay™) and (v) that Credit Support Provider means, in relation to
Dealer, The Goldman Sachs Group, Inc.).
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The Transactions shall be the sole Transactions under the Agreement. If there exists any ISDA Master Agreement between Dealer and Counterparty
or any confirmation or other agreement between Dealer and Counterparty pursuant to which an ISDA Master Agreement is deemed to exist between Dealer
and Counterparty, then notwithstanding anything to the contrary in such ISDA Master Agreement, such confirmation or agreement or any other agreement to
which Dealer and Counterparty are parties, the Transactions shzll not be considered Transactions under, or otherwise govemed by, such existing or deemed
ISDA Master Agreement.

All provisions contained or incorporeted by reference in the Agreement shall govem this Master Confirmation and each Supplemental Confirmation
except as expressly modified herein orin the related Supplemental Confirmation,

If, in relation to any Transaction to which this Master Confirmation and a Supplemental Confirmation relate, there is any inconsistency between the
Agreement, this Master Confirmation, any Supplemental Confirmation and the Equity Definitions, the following will prevail for purposes of such Transaction

in the order of precedence indicated: (i) such Supptemental Confimmation; (ii) this Master Confirmation; (iii) the Equity Definitions; and (iv) the Agreement,

1. Each Trensaction constitutes a Share Forward Transaction for the purposes of the Equity Definitions, Set forth below are the tenms and conditions
that, together with the terms and conditions set forth in the Supplemental Confinmation relating to any Transaction, shall govern such Transaction.

General Terms:

Trade Date: Foreach Transaction, as set forth in the related Supplemental Confinmation.

Buyer: Counterparty

Seller: Dealer

Shares: Common stock, par value USD 0.001 per share, of Counterparty (Ticker: DUK)

Exchange: New York Stock Exchange

Related Exchange(s): All Exchanges,

Prepayment\Variable

Obligation: Applicable

Prepayment Amount: For each Transaction, as set forth in the related Supplemental Confirmation.

Prepayment Date: Foreach Transaction, as set forth in the retated Supplemental Confirmation,
Valuation:

VWAP Price: For any Exchange Business Day, as determined by the Calculation Agent based on the New York 10b-18 Volume

Weighted Average Price per Share for the regular trading session {including any extensions thereof) of the Exchange on
such Exchange Business Day (without regard to pre-open or afier hours trading outside of such regular trading session for
such Exchange Business Day), as published by Bloomberg at 4:15 p.m. New York time (or 15 minutes following the end
of any extension of the regular trading session) on such Exchange Business Day, on Bloomberg page “DUK.N <Equity>
AQR_SEC” (or any successor thereto), or ifsuch price is not so reported on such Exchange Business Day for any reason or
is, in the Calculation Apgent’s reasonable determination, erronecus, such VWAP Price shall be as reasonably determined
by the Calculation Agent, For purposes of calculating the VWAP Price, the

2




Forward Price:

Forward Price
Adjustment Amount:
Calculation Perlod:

Calculation Period Start Date:

Termination Date:

Calculation Dates:

Scheduled Termination Date:

First Acceleration Date:

Valuation Dismption:
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Calculation Agent will include only those trades that are reported during the period of time during which Counterparty
could purchase its own shares under Rule 10b-18(b)(2) and are effected pursuant to the conditions of Rule 10b-18(b)(3),
each under the Securities Exchange Act of 1934, as amended (the “Exchange Act™) (such trades, “Rule 10b-18 eligible
transactions”).

The average of the VWAP Prices for the Calculation Dates in the Calculation Period, subject to “Valuation Disruption™
below,

For each Transaction, as set forth in the related Supplemental Confimmation.
The period from and inciuding the Calculation Period Start Date to and including the Termination Date.
For each Transaction, as set forth in the related Supplemental Confirmation.

The Scheduled Termination Date; provided that Dealer shall have the right to designate any Calculation Date on or after
the First Accelertion Date to be the Termination Date (the “ Accelerated Termination Date”) by delivering notice to
Counterparty of any such designation prior to 11:59 p.m. New York City time on the Calculation Date immediately
following the designated Accelerated Termination Date.

For each Transaction, any date that is both an Exchange Business Day and is set forth as' a Calculation Date in the related
Supplemental Confirmation and every other Scheduled Trading Day following the last Calculation Date set forth in such
Supplemental Confirmation; provided that beginning three (3) Exchange Business Days following any Other Transaction
Termination Date for such Transaction, Calculation Date for such Transaction shall mean any Exchange Business Day.
“Other Transaction Termination Date” means, for any Transaction, the termination date or, if later, the last day of any
settlement valuation period under any similar and substantially contemporaneous transaction entered into between
Counterparty and another dealer, which other transaction shall have terms substantially identical to the terms of such
Transaction, except for calculation dates that do not coincide with any Calculation Dates hereunder. Counterparty shall
notify Dealer of any Other Transaction Termination Date on the earlier of such Other Transaction Termination Date and
the date Counterparty is notified of such Other Transaction Termination Date.

For each Transaction, as set forth in the related Supplemental Confirmation, subject to postponement as provided in
“Valuation Disruption™ below.

For each Transaction, as set forth in the reiated Supplemental Confirmation.

The definiticn of “Market Dismeption Event” in Section 6.3(a) of the Equity Definitions is hereby amended by deleting
the words “at any time during the one-hour period that ends at the relevant Valuation Time, Latest Exercise Time, Knock-
in Valuation Time or Knock-out Valuation Time, as the case may be” and inserting the words “at any time on any
Scheduled Trading Day during the Caleulation Period or Settlement Valuation Period” after the word “material,” in the
third line thereof.

Section 6.3(d) of the Equity Definitions is hereby amended by deleting the remainder of the provision following
the term “Scheduled Closing Time” in the fourth line thereof.
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Settlement Terms:

Settlement Procedures:

Number of Shares
ta be Delivered:

Divisor Amount:
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Notwithstanding anything to the contrary in the Equity Definitions, to the extent that a Disrupted Day occurs (i)
on a Scheduled Trading Day scheduled to be a Calculation Date in the Calculation Period, the Calculation Agent may, in
its good faith and commercially reasonable discretion, postpone the Scheduled Termination Date to the next Calculation
Date, or (ii) on a Scheduled Trading Day scheduled to be a Calculation Date in the Settlement Valuation Period, the
Calculation Agent may extend the Settlement Valuation Period by up to one Calculation Date for each such Distupted
Day. If any such Disrupted Day is a Disrupted Day because of 8 Market Disruption Event (or a deemed Market Disruption
Event as provided herein), the Calculation Agent shall determine whether (i) such Disrupted Day is a Disrupted Day in
full, in which case the VWAP Price for such Distupted Day shall not be included for purposes of determining the Forward
Price or the Settlement Price, as the case may be, or (ii) such Disrupted Day is a Disrupted Day only in part, in which case
the VWAP Price for such Distupted Day shall be determined by the Calcutation Agent based on Rule 10b-18 eligible
transactions in the Shares on such Distupted Day taking into account the nature and duration of the relevant Market
Disruption Event, and the weighting of the VWAP Price for the relevant Calculation Dates during the Calgulation Period
or the Settlement Valuation Period, as the case may be, shall be adjusted in a commercially reasonable manner by the
Calculation Agent for purposes of determining the Forward Price or the Settlement Price, as the case may be, with such
adjustments based on, amonp other factors, the duration of any Market Disruption Event and the volume, historical
trading pattems and price of the Shares. Any Exchange Business Day on which, as of the date hereof, the Exchange is
scheduled to close prior to its normal close of trading shall be deemed not to be an Exchange Business Day; if a closure of
the Exchange prior to its normal close of trading on any Exchange Business Day is scheduled following the date hereof,
then such Exchange Business Day shall be deemed to be a Disrupted Day in full.

If a Disrupted Day occurs on a Scheduled Trading Day scheduled to be a Calculation Date durng the
Calculation Period or the Settlement Valuation Period, as the case may be, and each of the five immediately following
scheduled Calculation Dates is a Disrupted Day, then the Calculation Agent, in its good faith and commercially
reasonable discretion, may deem such fifth scheduled Caleunlation Date to be an Exchange Business Day that is not a
Disrupted Day and determine the VWAP Price for such fifth scheduled Caleulation Date using its good faith estimate of
the velue of the Shares on such fifth scheduled Calculation Date based on the volume, historical trading patterns and
price of the Shares and such other factors as it deems appropriate.

If the Number of Shares to be Delivered is positive, Physical Settlement shall be applicable; provided that Dealer does
not, and shall not, make the agreement or the representations set forth in Section 9.1t of the Equity Definitions related to
the restrictions imposed by applicable securities laws with respect to any Shares delivered by Dealer to Counterparty
under any Transaction. If the Number of Shares to be Delivered is negative, then the Counterparty Settlement Provisions
in Annex A shall apply.

A number of Shares equal to (x)(a) the Prepayment Amount divided by (b) the Divisor Amount minus (v¥) the number of
Initial Shares.

The greater of (i) the Forward Price minus the Forward Price Adjustment Amount and (i) USD 1.00.

4




Excess Dividend Amount:

Settlement Date:

Settlement Currency:

Initial Share Delivery:

Initial Share Delivery Date:

Initial Shares:

Share Adjustments:

Potential Adjustment Event:

Extracrdinary Dividend:

Ordinary Dividend Amount:

Method of Adjustment:

Earily Ordinary Dividend
Payment:
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For the avoidance of doubt, all references to the Excess Dividend Amount shall be deleted from Section 9.2(a)(iti) of the
Equity Definitions.

If the Number of Shares to" be Delivered is positive, the date that is one Settlement Cycle immediately following the
Termination Date.

UsD

Dealer shall deliver a number of Shares equal to the Initial Shares to Counterparty on the Initial Share Delivery Date in
accordance with Section 9.4 of the Equity Definitions, with the Initial Share Delivery Date deemed to be a “Settlement
Date” for purposes of such Section 9.4,

For each Transaction, as set forth in the related Supplemental Confirmation.

For each Transaction, as set forth in the related Supplemental Confirmation.

Notwithstanding anything to the contrary in Section 11.2{e) of the Equity Definitions, an Extraordinary Dividend shall
not constitute a Potential Adjustment Event, nor shall the issuance of stock options, restricted stock or restricted stock
units in the ordinary course pursuant to Counterparty’s employee incentive plan.

It shall constitute an additional Potential Adjustment Event if the Scheduled Termination Date for any
Transaction is postponed pursuant to “Valuation Disruption” above, in which case the Calculation Agent may, in its
commercially reasonable discretion, adjust any relevant terms of any such Transaction as necessary to account for the
economic effect on such Transaction of such postponement; provided that the Calculation Agent shall not change the
designation of any Calculation Date.

For any calendar quarter, any dividend or distribution on the Shares with an ex-dividend date occuming during such
calendar quarter (other than any dividend or distribution of the type described in Section 11.2(e)(i) or Section 11.2(e)ii)
(A) of the Equity Definitions) {(a “Dividend") the amount or value of which (as determined by the Calculation Agent),
when aggregated with the amount or value (as determined by the Calculation Agent) of any and all previous Dividends
with ex-dividend dates occurring in the same calendar quarter, exceeds the Ordinary Dividend Amount for such Dividend.

For each Dividend for each Transaction, as set forth in the related Supplemental Confirmation
Calculation Agent Adjustment
If an ex-dividend date for any Dividend that is not an Extmordinary Dividend occurs during any calendar quarter

occumming (in whole or in part) during the Relevant Dividend Period (as defined below) and is prior to the Scheduled Ex-
Dividend Date for such calendar quarter, the Calculation Agent shall make such adjustment to the exercise, settiement,

- payment or any other terms of the relevant Transaction as the Calculation Agent determines appropriate to account for the

economic effect on such Transaction of such event.
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Scheduled Ex-Dividend
Dates: For each Transaction for each calendar quarter, as set forth in the related Supplementa] Confirmation,

Extraordinary Events:

Consequences of
Merger Events:

(a) Share-for-Share: Modified Calculation Agent Adjustment
(b) Share-for-Other: Cancellation and Payment

(¢) Share-for-Combined: Component Adjustment

TenderApplicable; provided that (i} Section 12.1{d) of the Equity Definitions shall be amended by replacing “109%” in the third line thereof with

Offer: “15%”, (i) Section 12.1(1) of the Equity Definitions shall be amended (x) by deleting the parenthetical in the fifth
line thereof, (y) by replacing “that” in the fifth line thereof with “whether or not such announcement” and (z) by
adding immediately after the words “Tender Offer” in the fifth line thereof “, and any publicly announced change
oramendment to such an announcement (including the announcement of an abandonment of such intention)” and
(iii) Sections 12.3(a) and 12.3(d) of the Equity Definitions shall each be amended by replacing each oceurrence of
the words “Tender Offer Date” by “Announcement Date,”

Consequences of
Tender Offers:

(a) Share-for-Share: Modified Calculation Agent Adjustment or Cancellation and Payment, at the election of Dealer
(b) Share-for-Other: Modified Calculation Agent Adjustment or Cancellation and Payment, at the election of Dealer

(¢) Share-for-Combined: Modified Calculation Agent Adjustment or Canceliation and Payment, at the election of Dealer

Nationalization,

Insolvency or Delisting: Cancellation and Payment; provided that in addition to the provisions of Section 12.6(a)(iii) of the Equity Definitions, it
shall also constitute a Delisting if the Exchange is located in the United States and the Shares are not immediately re-
listed, re-traded or re-quoted on any of the New York Stock Exchange, NYSE MKT, The NASDAQ Global Select Market
or The NASDAQ Global Market (or their respective successors); if the Shares are immediately re-listed, re-traded or re-
quoted or any such exchange or quotation system, such exchange or quotation system shall be deemed to be the
Exchange.

Additional Disruption Events:

(a) Change in Law: Applicable; provided that Section 12.9(a)(ii) of the Equity Definitions is hereby amended by (i) replacing the phrase “the
interpretation” in the third line thereof with the phrase “, or public announcement of, the formal or
informal interpretation”, (ii} by replacing the word “Shares” where it appears in clause (X) thereof with
the words “Hedge Position™

[




(b)
{e)
{d)
(&)
M

®

Failure to Deliver; Applicable

Insolvency Filing: Applicable

Hedging Dismption: Applicable

KyPSC Case No. 2017-00321
FR 16(7)(p) Attachment - 8K 4/2/2015
Page 11 of 58

and (iii) by immediately following the word “Transaction” in clause (X) thereof, adding the phrase “in
the manner contemplated by the Hedging Party on the Trade Date™; provided further that (i) any
determination as to whether (A) the adoption of or any change in any applicable law or regulation
(including, for the avoidance of doubt and without limitation, (x) any tax law or (y) adoption or
promulgation of new regulations authorized or mandated by existing statute} or (B) the promulgation of
or any change in the interpretation by any court, tribunal or regulatory authority with ¢ompetent
jurisdiction of any applicable law or regulation (including any action taken by a taxing authority), in
each case, constitutes a “Change in Law” shall be made without regard to Section 739 of the Dodd-
Frank Wall Street Reform and Consumer Protection Act of 2010 or any similar legal certainty provision
in any legislation enacted, or rule or regulation promulgated, on or after the Trade Date, and (ii) Section
12.9(a)(ii) of the Equity Definitions is hereby amended by replacing the parenthetical beginning after
the word “regulation” in the second line thereof the words “(including, for the avoidance of doubt and
without limitation, (x) any tax law or (y) adoption or promulgation of new regulations authorized or
mandated by existing statute)”.

Increased Cost of Hedging: Applicable

Loss of Stock Bormow:  Applicable

Hedging Party: Dealer

Maximum Stock Loan Rate: For each Transaction, as set forth in the related
Supplemental Confirmation.

Increased Cost of Stock Borrow:  Applicable

Initial Stock Loan Rate: For each Transaction, as set forth in the related
Supplemental Confirmation.

Hedging Party: Dealer

Determining Party: Dealer

Additional Termination Event(s): Notwithstanding anything to the centrary in the Equity Definitions, if, as a result of an Extraordinary Event, any
Transaction would be cancelled or terminated (whether in whole or in part) pursuant to Article 12 of the Equity
Definitions, an Additienal Termination Event (with such terminated Transaction(s) {or portions thereof) being the
Affected Transaction(s) and Counterparty being the sole Affected Party) shall be deemed to occur, and, in liew of Secticns
12.7,12.8 and 12.9 ofthe Equity Definitions, Section 6 of the Agreement shall apply to such Affected Transaction(s).

7




Relevant Dividend Period;

Relevant Dividend Perod
End Date:

Non-Reliance/Agreements and
Acknowledgements Regarding
Hedging Activities/Additional
Acknowledgements:

Transfer:

Dealer Payment Instructions:

Counterparty’s Contact Details
for Purpose of Giving Notice:

Dealer’s Contact Details for
Purpose of Giving Notice:
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The declaration by the Issuer of any Extraordinary Dividend, the ex-dividend date for which occurs or is reasonably
expected to occus, as determined by the Calculation Agent, during the Relevant Dividend Period, will constitute an
Additional Termination Event, with Counterparty as the sole Affected Party and all Transactions hersunder as the
Affected Transactions.

The period from and including the Calculation Period Start Date to and including the Relevant Dividend Period End
Date,

If the Number of Shares to be Delivered is negative, the last day of the Settlement Valuation Period; otherwise, the
Termination Date.

Applicable

Notwithstanding anything to the contrary in the Agreement, Dealer may assign, transfer and set over all rights, title and
interest, powers, privileges and remedies of Dealer under any Transaction, in whole or in part, to an affiliate of Dealer
whose obligations are puaranteed by The Goldman Sachs Group, Inc. without the consent of Counterpariy; previded that
(i) such affiliate assumes, in a written agreement satisfactory to and for the benefit of Counterparty, the obligations of
Dealer hereunder in respect thereof, (ii) no Event of Default, Potential Event of Default or Termination Event with respect
to which Dealer is the Defaulting Party or an Affected Party, as the case may be, exists or would result therefrom, (iii) no
Additional Disruption Event or other event giving rise to a right or responsibility to terminate or cancel the Transaction
or to make an adjustment to the terms of the Transaction would result therefrom, and (iv) at the time of such assignment or
transfer, Counterparty shatl not, as a result of such assignment or transfer, either (A) be required to pay to Dealer an
additional amount in respect of an Indemnifiable Tax or (B) receive a payment from which an amount is required to be
deducted or withheld for or on account of a Tax as to which no additional amount is required to be paid,

Chase Manhattan Bank New York
For A/C Goldman, Sachs & Co.
A/C#930-1-011483
ABA: 021-000021

W. Bryan Buckler

Assistant Treasurer

Duke Energy Corporation

550 South Tryon Street

Charlotte, NC 28202

Telephone: 704-382-2640

Email: Bryan.Bucklen@duke-energy.com

Goldman, Sachs & Co.
200 West Street
New York, NY 10282-2198
Attention: Simon Watson, Equity Capital Markets
Telephone: 212-902-2317
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Facsimile: 212-256-5738
Email: simon.watson@ny.ibd.email.gs.com

With a copy to:

Attention: Daniel Josephs, Equity Capital Martkets
Telephone: 212-902-8193

Facsimile: 917-977-3943

Email: daniel.josephs@gs.com

And email notification to the following address:
Eq-derivs-notifications@am.ibd.gs.com

Form of Notice: Section 12{a)(ii) of the Agreement hereby is amended by deleting the text thereof and inserting “[Reserved]” in place of
such text. Section 12(b) of the Agreement hereby is amended by striking the word “telex™ and the comma immediately
preceding such word. For the aveidance of doubt, the text “electronic messaging system™ as used in Section 12 of the
Agreement shall mean only electronic mail (also known as e-mail).

2. Calculation Agent. Dealer; provided that, following the cccurrence and during the continuance of an Event of Default of the type described in
Section 5(a)(vii) of the Agreement with respect to which Dealer is the Defaulting Party, Counterparty shall have the right
to designate a leading dealer in the over-the-counter equity derivatives market to act as the Calculation Agent,

3 Additional Mutual Representations, Warmnties and Covenants of Each Party. In addition to the representations, wamanties and covenants in the

Agreement, each party represents, warrants and covenants to the other party that;

(a) Elipible Contract Participant. It is an “eligible contract participant”, as defined in the U.S. Commodity Exchange Act (as amended), and is
entering into each Transaction hereunder as principal (and not as agent or in any other capacity, fiduciary or otherwise) and not for the benefit of any third

party.

{b) Accredited Investor, Each party acknowledges that the offer and sale of each Transaction to it is intended to be exempt from registration under
the Securities Act of 1933, as amended (the “Securities Act™), by virtue of Section 4(a)(2) thereof. Accordingly, each party represents and wamants to the
other that (i) it has the financial ability to bear the economic risk of its investment in each Transaction and is able to bear a total loss of its investment, (ii) it is
an “accredited investor” as that term is defined under Regulation D under the Securities Act and (iii) the disposition of each Transaction is restricted under
this Master Confirmation, the Securities Act and state securities laws.

(c) Guarantee of The Goldman Sachs Group. Inc. The obligations of Dealer in respect of each Transaction hereunder will be guaranteed by The
Goldman Sachs Group, Inc. pursuant to (i) the General Guarantee Agreement, dated January 30, 2006, made by The Goldman Sachs Group, Inc. relating to
certain obligations of Dealer (available as Exhibit 10.45 to The Goldman Sachs Group, Inc. Annual Repont on Form 10-K for the fiscal year ended November
25, 2005), or (ii) any replacement or successor guamantee, which may be in the form of a general guarantee or a guarantee that specifically references the
Transactions (in each case, the “Guarantee”). For the avoidance of doubt, the obligations of Dealer in respect of each Transaction hercunder shall be
recourse payment obligations as such term is used in the Guarantee and for all other purposes. The parties agree and acknowledge that the Guarantee shall not
be a Credit Support Document hereunder.

4. Additional R sentations, Warranties an venants of Counterparty. In addition to the representations, warranties and covenants in the
Agreement, Counterparty represents, warmants and covenants to Dealer that: :
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(@) The purchase ot writing of each Transaction and the transactions contemplated hereby will not violate Rule [3e-1 or Rule 13e<4 under the
Exchange Act,

{b) Itis notentertng into any Transaction (i) on the basis of, and is not aware of, any material non-public information with respect to the Shares, (i1)
in anticipation of, in connection with, or to facilitate, a distribution of its securities, a self tender offer or a third-party tender offer or (iii) to create actual or
apparent trading activity in the Shares (or any security convertible into or exchangeable for the Shares) or to raise or depress or otherwise manipulate the
price ofthe Shares (or any security convertible into or exchangeable for the Shares),

(c) Each Transaction is being entered into pursuant to a publicly disclosed Share buy-back program and its Board of Directors has approved the use
of derivatives to effect the Share buy-back program.

(d) Without limiting the generality of Section 13.1 of the Equity Definitions, Counterparty acknowledges that neither Dealer nor any of its
affiliates is making any representations or warmanties or taking any position or expressing any view with respect to the treatment of any Transaction under any
accounting standards including ASC Topic 260, Earnings Per Share, ASC Topic 815, Derfvatives and Hedging, or ASC Topic 480, Distinguishing
Liabtlities from Equity and ASC 81540, Derivatives and Hedging - Contracts in Entity's Own Equity.

(e) As of (i) the date hereof and (ii} the Trade Date for each Transaction hereunder, Counterparty is in compliance with its reporting obligations
under the Exchange Act and its most recent Annual Report on Form 10-K, together with all reports subsequently filed or furnished by it pursuant to the
Exchange Act and all public statements by it, taken together and as amended and supplemented to the date of this representation, do not, as of their
respective dates, contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the
statements therein, in the light of the circumstances under which they were made, not misleading.

(f) Counterparty shall report each Transaction as required under the Exchange Act and the rules and regulaticons thereunder.

(g) The Shares are not, and Counterparty will not cause the Shares to be, subject to a “restricted period” (as defined in Regulation M promulgated
under the Exchange Act) at any time during any Regulation M Period (as defined below) for any Transaction unless Counterparty has provided written notice
to Dealer of such restricted peried not later than the Scheduled Trading Day immediately preceding the first day of such “restricted period”; Counterparty
acknowledges that any such notice may cause a Disrupted Day to occur pursuant to Section 5 below; accordingly, Counterparty acknowledges that its
delivery of such notice must comply with the standards set forth in Section & below; “Regulation M Period” means, for any Transaction, (i) the Relevant
Period (as defined below) and (ii) the Settlement Valuation Period, if any, for such Transaction. “ Relevant Period” means, for any Transaction, the period
commencing on the Trade Date for such Transaction and ending on the earlier of (i) the Scheduled Termination Date and (ii) the last Additional Relevant Day
(as specified in the related Supplemental Confirmation) for such Transaction, or such earlier day as elected by Dealer and communicated to Counterparty on
such day (or, if later, the First Acceleration Date without regard to any acceleration thereof pursuant to “Special Provisions for Acquisition Transaction
Announcements” below).

(h) As of the Trede Date, the Prepayment Date, the Initial Share Delivery Date and the Settlement Date for each Transaction, Counterparty is not
“insolvent™ (as such term is defined under Section 101(32) of the U.S. Bankwuptcy Code (Title 11 of the United States Code) (the “Bankruptey Code™)) and
Counterparty would be able to purchase a number of Shares with a value equal to the Prepayment Amount in compliance with the laws of the jursdiction of
Counterparty’s incorporation.

(i) Counterparty is not and, after giving effect to any Transaction, will not be, required to register as an “investment company” as such temm is
defined in the Investment Company Act of 1940, as amended.

() Counterparty has not entered into and witl not enter into agreements similar to the Transactions described herein where the relevant calculation
or valuation dates in any initial hedge period, calculation period, relevant period or settlement valuation period (each however defined) in such other
transaction will coincide at any
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time (including as a result of extensions in such initial hedge period, calculation period, relevant period or settlement valuation period as provided in the
relevant agreements) with the Calculation Dates in any Relevant Period or, if applicable, any Settlement Valuation Period under this Master Confirmation. In
the event that any relevant calculation or valuation dates in any initial hedge period, relevant period, calculation period or settlement valuation period in
any other similar transaction coincides with any Calculation Dates in any Relevant Period or, if applicable, Settlement Valuation Period under this Master
Confirmation as a result of any postponement of the Scheduled Termination Date or extension of the Settlement Valuation Period pursuant to “Valuation
Distuption™ above, Counterparty shall promptly amend such transaction to avoid any such ovetlap.

Additional Representati Watranties an venants of Dealer, In addition to the representations, warranties and covenants in the Agreement, Dealer
represents, wamants and covenants to Counterparty that Dealer shall use commercially reasonable efforts, during the Caleulation Peried and any Settlement
Valuation Period for each Transaction, to make all purchases of Shares in connection with such Transaction in a manner that would comply with the
limitations set forth in clauses (b)(1), (b)(2), (b)(3} and (b)(4) and (c) of Rule 10b-18 under the Exchange Act (*Rule 10b-18"), as if such rule were applicable
to such purchases and ‘taking into account any applicable Securities and Exchange Commission no-action letters as appropriate, and subject to any delays
between the execution and reporting of a trade of the Shares on the Exchange and other circumstances beyond Dealet’s control; provided that, during a
Calculation Period, the foregoing agreement shall not apply to purchases made to dynamically hedge for Dealer’s own account or the account of its
affiliate(s) the optionality arising under a Transaction (including, for the avoidance of doubt, timing optionality); and provided further that, without limiting
the penerality of the first sentence of this Section 4A, Dealer shall not be responsible for any failure to comply with Rule 10b-18(b)3) to the extent any
transaction that was executed (or deemed to be executed) by or on behalf of Counterparty or an “affiliated purchaser” (as defined under Rule 10b-18)
pursuant to a separate agreement is not deemed to be an “independent bid” oran “independent transaction” for purposes of Rule 10b-18(b)(3).

5. Regulatory Distupticn, In the event that Dealer concludes, in its reasonable discretion, that it is appropriate with respect to any legal, regulatory or
self-regulatory requirements or related policies and procedures (whether or not such requirements, policies or procedures are imposed by law or have been
voluntarily adopted by Dealer but so long as such requirements, policies or procedures are generally applicable in similar circumstances and not arbitrarily or
capriciously applied), for it to refrain flom or decrease any matket activity on any Scheduled Trading Day or Days during the Calculation Period or, if
applicable, the Settlement Valuation Period, Dealer may by written notice to Counterparty elect to deem that a Matket Disruption Event has occurred and
will be continuing on such Scheduled Trading Day or Days.

6. 10b5-1 Ptan. Counterparty represents, warrants and covenants to Dealer that;

(a) Counterparty is entering into this Master Confirmation and each Transaction hereunder in good faith and not as part of a plan or scheme to
evade the prohibitions of Rule 10b5-1 under the Exchange Act (“Rule 10b5-1") or any other antifraud or anti-manipulation provisions of the federal or
applicable state securities laws and that it has not entered into or altered and will not enter into or alter any comresponding or hedging transaction or position
with respect to the Shares. Counterparty acknowledges that it is the intent of the parties that each Transaction entered into under this Master Confirmation
comply with the requirements of paragraphs (¢)(1)(i)(A) and (B) of Rule 10b5-1 and each Transaction entered into under this Master Confirmation shall be
interpreted to comply with the requirements of Rule 10b5-1(c).

(b} Counterparty will not seek to control or influence Dealer’s decision to make any “purchases or sales” (within the meaning of Rule 10b5-1(c)(1)
(1)(B)(3)) under any Transaction entered into under this Master Confimmation, including, without limitation, Dealer’s decision to enter into any hedging
transactions. Counterparty represents and warrants that it has consulted with its own advisors as to the legal aspects of its adoption and implementation of
this Master Confirmation and each Supplemental Confimrmation under Rule 10b5-1,

(¢) Counterparty acknowledges and agrees that any amendment, modification, waiver or termination of this Master Confirmation or the relevant
Supplemental Confirmation must be effected in accordance with the requirements for the amendment or termination of a “plan” as defined in Rule 10b5-1(c).
Without limiting the generality of the foregoing, any such amendment, modification, waiver or termination shall be made in good faith and not as part of a
ptan orscheme to evade the prohibitions of Rule 10b-5 under the Exchange Act, and no such
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amendment, modification or waiver shall be made at any time at which Counterparty or any officer, director, manager or similar person of Counterparty is
aware of any material non-public information regarding Counterparty or the Shares.

7. Counterparty Purchases, Counterparty {or any “affiliated purchaser” as defined in Rule 10b-18) shall not, without the pricr written consent of
Dealer, directly or indirectly purchase any Shares (including by means of a derivative instrument), listed contracts on the Shares or securities that are
convertible into, or exchangeable or exercisable for Shares (including, without limitation, any Rule 10b-18 purchases ofblocks (as defined in Rule 10b-18))
on any Calculation Date during any Relevant Period or, if applicable, Settlement Vaiuation Period, except through Dealer. However, the foregoing shall not
(a) limit Counterparty’s ability, pursuant to its employee incentive plan or dividend reinvestment program, to re-acquire Shares from employees in
connection with such plan or program, (b) limit Counterparty’s ability to withhold Shares to cover tax liabilities associated with such a plan, (¢) prohibit any
purchases effected by or for an issuer “plan” by an “agent independent of the issuer” (each as defined in Rule 10b-18), (d) otherwise restrict Counterparty’s or
any of its affiliates’ ability to repurchase Shares under privately negotiated, off exchange transactions with any of its employees, officers, directors, affiliates
or any third party that are not expected to result in market transactions or () limit Counterparty’s ability to grant stock and options to “affiliated purchasers”
(as defined in Rule 10b-18) or the ability of such affiliated purchasers to acquire such stock or options in connection with Counterparty’s compensation
policies for directors, officers and employees or any agreements with respect to the compensation of directors, officers or employees of any entities that are
acquisition targets of Counterparty, and in connection with any such purchase under (a) through (e) above, Counterparty will be deemed to represent to
Dealer that such purchase does not constitute a *“Rule [0b-i8 purchase” (as defined in Rule 10b-18),

8. Special Provisions for Merger Transactions. Notwithstanding anything to the contrary herein or in the Equity Definitions:
(8) Counterparty agrees that it:

(i)  will not during the perod commencing on the Trade Date through the end of the Relevant Period or, if applicable, the
Settlement Valuation Period for any Transaction make, or permit to be made (if within its control), any public announcement (as defined in Rule
165(f) under the Securities Act) of any Merger Transaction or potential Merger Transaction (a “Public Announcement™) unless such Public
Announcement is made prior to the opening or after the close of the regular trading session on the Exchange for the Shares;

(i} shall promptly (but in any event prior to the next opening of the regutar trading session on the Exchange) notify Dealer
following any such Public Announcement that such Public Announcement has been made; and

(iii) shall promptly (but in any event prior to the next opening of the regular trading session on the Exchange) provide Dealer with written
notice specifying (i) Counterparty’s average daily Rule 10b-18 Purchases (as defined in Rule 10b-18) during the three full calendar months
immediately preceding the date of such Public Announcement that were not effected through Dealer or its affiliates and (i) the number of Shares
purchased pursuant to the proviso in Rule 10b-18(b)(4) under the Exchange Act for the three full calendar months preceding the date of such Public
Announcement. Such written notice shall be deemed to be a certification by Counterparty to Dealer that such information is true and correct. In
addition, Counterparty shall promptly notify Dealer of the eatlier to occur of the completion of the relevant Merger Transaction and the completion
of the vote by target shareholders,

(b) Counterparty acknowledges that a Public Announcement may cause the terms of any Transaction to be adjusted or such Transaction to be
terminated; accordingly, Counterparty acknowledges that in making any Public Announcement, it must comply with the standards set forth in Section 6
above.

(¢) Upon the occumence of any Public Announcement {whether made by Counterparty or a third party) Dealer in its sole discretion may either (i}

elect that the Calculation Agent shall make adjustments to the terms of any Transaction to account for the economic effect of such Public Announcement on
such Transaction (other than
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changing the designation of any Calculation Date), including, without limitation, the Scheduled Termination Date or the Forward Price Adjustment Amount,
and/or suspend the Calculation Period and/or any Settlement Valuation Period or (ii) treat the occurrence of such Public Announcement as an Additional
Termination Event with Counterparty as the sole Affected Party and the Transactions hereunder as the Affected Transactions and with the amount under
Section 6(e) of the Agreement determined taking into account the fact that the Calculation Period or Settlement Valuation Period, as the case may be, had
fewer Scheduled Trading Days than onginally anticipated.

“Merger Transaction” means any merger, acquisition or similar transaction involving a recapitalization as contemplated by Rule 10b-18{a)}(13)(iv)
under the Exchange Act.

9. Special Provisions for Acquisition Tmnsaction Announcements. (a) If an Acquisition Transaction Announcement occurs on or priot to the
Settlement Date for any Transaction, then the Calculation Agent shall make such adjustments to the exercise, settlement, payment or any other terms of such
Transaction as the Calculation Agent determines appropriate, at such time or at multiple times as the Calculation Agent determines appropriate, to account
for the economic effect on such Transaction of such Acquisition Transaction Announcement (including adjustments to account for changes in volatility,
expected dividends, stock loan rate and liquidity relevant to the Shares or to such Transaction), If an Acquisition Transaction Announcement occurs after the
Trade Date, but prior to the First Acceleration Date of any Transaction, the First Accelemtion Date shall be the date of such Acquisition Transaction
Announcement.

(b) “Acquisition Transaction Announcement” means (i) the announcement of an Acquisition Transaction, (ii) an announcement that Counterparty
or any of its subsidiaries has entered into an agreement, a letter of intent or an understanding designed to result in an Acquisition Transaction, (iii) the
announcement of the intention to solicit or enter into, or to explore strategic altematives or other similar undertaking that could reasonably be expected to
include, an Acquisition Transaction, (iv) any other announcement that in the reasonable judgment of the Calculation Agent may result in an Acquisition
Transaction or (v} any announcement of any chanpe or amendment to any previous Acquisition Transaction Announcement (including any announcement of
the abandonment of any such previously announced Acquisition Transaction, agreement, letter of intent, understanding or intention). For the avoidance of
doubt, announcements as used in the definition of Acquisition Transaction Announcement refer to any public announcement whether made by the Issuerora
thind party.

(c) “Acquisition Transaction” means (i} any Merger Event (for purposes of this definition the definition of Merger Event shall be read with the
references therein to “100%" being replaced by “20%" and to “50%" by “75%" and without reference to the clause beginning immediately foliowing the
definition of Reverse Merper therein to the end of such definition), Tender Offer or Merger Transaction or any other transaction involving the merger of
Counterparty with or into any third party, (ii) the sale or transfer of all or substantially all of the assets of Counterparty, (iii) a recapitalization, reclassification,
binding share exchanpe or other similar transaction with respect to Counterparty, (iv) any acquisition, lease, exchange, transfer, disposition (including by
way of spin-off or distribution) of assets (including any capital stock or other ownership interests in subsidiaries) or other similar event by Counterparty or
any of its subsidiaries where the apgregate consideration transferable or receivable by or to Counterparty or its subsidiares exceeds | 5% of the market
capitalization of Counterparty and (v) any transaction in which Counterparty or its board of directors has a legal obligation to make a recommendation o its
shareholders in respect of such transaction (whether pursuant to Rule 14e-2 under the Exchanpge Act or otherwise),

10 Acknowledgments. (a} The parties hereto intend for:
i) each Transaction to be a “securities contract” as defined in Section 741(7) of the Bankruptey Code, a “swap agreement” as defined

in Section 101(53B) of the Bankniptcy Code and a “forward contmact” as defined in Section 101(25) of the Bankruptcy Code, and the parties hereto
to be entitled to the protections afforded by, among other Sections, Sections 362(b)(6), 362()(17), 362(b)(27), 362(0), 546(e), 546(g), 546(j), 555,
556,560 and 561 of the Bankruptcy Code;

(i) the Apreement to be a “master netting agreement” as defined in Section 101(38A) of the Bankrptcy Code;
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(iii) a party’s right to liquidate, terminate or accelerate any Transaction, net out or offset termination values or payment amounts,
and to exercise any other remedies upon the occurrence of any Event of Default or Temmination Event under the Agreement with respect to the other
party or any Extracrdinary Event that results in the termination or cancellation of any Transaction to constitute a “contractual right” (as defined in
the Bankmptcy Code); and

(iv) all payments for, under or in connection with each Transaction, all payments for the Shares (including, for the avoidance of
doubt, payment of the Prepayment Amount) and the transfer of such Shares to constitute “settlement payments” and “transfers” (as defined in the
Bankruptcy Code).

() Counterparty acknowledges that:

(i) during the term of any Transaction, Dealer and its affiliates may buy or sell Shares or other securities or buy or sell options or futures
contracts or enter into swaps or other derivative securities in order to establish, adjust or unwind its hedge position with respect to such Transaction;

(i1} Dealer and its affiliates may also be active in the market for the Shares and derivatives linked to the Shares other than in connection
with hedging activities in relation to any Transaction, including acting as agent or as principal and for its own account or on behalfof customers;

(iii) Dealer shall make its own determination as to whether, when or in what manner any hedging or market activities in Counterparty’s
securities shall be conducted and shall do so in a manner that it deems appropriate to hedge its price and market risk with respect to the Forward Price and the
VWAP Price;

(iv) any market activities of Dealer and its affiliates with respect to the Shares may affect the market price and volatility of the Shares, as
well as the Forward Price and VWAP Price, each in a manner that may be adverse to Counterparty; and

(v) each Transaction is a derivatives transaction in which it has granted Dealer an option; Dealer may purchase shares for its own account
at an average price that may be preater than, or less than, the price paid by Counterparty under the tenms of the related Transaction.

(¢} Counterparty:
)] is an “institutional account” as defined in FINRA Rule 4512{c);

(ii) is capable of evaluating investment risks independently, both in general and with regard to all transactions and investment
strategies involving a security or securities, and will exercise independent judgment in evaluating the recommendations of Dealer or its associated
persons unless it has otherwise notified Dealer in writing; and

(iti) will notify Dealerifany ofthe statements contained in clause (i) or (ii) ofthis Section 10(c) ceases to be true,
11. Credit Support Documents. The parties hereto acknowledge that no Transaction hereunder is secured by any collateral that would otherwise

secure the obligations of Counterparty herein or pursuant to the Agreement,

12. Set-off, (a} The parties agree to amend Section 6 of the Agreement by adding a new Section 6(f) thereto as follows:

“(f) Upon the occurrence of an Event of Default or Termination Event with respect to a party who is the Defaulting Party or the Affected
Party (“X™), the other party (Y™} will have the right (but not be obliged) without prior notice to X or any other person to set-off or apply
any obligation of X owed to Y (or any Affiliate of Y) (whether or not matured or contingent and whether or not
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arising under the Agreement, and regardless of the currency, place of payment or bocking office of the obligation) against any obligation
of Y (or any Affiliate of Y} owed to X (whether or not matured or contingent and whether or not arising under the Agreement, and
regardless of the currency, place of payment or booking office of the obligation). Y will give notice to the other party of any set-off
effected under this Section 6(f).

Amounts (or the relevant portion of such amounts) subject to set-off may be converted by Y into the Termination Curmrency at the rate of
exchange at which such party would be able, acting in a reasonable manner and in good faith, to purchase the relevant amount of such
currency. If any obligation is unascertained, Y may in pood faith estimate that obligation and set-off in respect of the estimate, subject to
the relevant party accounting to the other when the obligation is ascertained. Nothing in this Section 6(f) shall be effective to create a
charge or other security interest. This Section 6(f) shall be without prejudice and in addition to any right of set-off, combination of
accounts, lien or other right to which any party is at any time otherwise entitled (whether by operation oflaw, contract or otherwise).”

{b) Notwithstanding anything to the contrary in the foregoing, Dealer agrees not to set off or net amounts due from Counterparty with respect to
any Transaction against amounts due from Dealer to Counterparty with respect to contracts or instruments that are not Equity Contracts. “Equity Contract”
means any transaction or instrument that does not convey to Dealer rights, or the ability to assert claims, that are senior to the rights and claims of common
stockholders in the event of Counterparty’s bankruptey.

13. Delivery of Shares. Notwithstanding anything to the contrary herein, Dealer may, by prior notice to Counterparty, satisfy its obligation to deliver
any Shares or other securities on any date due (an “Original Delivery Date”) by making separate deliveries of Shares or such securities, as the case may be, at
more than one time on or prior to such Orginal Delivery Date, so long as the aggregate number of Shares and other securities so delivered on or prior to such
Original Delivery Date is equal to the number required to be delivered on such Original Delivery Date.

14, Early Termination. In the event that an Early Termination Date {whether as a result of an Event of Default or a Termination Event) occurs or is
designated with respect to any Transaction (except as a result of a Merger Event in which the consideration or proceeds to be paid to holders of $hares
consists solely of cash), if either party would owe any amount to the other party pursuant to Section 6(d)(ii) of the Agreement (any such amount, a “Payment
Amount™), then, in lieu of any payment of such Payment Amount, Counterparty may, no later than the Early Termination Date or the date on which such
Transaction is terminated, elect to deliver or for Dealer to deliver, as the case may be, to the other party a number of Shares (or, in the case of'a Merger Event,
a number of units, each comprising the number or amount of the securities or property that a hypothetical holder of one Share would receive in such Merger
Event (each such unit, an “Alternative Delivery Unit” and, the securities or property comprising such unit, “Alternative Delivery Property™)) with a value
equal to the Payment Amount, as determined by the Calculation Agent (and the parties agree that, in making such determination of value, the Calculation
Agent may take into account a number of factors, including the market price of the Shares or Altemative Delivery Property on the date of early termination
and, if such delivery is made by Dealer, the prices at which Dealer purchases Shares or Altemative Delivery Property on any Calculation Date to flfill its
delivery obligations under this Section [4); provided that in detetmining the composition of any Altemative Delivery Unit, if the relevant Merger Event
involves a choice of consideration to be received by holders, such holder shall be deemed to have elected to receive the maximum possible amount of cash;
and provided further that Counterparty may make such election only if Counterparty represents and warrants to Dealer in writing on the date it notifies
Dealer of such election that, as of such date, Counterparty is not aware of any material non-public information conceming the Shares and is making such
election in good faith and not as part of a plan or scheme to evade compliance with the federal securities laws, If such delivery is made by Counterparty,
paragraphs 2 through 7 of Annex A shall apply as if such delivery were a settlement of the Transaction to which Net Share Settlement applied, the Cash
Settlement Payment Date were the Early Termination Date and the Forward Cash Settlement Amount were zero {0) minus the Payment Amount owed by
Counterparty.
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15. Calculations and Pavment Date upon Early Temmipation. The parties acknowledge and agree that in calculating Loss pursuant to Section 6 of the
Apgreement Dealer may (but need not) detennine losses without reference to actual losses incurred but based on expected losses assuming a commercially
reasonabie (including without limitation with regard to reasonable legal and regulatory guidelines) risk bid were used to determine loss to avoid awaiting the
delay associated with closing out any hedge or related trading position in a commercially reasonable manner prior to or promptly foilowing the designation
of an Early Termination Date. Notwithstanding anything to the contrary herein or in Section 6(d)(ii} of the Agreement or in the Equity Definitions, all
amounts calculated as being due in respect of an Early Termination Date under Section 6(e) of the Agreement or other termination or cancellation of a
Transaction hereunder will be payable on the day that notice of the amount payable is effective; provided that if Counterparty elects to receive Shares or
Altemative Delivery Property in accordance with Section 14, such Shares or Altemative Delivery Property shall be delivered on a date selected by Dealer as
promptly as practicable.

16. Dealer Purchases. During any Relevant Period or, if applicable, Setttement Valuation Period, Dealer shall not purchase any Shares or enter into
any transactions that, in whole or in part, have the effect of giving Dealer “lonpg™ economic exposure to the Shares in connection with any Transaction on any
Exchange Business Day that is not a Calculation Date; provided that (i) Dealer shall be permitted on any day to exercise listed options relating to Shares or
deliver or receive Shares upon exercise of listed options relating to Shares, in either case so long as such options were purchased or written in compliance
with this sentence and (i1) during the period (if any) from and including the Trade Date to but excluding the Calculation Period Start Date, Dealer shall be
permitted to enter into delta-neutral volatility hedging transactions so long as such transactions (with such transactions entered into with the same
counterparty viewed in the apgregate) do not result in an immediate increase in Dealer’s net “long™ exposure to the Shares and do not invoive open market
purchases of Shares.

17. Automatic Terminatigon Proyisions Notwithstanding anything to the contrry in Section 6 of the Agreement, if a Termination Price is specified in
any Supplemental Confirmation, then an Additional Termination Event with Counterparty as the sole Affected Party and the Transaction to which such
Supplemental Confirmation relates as the Affected Transaction will automatically occur without any notice or action by Dealer or Counterparty if the VWAP
Price for any Exchange Business Day is below such Termination Price, and such Exchanpge Business Day will be the “Early Termination Date” for purposes of
the Agreement.

[8. Deliyery of Cash, For the avoidance of doubt, nothing in this Master Confirmation shall be interpreted as requiring Counterparty to deliver cash
in respect of the settlement of the Transactions contemplated by this Master Confirmation following payment by Counterparty of the relevant Prepayment
Amount, except in circumnstances where the required cash settlement thereof is permitted for classification of the contract as equity by ASC 81540,
Devivatives and Hedging - Contracts in Entitys Own Equity, as in cffect on the relevant Trade Date (including, without limitation, where Counterparty 5o
clects to deliver cash or fails timely to elect to deliver Shares or Altermative Delivery Property in respect of the settlement of such Transactions).

I9. Claim in Bapkruptcy. Dealer acknowledges and agrees that this Confirmation is not intended to convey to it rights with respect to the
Transactions that are senior to the claims of common stockholders in the event of Counterparty’s bankruptcy.

20. Goveming Law. The Apreement, this Master Confirmation, each Supplemental Confirmation and all matters arising in connection with the
Agreement, this Master Confirmation and each Supplemental Confirmation shall be govemed by, and construed and enforced in accordance with, the laws of
the State of New York (without reference to its choice of laws doctrine other than Title 14 of Article 5 ofthe New York General Obligations Law).

21, Illegality. The parties apgree that, for the avoidance of doubt, for purposes of Section 5{b)(i} of the Agreement, “any applicable law" shall include
the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010, any rules and regulations promulgated thereunder and any similar law or
regulation, without regard to Section 739 of the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 or any similar legal certainty
provision in any legislation enacted, or rule or regulation promulgated, on or after the Trade Date, and the consequences specified in the Agreement,
including without limitation, the consequences specified in Section 6 of the Agreement, shall apply to any Illegality arsing from any such act, rule or
regulation.
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22 Offices.

{a) The Office of Dealer for each Transaction is: 200 West Street, New York, New York 10282-2198.

(b) The Office of Counterperty foreach Transaction is: 550 South Tryon Street, Charlotte, North Carolina 28202-1803.
23. Supmission to Jurisdiction. Section 13(b) of the Agreement is deleted in its entirety and replaced by the following:

“Each party hereby irrevocably and unconditionally submits for itself and its property in any suit, legal action or proceeding relating to this
Agreement and/or any Transaction, or for recognition and enforcement of any judgment in respect thereof, (each, “Proceedings™) to the
exclusive jurisdiction of the Supreme Court of the State of New York, sitting in New York County, the ¢ourts of the United States of America for

the Southern District of New York and appellnte courts from any thereof. Nothing in the Master Confirmation, any Supplemental Confirmation
or this Agreement precludes either party from bringing Proceedings in any other jurisdiction if (A) the courts of the State of New York or the

United States of America for the Southern District of New York lack jurisdiction over the parties or the subject matter of the Proceedings or

declines to accept the Proceedings on the grounds of lacking such jurisdiction; (B) the Proceedings are commenced by a party for the purpose of
enforcing against the other party’s property, assets or estate any decision or judgment rendered by any court in which Proceedings may be
brought as provided hereunder; (C) the Proceedings are commenced to appeal any such court’s deciston or judgment to any higher court with
competent appellate jurisdiction over that court’s decisions or judgments if that higher court is located outside the State of New York or
Borough of Manhattan, such as 2 federal court of appeals or the U.S. Supreme Court; or {D) any suit, action or proceeding has been commenced
in another jurisdiction by or against the other party or against its property, assets or estate and, in order to exercise or protect its rights,
interests or remedies under this Agreement, the Master Confirmation or any Supplemental Confirmation, the party (1) joins, files a claim, or
takes any other action, in any such suit, action or preceeding, or (2) ctherwise commences any Proceeding in that other jurisdiction as the result
of that other suit, action or proceeding having commenced in that other jurisdiction.”

24, Waiver of Trial by Jury, EACH OF COUNTERPARTY AND DEALER HEREBY IRREVOCABLY WAIVES (ON ITS OWN BEHALF
AND, TO THE EXTENT PERMITTED BY APPLICABLE LAW, ON BEHALF OF ITS STOCKHOLDERS) ALL RIGHT TO TRIAL BY JURY IN
ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR
RELATING TO THE AGREEMENT, THIS MASTER CONFIRMATION, EACH SUPPLEMENTAL CONFIRMATION AND EACH TRANSACTION
HEREUNDER.

25, Counterparts. This Master Confirmation may be executed in any number of counterparts, all of which shall constitute one and the same
instrument, and any party hereto may execute this Master Confirmation by signing and delivering one or more counterparts.

26. Calculations and Adjustments. For the avoidance of doubt, any calculation, adjustment or other determination made by Dealer, the Calculation
Agent or a Determining Party hereunder will be provided to Counterparty on or prior to the effective date thereof or the effective date of any notice of an
amount payable in respect thereof (including any such notice referenced in Section 6(d)(ii) of the Agreement) in a written statement showing, in reasonable
detail, such calculation, adjustment or other determination and the basis therefor {including any quotations, market data and information from intemal or
extemal sources used in making such calculation, adjustment or other determination), it being understood that no person preparing or fumishing any such
written statement shall have an obligation to disclose proprietary or confidential information; provided that in the case of determinations that are not
calculations or adjustments, such a statement shall be required only to the extent that such a statement is reasonably necessary to show such determination or
the basis therefor because such
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determination or basis is not apparent, and such a statement shail not be required where such determination is stated to be at Dealer’s scle election or
discretion,
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Counterparty hereby agrees (a) to check this Master Confirmation carefuily and immediately upon receipt so that erors or discrepancies can be
promptly identified and rectified and (b) to confirm that the foregoing (in the exact form provided by Dealer) comectly sets forth the terms of the agreement
between Dealer and Counterparty with respect to any particular Transaction to which this Master Confirmation relates, by manually signing this Master
Confirmation or this page hereof as evidence of agreement to such terms and providing the other information requested herein and immediately retuming an
executed copy to Equity Derivatives Documentation Department, Facsimile No. 212-428-1980/83.

Yours faithfully,
GOLDMAN, SACHS & éO.

By:___/s/ Danjela A, Rouse
Authorized Signatory

Apreed and Accepted By:

DUKE ENERGY CORPORATION

By: fs/ Stephen G, De May
Name; Stephen G. De May
Title: Senior Vice President and Treasurer
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SCHEDULE A
SUPPLEMENTAL CONFIRMATION
To: Duke Energy Corperation

550 South Tryon Street
Charlotte, North Carolina 28202-1803

From: Goldman, Sachs & Co.
Subject: Accelerated Stock Buyback
Ref. No: [Insert Reference No.]
Date; [Insert Date]

The purpose of this Supplemental Confirmation is to confirm the terms and conditions of the Transaction entered into between Goldman,
Sachs & Co. (*Dealer™) and Duke Energy Corporation (*Counterparty™) (together, the “Contracting Parties”) on the Trade Date specified below. This
Supplemental Confirmation is a binding contract between Dealer and Counterparty as of the relevant Trade Date for the Transaction referenced below.

1. This Supplemental Confirmation supplements, forms part of, and is subject to the Master Confirmation dated as of April 6, 2015 (the *Master
Confirmation”) between the Contracting Parties, as amended and supplemented from time to time. All provisions contained in the Master Confirmation
govem this Supplemental Confirmation except as expressly modified below.

2. The terms of the Transaction to which this Supplemental Confirmation relates are as follows:

Trade Date: [1
Forward Price Adjustment Amount: usD[ ]
Calculation Period Start Date: [1
Scheduled Termination Date: [1

First Acceleration Date: [
Prepayment Amount: UsDI]
Prepayment Date: [

Initial Shares: [ ] Shares; provided that if, in connection with the Transaction, Dealer is unable to

borrow or otherwise acquire a number of Shares equal to the Initial Shares for delivery to
Counterparty on the Initial Share Delivery Date, the Initial Shares delivered on the Initial
Share Delivery Date shall be reduced to such number of Shares that Dealer is able to so
borrow or otherwise acquire.

Initial Share Delivery Date: []




Ordinary Dividend Amount:

Scheduled Ex-Dividend Dates:

Maximum Stock Loan Rate:
Initial Stock Loan Rate:
Termination Price:
Additional Relevant Days:

3. Calculation Dates:
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For the Dividend scheduled to have an ex-dividend date of the fist Scheduled Ex-
Dividend Date, USD [ ]; for the Dividend scheduled to have an ex-dividend date of the
second Scheduled Ex-Dividend Date, USD[ J;...

[ ]

[1basis points per annum

[]basis points per annum

USD [] per Share

The [ ] Calculation Dates immediately following the Calculation Period.

I 2 3.

4 5 6.

7. 8. 9.

10. 18 2.
13. 14, i5.
16, 17. 18,
19, 20. 21,
22. 23. 24,
25. 26. 27.
28. 29, 30.
3L 32, 33
34, 35. 36,
a7. 38. 39.
40. 41. 42,
43. 44, 45,
46. 47, 48,
49, 50. 51,
52, 53. 54.
55. 56. 57.
58, 59, 60.
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6l. 62. 63.
64. 65. 66,
67. 68. 69,
70. 71. 72.
73, 74, 75.
76. 77. 78.
79. 80, 81.
32, 83, 84,

4, Counterparty represents and wamrants to Dealer that neither it nor any “affiliated purchaser” (as defined in Rule 10b-18 under the Exchange Act) has made
any purchases of blocks pursuant to the proviso in Rule 10b-18(b)4) under the Exchange Act during either (i) the four full calendar weeks immediately
preceding the Trade Date or (ii) during the calendar week in which the Trade Date occurs.

5. This Supplemental Confirmation may be executed in any number of counterparts, all of which shall constitute one and the same instrument, and any
party hereto may execute this Supplemental Confirmation by signing and delivering one or more counterparts.
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Counterparty hereby agrees (a) to check this Supplemental Confirmation carefuily and immediately upen receipt so that errors or discrepancies can
be prompily identified and rectified and (b) to confirm that the foregoing (in the exact form provided by Dealer) comrectly sets forth the terms of the agreement
between Dealer and Counterparty with respect to the Transaction to which this Supplemental Confirmation relates, by mamually signing this Supplemental
Confirmation or this page hereof as evidence of agreement to such terms and providing the other information requested herein and immediately retuming an
executed copy to Equity Denvatives Documentation Department, Facsimile No. 212-428-1980/83.

Yours sincerely,

GOLDMAN, SACHS & CO.

By:

Authorized Signatory
Agreed and Accepted By:

DUKE ENERGY CORPORATION

By:
Name:
Title:

54
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ANNEX A
COUNTERPARTY SETTLEMENT PROVISIONS

The following Counterparty Settlement Provisions shall apply to the extent indicated under the Master Confirmation:

Settlement Currency:

Settlement Method Election:

Electing Party:

Settlement Method
Election Date:

Default Settlement Method:

Forward Cash Settlement
Amount;

Settlement Price:

Settlement Valuation Period:

Cash Settlement:

Cash Settlement
Payment Date:

UsD

Applicable; provided that (i) Section 7.1 of the Equity Definitions is hereby amended by deleting the
word “Physical” in the sixth line thereof and replacing it with the words “Net Share” and (ii) the
Electing Party may make a settlement method election only if the Electing Party represents and warrants
to Dealerin writing on the date it notifies Dealer ofits election that, as of such date, the Electing Party is
not aware of any material non-public information concemning Counterparty or the Shares and is electing
the settlement method in good faith and not as part of a plan or scheme to evade compliance with the
federal securities laws.

Counterparty

The earlier of (i) the Scheduled Termination Date and (ii) the second Calculation Date immediately
following the Accelerated Termination Date (in which case the election under Section 7.1 of the Equity
Definitions shall be made no later than 10 minutes prior to the open of trading on the Exchange on such

second Calculation Date), as the case may be.

Cash Settlement

The Number of Shares to be Delivered multiplied by the Settlement Price.

The average of the VWARP Prices for the Calculation Dates in the Settlement Valuation Period, subject to
Valuation Disruption as specified in the Master Con firmation.

A number of Calculation Dates selected by Dealer in its reasonable discretion, beginning on the
Calculation Date immediately following the eatlier of (i) the Scheduled Temmination Date or (ii) the
Calculation Date immediately following the Termination Date.

If Cash Settlement is applicable, then Buyer shall pay to Seller the absolute value of the Forward Cash
Settlement Amount on the Cash Settlement Payment Date,
The date one Settlement Cycle following the last da3‘( ofthe Settlement Valuation Period.

A-1
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Net Share Settlement
Procedures: If Net Share Settlement is applicable, Net Share Settlement shall be made in accordance with paragraphs
2 through 7 below.

2. Net Share Settlement shall be made by delivery on the Cash Settlement Payment Date of 2 number of Shares satisfying the conditions
set forth in paragraph 3 below (the “Registered Settlement Shares”), or a number of Shares not satisfying such conditions (the *“Unregistered Settlement
Shares™), in either case with a value equal to the absolute value of the Forward Cash Settlement Amount, with such Shares’ value based on the value thereof
to Dealer (which value shall, in the case of Unregistered Settlement Shares, take into account a commercially reasonable illiquidity discount), in each case as
determined by the Calculation Agent.

3. Counterparty may only deliver Registered Settlement Shares pursuant to paragraph 2 above if}

(a) arepistration statement covering public resale of the Registered Settlement Shares by Dealer(the “Registration Statement™) shall have
been filed with the Securities and Exchange Commission under the Securities Act and been declared or otherwise become effective on or prior to the date of
delivery, and no stop order shall be in effect with respect to the Repistration Statement; a printed prospectus relating to the Registered Settlement Shares
(including any prospectus supplement thereto, the “Prospectus”) shall have been delivered to Dealer, in such quantities as Dealer shall reasonably have
requested, on or prior to the date of delivery;

(b} the form and content of the Repistration Statement and the Prospectus (including, without limitation, any sections describing the plan
of distribution) shall be satisfactory to Dealer;

{(c) asofor priorto the date of delivery, Dealer and its agents shall have been afforded a reasonable opportunity to conduct a due diligence
investigation with respect to Counterparty custemary in scope for underwritten offerings of equity securities and the results of such investigation are
satisfactory to Dealer, in its discretion; and

(d) asofthe date of delivery, an agreement (the “ Underwriting Agreement”) shall have been entered into with Dealer in connection with
the public resale of the Registered Settlement Shares by Dealer substantially similar to underwriting agreements customary for underwritten offerings of
equity securities, in form and substance reasonably satisfactory to Dealer, which Underwriting Agreement shall include, without limitation, provisions
substantially similar to those contained in such underwriting agreements relating, without limitation, to the mutual indemnification ef, and contribution in
connection with the liability of, the parties and the provision of customary opinions, accountants’ comfort letters and lawyers’ negative assurance letters.

4. If Counterparty delivers Unregistered Settlement Shares pursuant to parmgraph 2 above:

(@) all Unregistered Settlement Shares shall be delivered to Dealer (or any affiliate of Dealer designated by Dealer) pursuant to the
exemption from the registration requirements of the Securities Act provided by Section 4(a)}(2) thereof;

(b) as of or prior to the date of delivery, Dealer and any potential purchaser of any such shares from Dealer (or any affiliate of Dealer
designated by Dealer) identified by Dealer shall be afforded a commercially reasonable opportunity to conduct a due diligence investigation with respect to
Counterparty custemary in scope for similarly-sized private placements of equity securities (including, without limitation, the right to have made available to
them for inSpection all financial and other records, pertinent corporate documents and other information reasonably requested by them); provided that, prior
to receiving or being granted access to any such information, any such potential purchaser may be required by Counterparty to enter into a customary non-
disclosure agreement with Counterparty in respect of any such due diligence investigation;
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(c) asofthe date of delivery, Counterparty shall enter into an agreement (a “Private Placement Agreement”) with Dealer (or any affiliate
of Dealer designated by Dealer) in connection with the private placement of such shares by Counterparty to Dealer (or any such affiliate) and the private
resale of such shares by Dealer (or any such affiliate), substantially similar to private placement purchase agreements customary for private placements of
equity securities, in form and substance commercially reasonably satisfactory to Dealer, which Private Placement Agreement shall include, without
limitation, provisions substantiaily similar to those contained in such private placement purchase agreements relating, without limitation, to the mutuai
indemnification of, and contribution in connection with the liability of, the parties and the provision of customary opinions, accountants’ comfort letters and
lawyers’ negative assurance letters, and shall provide for the payment by Counterparty of all reasonable fees and expenses in connection with such resale,
including all reasonable fees and expenses of counsel for Dealer, and shall contain representations, wamanties, covenants and agreements of Counterparty
reasonably necessary or advisable to establish and maintain the availability of an exemption from the registration requirements of the Securities Act for such
resales; and

(d) in connection with the private placement of such shares by Counterparty to Dealer (or any such affiliate) and the private resale of such
shares by Dealer {or any such affiliate), Counterparty shall, if so requested by Dealer, prepare, in cooperation with Dealer, a private placement memorandum
in form and substance reasonably satisfactory to Dealer.

5. Dealer, itself or through an affiliate (the “Selling Agent™) or any underwriter(s), will sell in a commercially reasonable manner all, or
such lesser portion as may be required hereunder, of the Repistered Settlement Shares or Unregistered Settlement Shares and any Makewhole Shares (as
defined below) (together, the “Settlement Shares™) delivered by Counterparty to Dealer pursuant to paragraph 6 below commencing on the Cash Settlement
Payment Date and continuing until the date on which the aggregate Net Proceeds (as such temm is defined below) of such sales, as determined by Dealer, is
equal to the absolute value of the Forward Cash Settlement Amount (such date, the “Final Resale Date™). If the proceeds of any sale(s) made by Dealer, the
Selling Agent or any underwriter(s), net of any reasonable fees and commissions (including, without limitation, underwriting or placement fees) customary for
similar transactions under the circumstances at the time of the offering, together with reasonable camying charges and expenses incurred in connection with
the offer and sale of the Shares (including, but without limitation to, the covering of any over-allotment or short position (syndicate or otherwise)) (the “Net
Proceeds”) exceed the absolute value of the Forward Cash Settlement Amount, Dealer will refund, in USD (or, at Counterparty’s election, Shares of
equivalent value, as determined by the Calculation Agent), such excess to Counterparty on the date that is three (3) Currency Business Days following the
Finat Resale Date {or, in the case of such a refund in Shares, commercially reasonably promptly thereafter), and, if any portion of the Settlement Shares
remains unsold, Dealer shali retum to Counterparty on that date such unsold Shares.

6. If the Calculation Agent determines that the Net Proceeds received from the sale of the Registered Settlement Shares or Unregistered
Settlement Shares or any Makewhole Shares, if any, pusuant to this paragraph 6 are less than the abselute value of the Forward Cash Settlement Amount (the
amount in USD by which the Net Proceeds are less than the absolute value of the Forward Cash Settlement Amount being the “Shortfall” and the date on
which such determination is made, the “Deficiency Determination Date™), Counterparty shall on the Calculation Date next succeeding the Deficiency
Determination Date (the “Makewhole Notice Date”) deliver to Dealer, through the Selling Agent, a notice of Counterparty’s election that Counterparty shall
either (i) pay an amount in cash equal to the Shortfali on the day that is one (1) Currency Business Day after the Makewhole Notice Date, or (ii) deliver
additional Shares. If Counterparty elects to deliver to Dealer additional Shares, then Counterparty shall deliver additional Shares in compliance with the
terms and conditions of paragraph 3 or paragraph 4 above, as the case may be (the “Makewhole Shares™), on the first Clearance System Business Day which
is also a Calculation Date following the Makewhole Notice Date in such number as the Calculation Agent reasonably believes would have a market value on
that Calculation Date equal to the Shortfall. Such Makewhole Shares shall be sold by Dealer in accordance with the provisions above; provided that if the
sum of the Net Proceeds from the sale of the originally delivered Shares and the Net Proceeds from the sale of any Makewhole Shares is less than the absolute
value of the Forward Cash Settlement Amount then Counterparty shall, at its election, either make such cash payment or deliver to Dealer further Makewhole
Shares until such Shortfall has been reduced to zero.

7. Notwithstanding the foregoing, in no event shail the aggregate number of Settlement Shares and Makewhole Shares be greater than the
Reserved Shares minus the amount of any Shares actually
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delivered by Counterparty under any other Transaction(s) under this Master Confirmation (the result of such calculation, the “Capped Number”),
Counterparty represents and warrants (which shall be deemed to be repeated on each day that a Transaction is outstanding) that the Capped Number is equal
to or less than the number of Shares determined according to the following formula:

A-B

Where A =the number of authorized but unissued shares of the Counterparty that are not reserved for future issuance on the date of the
determination of the Capped Number; and

B = the maximum number of Shares required to be delivered to third parties if Counterparty elected Net Share Settlement
ofall transactions in the Shares (other than Transactions in the Shares under this Master Confirmation) with all third parties that are
then currently outstanding and unexercised.

“Reserved Shares” means, initially, 19,490,000 Shares. The Reserved Shares may be increased or decreased in a Supplemental
Confimation.
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Cpening Transaction

To: Duke Energy Corporation
550 South Tryon Street
Charlotte, North Carolina 28202-1803

JPMorgan Chase Bank, National Association

From: P.O.Box 161
60 Victoria Embankment
London EC4Y 0JP
England

Re: Accelerated Stock Buyback

Date: Aprit 6, 2015

This master confirmation (this *Master Confirmation™), dated as of April 6, 2015 is intended to set forth certain terms and provisions of certain
Transactions (each, a “Transaction”) entered into from time to time between J.P. Morgan Securities LLC (*JPMS”), as agent for JPMorgan Chase Bank,
National Association, London Branch (“Dealer”) and Duke Energy Corporation (“Counterparty”). This Master Confirmation, taken alone, is neither a
commitment by either party to enter into any Transaction nor evidence of a Transaction. The additional terms of any particular Transaction shall be set forth
in a Supplemental Confirmation in the form of Schedule A hereto (a “ Supplemental Confirmation”), which shall reference this Master Confirmation and
supplement, form a part of, and be subject to this Master Confirmation, This Master Confirmation and e¢ach Supplemental Confirmation together shall
constitute a “Confirmation” as referred to in the Agreement specified below.

The definitions and provisions contained in the 2002 ISDA Equity Derivatives Definitions (the “Equity Definitions™), as published by the
Intenational Swaps and Derivatives Association, Inc,, are incorporated into this Master Confirmation. This Master Confirmation and each Supplemental
Confimation evidence a complete binding agreement between Counterparty and Dealer as to the subject matter and terms of each Transaction to which this
Master Confirmation and such Supplemental Confirmation relate and shall supersede all prior or contemporaneous written or oml communications with
respect thereto,

This Master Confimmation and each Supplemental Confirmation supplement, form a part of, and are subject to an agreement in the form of the 1992
ISDA Master Agreement (Multicurrency-Cross Border) (the “Agreement”) as if Dealer and Counterparty had executed the Agreement on the date of this
Master Confirmation (but without any Schedule except for (i} the election of Loss and Second Method, New York law (without reference to its choice of laws
doctrine other than Title 14 of Article 5 of the New York General Obligations Law) as the goveming law and US Dollars (“USD’) as the Termination
Currency, (ii) the election that subparagraph (ii) of Section 2(c) will not apply to the Transactions, (fii) the replacement of the word “third™ in the last line of
Section 5(a)(i) with the word “second” and (iv) the election that the “Cross Default” provisions of Section 5(a)(vi} shall apply to Deater, with a “Threshold
Amount” of three percent (3%) of Dealer’s sharcholders’ equity, and to Counterparty, with a “Threshold Amount” of USD 150 million (provided that, in each
case, (a) the text “, or becoming capable at such time of being declared,” shall be deleted from Section 5{a)(vi)(1) and (b) the following provision shall be
added to the end of Section 5(a)(vi): “but a defanlt under clause (2) above shalf not constitute an Event of Default if (x) the default was caused solely by emor
or omissicn of an administrative or operaticnal nature, (y) funds were available to enable the party to make the payment when due and (z) the payment is
made within two Local Business Days of such party’s receipt of written notice of its failure to pay™)).

JPMorgan Chase Bank, National Association
Organised under the l2ws of the United States as a National Banking Association.
Main Office 1111 Pelaris Parkway, Calumbus, Ohio 43240
Registered as a branch in England & Wales branch No. BR000746
Registered Braneh Office 25 Bank Street, Canary Wharf, London, E14 5JP
Authorised and regulated by the Finaneial Services Authority
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JPMorgan

The Transactions shall be the sole Transactions under the Agreement, If there exists any ISDA Master Agreement between Dealer and Counterparty
or any confirmation or other agreement between Dealer and Counterparty pursuant to which an ISDA Master Agreement is deemed to exist between Dealer
and Counterparty, then notwithstanding anything to the contrary in such ISDA Master Agreement, such confinmation or agreement or any other agreement to
which Dealer and Counterparty are parties, the Transactions shall not be considered Transactions under, or otherwise govermned by, such existing or deemed
ISDA Master Agreement.

All provisions contained or incorporated by reference in the Agreement shatl govem this Master Confirmation and each Supplemental Confirmation
except as expressly modified herein or in the related Supplemental Confirmation.

If, in relation to any Transaction to which this Master Confirmation and a Supplemental Confimmation relate, there is any inconsistency between the
Agreement, this Master Confimmation, any Supplemental Confimmation and the Equity Definitions, the following will prevail for purposes of such Transaction
in the order of precedence indicated: (i) such Supplemental Confimmation; (ii} this Master Confirmation; (iii) the Equity Definitions; and (iv) the Agreement,

1. Each Transaction constitutes a Share Forward Transaction for the purposes of the Equity Definitions. Set forth below are the tenms and conditions
that, together with the terms and conditions set forth in the Supplemental Confirmation relating to any Transaction, shatl govern such Transaction.

General Temms:

Trade Date: For cach Transaction, as set forth in the related Supplemental Confirmation.

Buyer: Counterparty

Seller: Dealer

Shares: Common stock, par value USD 0.001 per share, of Counterparty (Ticker: DUK)

Exchange: New York Stock Exchange

Related Exchange(s): All Exchanges.

Prepayment\Varable

Obligation: Applicable

Prepayment Amount: For each Transaction, as set forth in the related Supplemental Confirmation.

Prepayment Date: For each Transaction, as set forth in the related Supplemental Confirmation.
Valuation:

VWAP Price: For any Exchange Business Day, as determined by the Calculation Agent based on the New York 10b-18 Volume

Wetghted Average Price per Share for the regular trading session (including any extensions thereof) of the Exchange on
such Exchange Business Day (without regard to pre-open or after hours trading outside of such regular trading session for
such Exchange Business Day), as published by Bloomberg at 4:15 p.m. New York time (or 15 minutes following the end
ofany extension of the regular trading session) on such Exchange

JPMorgan Chase Bank, National Association
Organised under the laws of the United States as a National Banking Association.
Main Offiee 1111 Polaris Parkway, Columbus, Ohio 43240
Registered as a branch in England & Wales branch No. BRO00746
Registered Branch Office 25 Bank Street, Canary Wharf, London, E14 5]P
Authorised and regulated by the Financial Serviees Authority




Forward Price:

Forward Price
Adjustment Amount:
Calculation Period:

Calculation Period Start Date;

Termination Date:

Calculation Dates;

Scheduled Termination Date:

First Accelemtion Date:

Valuation Distuption:
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Business Day, on Bloomberg page “DUK.N <Equity> AQR_SEC" (or any successor thereto), or if such price is not so
reported on such Exchange Business Day for any reason or is, in the Calculation Agent’s reasonable determination,
erroneous, such VWAP Price shall be as reasonably determined by the Catculation Agent. For purposes of calculating the
VWAP Price, the Calculation Agent will include only those trades that are reported during the period of time during
which Counterparty could purchase its own shares under Rule 10b-18(b)}2) and are effected pursuant to the conditions of
Rule 10b-18(b)(3), each under the Securities Exchange Act of 1934, as amended (the “Exchange Act™) (such trades, “Rule
10b-18 eligible transactions™).

The average of the VWARP Prices for the Calculation Dates in the Calculation Period, subject to “Valuation Disruption®
below,

For each Transaction, as set forth in the related Suppleménta! Confirmation.
The period from and including the Calenlation Period Start Date to and including the Termination Date.
For each Transaction, as set forth in the related Supplementat Confirmation.

The Scheduled Termination Date; provided that Dealer shall have the right to designate any Calculation Date on or after
the First Acceleration Date to be the Termination Date (the “ Accelerated Termination Date™) by delivering notice to -
Counterparty of any such designation prior to 11:5% p.m. New York City time on the Calculation Date immediately
following the designated Accelerated Termination Date.

For each Transaction, any date that is both an Exchange Business Day and is set forth as a Calculation Date in the related
Supplemental Confirmation and every other Scheduled Trading Day following the last Calculation Date set forth in such
Supplemental Confirmation; provided that beginning three (3) Exchange Business Days following any Other Transaction
Termination Date for such Transaction, Calculation Date for such Transaction shall mean any Exchanpe Business Day.
“Other Transaction Termination Date” means, for any Transaction, the termination date or, if later, the last day of any
settlement valuation period under any similar and substantially contemporaneous transaction entered into between
Counterparty and another dealer, which other transaction shail have terms substantially identical to the terms of such
Transaction, except for calculation dates that do not coincide with any Calculation Dates hereunder. Counterparty shall
notify Dealer of any Other Transaction Termination Date on the eatlier of such Other Transaction Termination Date and
the date Counterparty is notified of such Other Transaction Termination Date.

For each Transaction, as set forth in the related Supplemental Confirmation, subject to postponement as provided in
“Valuation Disruption” below.

For each Transaction, as set forth in the related Supplemental Confirmation.

The definition of “Market Disruption Event” in Section 6.3(a) of the Equity Definitions is hereby amended by deleting
the words “at any time during the one-hour period that ends at the relevant Valuation Time, Latest Exercise Time, Knock-
in Valuation Time or Knock-out Valuation Time, as the case may be” and inserting the words “at any time on any
Scheduled Treding Day during the




Settlement Terms:

Settlement Procedures:
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Calculation Period or Settlement Valuation Period™ after the word “materal,” in the third line thereof.

Section 6.3(d) of the Equity Definitions is hereby amended by deleting the remainder of the provision following
the term “Scheduled Closing Time™ in the fourth line thereof,

Notwithstanding anything to the contrary in the Equity Definitions, to the extent that a Disrupted Day occurs (i)
on a Scheduled Trading Day scheduled to be a Calculation Date in the Calculation Period, the Calculation Agent may, in
its good faith and commercially reasonable discretion, postpone the Scheduled Termination Date to the next Calculation
Date, or (ii) on a Scheduled Trading Day scheduied to be a Calculation Date in the Settlement Valuation Period, the
Calculation Agent may extend the Settlement Valuation Pedod by up to one Calculation Date for each such Dismpted
Day. Ifany such Disrupted Day is a Disrupted Day because of a Market Disruption Event (or a deemed Market Disruption
Event as provided herein), the Calculation Agent shall determine whether (i) such Disrupted Day is a Disrupted Day in
full, in which case the VWAP Price for such Disrupted Day shall not be included for purposes of determining the Forward
Price or the Seitlement Price, as the case may be, ot (i) such Disrupted Day is a Disrupted Day only in part, in which case
the VWAP Price for such Disrupted Day shall be determined by the Calculation Apgent based on Rule 10b-18 eligible
transactions in the Shares on such Disrupted Day taking into account the nature and duration of the relevant Market
Disruption Event, and the weighting of the VWAP Price for the relevant Calculation Dates during the Calculation Peried
or the Settlement Valuation Period, as the case may be, shall be adjusted in a commercially reasonable manner by the
Calculation Agent for purposes of determining the Forward Price or the Settlement Price, as the case may be, with such
adjustments based on, among other factors, the duration of any Market Disruption Event and the volume, historical
trading pattems and price of the Shares. Any Exchange Business Day on which, as of the date hereof, the Exchange is
scheduled to close prior to its normal close of trading shall be deemed not to be an Exchange Business Day; if a ¢closure of
the Exchange prior to its nomnal close of trading on any Exchange Business Day is scheduled following the date hereof,
then such Exchange Business Day shall be deemed to be a Disrupted Day in full.

If a Disrupted Day occurs on a Scheduled Trading Day scheduled to be a Calculation Date during the
Calculation Period or the Settlement Valuation Period, as the case may be, and each of the five immediately following
scheduled Calculation Dates is a Disrupted Day, then the Calculation Agent, in its good faith and commercially
reasonable discretion, may deem such fifth scheduled Calculation Date to be an Exchange Business Day that is not &
Disrupted Day and determine the VWAP Price for such fifth scheduled Calculation Date using its good faith estimate of
the value of the Shares on such fifth scheduled Calculation Date based on the volume, historical trading pattems and
price of the Shares and such other factors as it deems appropriate.

[f the Number of Shares to be Delivered is positive, Physical Settlement shall be applicable; provided that Dealer does
not, and shall not, make the agreement or the representations set forth in Section 9.11 of the Equity Definitions related to
the restrictions imposed by applicable securities laws with respect to any Shares delivered by Dealer to Counterparty
under any Transaction. If the Number of




Number of Shares
to be Delivered:

Divisor Amount:

Excess Dividend Amount:

Settlement Date:

Settlement Currency:

Initial Share Delivery:

Initial Share Delivery Date:
Initial Shares:

Share Adjustments:

Potential Adjustiment Event:

Extraordinary Dividend:

Ordinary Dividend Amount:

Method of Adjustment:
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Shares to be Delivered is negative, then the Counterparty Settlement Provisions in Annex A shall apply.

A number of Shares equal to (x)(a) the Prepayment Amount divided by (b) the Divisor Amount minus (y) the number of
Initial Shares.

The greater of (i) the Forward Price minus the Forward Price Adjustment Amount and (ii) USD 1.00.

For the avoidance of doubt, all references to the Excess Dividend Amount shall be deleted from Section 9.2(2)(iii) of the
Equity Definitions.

If the Number of Shares to be Delivered is positive, the date that is one Settlement Cycle immediately following the
Termination Date.

usD

Dealer shail deliver a number of Shares equal to the Initial Shares to Counterparty on the Initial Share Delivery Date in
accordance with Section 9.4 of the Equity Definitions, with the Initial Share Delivery Date deemed to be a “Settiement
Date” for purposes of such Section 9.4.

For each Transaction, as set forth in the related Supplemental Confirmation.

For each Transaction, as set forth in the related Supplemental Confirmation.

Notwithstanding anything to the contrary in Section 11.2(e) of the Equity Definitions, an Extraordinary Dividend shall
not constitute a Potential Adjustment Event, nor shall the issuance of stock options, restricted stock or restricted stock
units in the ordinary course pursuant to Counterparty’s employee incentive plan.

It shall constitute an additional Potential Adjustment Event if the Scheduled Termination Date for any
Transaction is postponed pursuant te “Valuation Disruption” sbove, in which case the Calculation Agent may, in its
commercially reasonable discretion, adjust any relevant terms of any such Transaction as necessary to account for the
economic effect on such Transaction of such postponement; provided that the Calculation Agent shall not change the
designation of any Calculation Date.

For any calendar quanter, any dividend or distribution on the Shares with an ex-dividend date occuming during such
calendar quarter (other than any dividend or distribution of the type described in Section 11.2(e}({i) or Section 11.2{e)ii)
(A) of the Equity Definitions) (a “Dividend”) the amount or value of which (as determined by the Calculation Agent),
when aggregated with the amount or value (as determined by the Calculation Agent) of any and all previous Dividends
with ex-dividend dates occurring in the same calendar quanter, exceeds tbe Ordinary Dividend Amount for such Dividend.

For each Dividend for each Transaction, as set forth in the related Supplemental Confirmation

Calculation Agent Adjustment




Early Ordinary Dividend
Payment:

Scheduled Ex-Dividend
Dates:

Extraordinary Events:

Consequences of
Merger Events:
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If an ex-dividend date for any Dividend that is not an Extraordinary Dividend occurs during any calendar quarter
occurring (in whole ot in part) during the Relevant Dividend Period (2s defined below) and is prior to the Scheduled Ex-
Dividend Date for such calendar quarter, the Calculation Agent shall make such adjustment to the exercise, settlement,
payment or any other terms of the relevant Transaction as the Calculation Agent determines appropriate to account for the
economic effect on such Transaction of such event.

For each Transaction for each calendar quarter, as set forth in the related Supplemental Confirmation,

(a) Share-for-Share: Modified Calculation Agent Adjustment

(b) Share-for-Other:

Cangellation and Payment

(c) Share-for-Combined: Component Adjustment

Tender Offer;

Consequences of
Tender Offers:

Applicable; provided that (i) Section 12.1(d) of the Equity Definitions shall be amended by replacing “10%" in the third
line thereof with “15%”, (ii) Section 12.1(1) of the Equity Definitions shall be amended {x) by deleting the parenthetical
in the fifth line thereof, (¥) by replacing “that” in the fifth line thereof with “whether or not such announcement” and (z)
by adding immediately after the words “Tender Offer” in the fifth line thereof “, and any publicly announced change or
amendment to such an announcement (including the announcement of an abandonment of such intention)” and (iii)
Sections 12.3{a) and 12.3(d) of the Equity Definitions shall each be amended by replacing each occumence of the words
“Tender Offer Date” by “Announcement Date.”

(a} Share-for-Share: Modified Calculation Agent Adjustment or Cancellation and Payment, at the election of Dealer

(b) Share-for-Gther:

Meodified Calculation Agent Adjustment or Cancellation and Payment, at the election of Dealer

(c} Share-for-Combined: Modified Calculation Agent Adjustment or Cancellation and Payment, at the election of Dealer

Nationalization,
[nsolvency or Delisting:

Cancellation and Payment; provided that in addition to the provisions of Section 12.6(a)(iii) of the Equity Definitions, it
shail also constitute a Delisting if the Exchange is located in the United States and the Shares are not immediately re-
listed, re-traded or re-quoted on any of the New York Stock Exchange, NYSE MKT, The NASDAQ Global Select Market
or The NASDAQ Global Market (or their respective successors); if the Shares are immediately re-listed, re-traded or re-
quoted on any such exchange or quotation system, such exchange or quotation system shell be deemed to be the
Exchange.




Additional Disruption Events:
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Change in Law: Applicable; provided that Section 12.9(a)(ii) of the Equity Definitions is hereby amended by (i) replacing the phrase “the

Failure to Deliver: Applicable

Insolvency Filing: Applicable

Hedging Disruption: Applicable

interpretation” in the third line thereof with the phrase “, or public announcement of, the formal or
informal interpretation™, {ii) by replacing the word “Shares” where it appears in clause (X} thereof with
the words “Hedpge Position” and (fii) by immediately following the word “Transaction” in clause (X)
thereof, adding the phmse “in the manner contemplated by the Hedging Party on the Trade Date™;
provided further that (i) any determination as to whether (A) the adoption of or any change in any
applicable law or regulation (including, for the avoidance of doubt and without [imitation, (x) any tax
law or {y) adoption or promulgation of new regulations authorized or mandated by existing statute) or
(B) the promulgation of or any change in the interpretation by any cour, tribunal or regulatory
authority with competent jurisdiction of any applicable law or regulation (including any action taken
by a taxing authority), in each case, constitutes a “Change in Law” shall be made without regard to
Section 739 of the Dodd-Frank Wall Street Reform and Consumer Protection Act 0f 2010 or any similar
legal certainty provision in any legislation enacted, or rule or regulation promulgated, on or after the
Trade Date, and (ii) Section 12.9(a)(ii) of the Equity Definitions is hereby amended by replacing the
parenthetical beginning after the word “repulation” in the second line thereof the words “(including, for
the avoidance of doubt and without limitation, (x) any tax law or (y) adoption or promulgation of new
regulations authorized or mandated by existing statute)”.

Increased Cost of Hedging: Applicable

Loss of Stock Borrow:  Applicable

Hedging Party: Dealer

Maximum Stock Loan Rate: For each Transaction, as set forth in the related
Supplemental Confirmation.

Increased Cost of Stock Borrow:  Applicable

Hedping Party:

Determining Party:

Initial Stock Loan Rate:  For each Transaction, as set forth in the related Supplemental
Confirmation.

Dealer

Dealer




Additional Termination Event(s):

Relevant Dividend Period:

Relevant Dividend Period
End Date:

Non-Reliance/Agreements and
Acknowledgements Regarding
Hedging Activities/Additional
Acknowledgements:

Dealer Payment Instructions:

Counterparty’s Contact Details
for Purpose of Giving Notice:

Dealer’s Contact Details for
Purpose of Giving Notice:
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Notwithstanding anything to the contrary in the Equity Definitions, if, as a result of an Extraordinary Event, any
Transaction would be cancelled or terminated (whether in whole or in part) pursuant to Anticle 12 of the Equity
Definitions, an Additional Termination Event (with such terminated Transaction(s) (or portions thereof) being the
Alfected Transaction(s) and Counterparty being the sole Affected Party) shall be deemed to occut, and, in lieu of Sections
12,7, 12,8 and 12.9 ofthe Equity Definitions, Section 6 of the Agreement shall apply to such Affected Transaction(s).

The declaration by the Issuer of any Extraordinary Dividend, the ex-dividend date for which occurs or is
reasonably expected to occur, as determined by the Calculation Agent, during the Relevant Dividend Period, will
constitute an Additional Termination Event, with Counterparty as the sole Affected Party and all Transactions hereunder
as the Affected Transactions.

The period from and including the Calculation Period Start Date to and including the Relevant Dividend Period End
Date.

If the Number of Shares to be Delivered is negative, the last day of the Settlement Valuation Period; otherwise, the
Termination Date,

Applicable

To be provided separately.

W. Bryan Buckler
Assistant Treasurer
Duke Energy Corpomation
550 South Tryon Street
Charlotte NC 28202
Telephone: 704-382-2640
Email: Bryan.Buckler@duke-energy.com

JPMorgan Chase Bank, National Association
EDG Marketing Support
Email: edg_notices@jpmorgan.com
edpg_ny_corporate_sales_support@jpmorgan.com

With a copy to:

Sanjeet S. Dewal

Executive Director

Equiry Derivatives Group

1.P. Morgan Securities LLC

383 Madison Avenue, 5th Floor

New York, NY 10179

Telephone No: (212) 622-8783

Email: sanjeet.s.dewal@jpmorgan.com
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Form of Notice: Section f2(a)(ii) of the Agreement hereby is amended by deleting the text thereof and inserting “[Reserved]” in place of
such text. Section 12(b) of the Agreement hereby is amended by striking the word “telex” and the comma immediately
preceding such word. For the avoidance of doubt, the text “electronic messaging system” as used in Section 12 of the
Agreement shall mean only electronic mail (also known as e-mail).

2. Calculation Agent. Dealer; provided that, following the occurrence and during the continuance of an Event of Default of the type described in
Section S(a)vii) of the Agreement with respect to which Dealer is the Defaulting Party, Counterparty shall have the right
to designate a leading dealer in the over-the-counter equity derivatives market to act as the Calculation Agent,

3. Additional Mutual Representations, Warranties and Covenants of Each Pagty. In addition to the representations, warranties and covenants in the

Agreement, each party represents, warrants and covenants to the other party that:

(a) Eligible Contract Participant. It is an “eligible contract participant™, as defined in the U.S. Commedity Exchange Act (as amended), and is
entering into each Transaction hereunder as principal (and not as agent or in any other capacity, fiduciary or otherwise) and not for the benefit of any third

party.

(b) Accredited Investor, Each party acknowledges that the offer and sale of each Transaction to it is intended to be exempt from registration under
the Securities Act of 1933, as amended (the *Securities Act™), by virtue of Section 4(a)(2) thereof. Accordingly, each party represents and wermants to the
other that (i) it has the financial ability to bear the economic risk of its investment in each Transaction and is able to bear a total loss of its investment, (ii} it is
an “accredited investor” as that term is defined under Regulation D under the Securities Act and (iii) the disposition of each Transaction is restricted under
this Master Confirmation, the Securities Act and state securities laws.

4. Additional Representations, Wamanties and Covenants of Counterparty, In addition to the representations, warranties and covenants in the
Agreement, Counterparty represents, warrants and covenants to Dealer that:

{a) The purchase or writing of each Transaction and the transactions contemplated hereby will not violate Rule 13e-1 or Rule 13e-4 under the
Exchange Act.

(b) Itisnotentering into any Transaction (i) on the basis of, and is not aware of, any material non-public information with respect to the Shares, (ii)
in anticipation of, in connection with, or to facilitate, a distribution of its securities, a self tender offer or a third-party tender offer or (iii) to create actual or
apparent trading activity in the Shares (or any security convertible into or exchangeable for the Shares) or to raise or depress or otherwise manipulate the
price of the Shares {or any security convertible into or exchangeable for the Shares).

(c¢) Each Transaction is being entered into pursuant to a publicly disclosed Share buy-back program and its Board of Directors has approved the use
of derivatives to effect the Share buy-back program.

(d}  Without limiting the generality of Section [3.1 of the Equity Definitions, Counterparty acknowledges that neither Dealer nor any of its
affiliates is making any representations or warranties or taking any position or expressing any view with respect to the treatment of any Transaction under any
accounting standards including ASC Topic 260, Earnings Per Share, ASC Topic 815, Derivatives and Hedging, or ASC Topic 480, Distinguishing
Liabilities from Equity and ASC 815-40, Derivatives and Hedging - Contracts in Entity’s Own Equity.

(e} As of (i) the date hereof and (ji) the Trade Date for each Transaction hereunder, Counterparty is in compliance with its reporting obligations
under the Exchange Act and its most recent Annueal Report on Form 10-K, together with all reports subsequently filed or fumished by it pursuant to the
Exchange Act and all public statements by it, taken together and as amended and supplemented to the date of this representation, do not, as of their
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respective dates, contain any untrue statement of a matenal fact or omit to state any material fact required to be stated therein or necessary to make the
statements therein, in the light of the circumstances under which they were made, not misleading.

(6 Counterparty shall report each Transaction as required under the Exchange Act and the rules and regulations thereunder.

(g} The Shares are not, and Counterparty wiil not cause the Shares to be, subject to a “restricted period™ (as defined in Regulation M promulgated
under the Exchange Act) at any time during any Regulation M Period (as defined below) for any Transaction unless Counterparty has provided written notice
to Dealer of such restricted period not later than the Scheduled Trading Day immediately preceding the first day of such “restricted period™; Counterparty
acknowledges that any such notice may cause a Disepted Day to occur pursnant to Section 5 below; accordingly, Counterparty acknowledges that its
delivery of such notice must comply with the standards set forth in Section 6 below; “Regulation M Period” means, for any Transaction, (i) the Relevant
Period (as defined below) and (ii) the Settlement Valuation Period, if any, for such Transaction. * Relevant Period” means, for any Transaction, the period
commencing on the Trade Date for such Transaction and ending on the earlier of (i) the Scheduled Termination Date and (ii) the last Additional Relevant Day
(as specified in the related Supplemental Confimmation) for such Transaction, or such earlier day as elected by Dealer and communicated to Counterparty on
such day (oy, if later, the First Acceleration Date without regard to any accelertion thereof pursuant to “Special Provisions for Acquisition Transaction
Announcements” below),

(h) As of the Trade Date, the Prepayment Date, the Initial Share Delivery Date and the Settlement Date for each Transaction, Counterparty is not
“insolvent” (as such term is defined under Section 101{32} of the U.S. Bankmuptcy Code (Title 11 of the United States Code) (the “Bankruptcy Code™)) and
Counterparty would be able to purchase a number of Shares with a value equal to the Prepayment Amount in compliance with the laws of the junsdiction of
Counterparty’s incorporation.

(i) Counterparty is not and, after giving effect to any Transaction, will not be, required to register as an “investment company” as such termn is
defined in the Investment Company Act of 1940, as amended.

(i) Counterparty has not entered into and will not enter into agreements similar to the Transactions described herein where the relevant calculation
or valuation dates in any initial hedge period, calculation period, relevant period or settlement valuation period (each however defined) in such other
transaction will coincide at any time (including as a result of extensions in such initial hedge pedod, calculation period, relevant period or settlement
valuation period as provided in the relevant agreements) with the Calculation Dates in any Relevant Peried or, if applicable, any Settlement Valuation Period
under this Master Confimmation. In the event that any relevant calculation or valuation dates in any initial hedge period, relevant period, calculation period
or settlement valuation period in any other similar transaction coincides with any Caleulation Dates in any Relevant Period o, if applicable, Settlement
Valuation Perod under this Master Confimmation as a result of any postponement of the Scheduled Terminstion Date or extension of the Settlement
Valuation Period pursuant to “Valuation Dismuption” above, Counterparty shall promptly amend such transaction to avoid any such overlap,

itional Representations, Warranties and Covenants of Dealer. In addition to the representations, warranties and covenants in the Agreement, Dealer
represents, wamants and covenants to Counterparty that Dealer shall use commercially reasonable efforts, during the Calculation Period and any Settlement
Valuation Period for each Transaction, to make all purchases of Shares in connection with such Transaction in a manner that would comply with the
limitations set forth in clauses (b)(1), (b)(2), (b)(3) and (b)(4) and (c¢) of Rule 10b-18 under the Exchange Act (“Rule 10b-18"), as if such mle were applicable
to such purchases and taking into account any applicable Securities and Exchange Commission no-action letters as approprate, and subject to any delays
between the execution and reporting of a trade of the Shares on the Exchange and other circumstances beyond Dealer’s control; provided that, during a
Caleulation Period, the foregoing agreement shail not apply to purchases made to dynamically hedge for Dealer’s own account or the account of its
affiliate(s) the optionality arising under a Transaction {including, for the avoidance of doubt, timing opticnality); and provided further that, without limiting
the generality of the first sentence of this Section 44, Dealer shall not be responsible for any failure to comply with Rule 10b-18(b)(3) to the extent any
transaction that was executed {or deemed to be executed) by or on behalfof
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Counterparty or an “affiliated purchaser” (as defined under Rule 10b-18) pursuant to a separate agreement is not deemed to be an “independent bid” or an
“{ndependent transaction” for purposes of Rule 10b-13(b)(3).

3. Regulatory Dismption. In the event that Dealer concludes, in its reasonable discretion, that it is appropriate with respect to any legal, regulatory or
self-regulatory requirements or related policies and procedures {whether or not such requirements, policies or procedures are imposed by law or have been
voluntarily adopted by Dealer but so long as such requirements, policies or procedures are gencrally applicable in similer circumstances and not arbitrarily or
capriciously applied), for it to refrain from or decrease any market activity on any Scheduled Trading Day or Days during the Calculation Period o, if
applicable, the Settlement Valuation Period, Dealer may by written notice to Counterparty elect to deem that a Market Disruption Event has occurred and
will be continuing on such Scheduled Treding Day or Days.

6. 10b5-1 Plan, Counterparty represents, warrants and covenants to Dealer that:

() Counterparty is entering into this Master Confirmation and each Transaction hereunder in good faith and not as part of a plan or scheme to
evade the prohibitions of Rule 10b5-1 under the Exchange Act (*Rule 10b5-1"") or any other antifraud or anti-manipulation provisions of the federal or
applicable state securities laws and that it has not entered into or altered and will not enter into or alter any comesponding or hedging transaction or position
with respect to the Shares. Counterparty acknowledpges that it is the intent of the parties that each Transaction entered into under this Master Confirmation
comply with the requirements of paragraphs {(€)(1)(i)}(A) and (B) of Rule 10b5-1 and each Transaction entered into under this Master Confirmation shall be
interpreted to comply with the requirements of Rule 10b5-1(c).

(b) Counterparty will not seek to control or infiuence Dealer’s decision to make any “purchases or sales” (within the meaning of Rule 10b5-1{c)(1)
(iYB)(3)) under any Transaction entered into under this Master Confirmation, including, without limitation, Dealer’s decision to enter into any hedging
transactions. Counterparty represents and warrants that it has consulted with its own advisors as to the legal aspects of its adoption and implementation of
this Master Confirmation and each Supplemental Confirmation under Rufe 10b5-1,

(¢) Counterparty acknowledpges and agrees that any amendment, modification, waiver or termination of this Master Confirmation or the relevant
Supplemental Confirmation must be effected in accordance with the requirements for the amendment or termination of a “plan™ as defined in Rule 10b5-1(c).
Without limiting the genemlity of the foregoing, any such amendment, modification, waiver or termination shall be made in good faith and not as part of a
plan or scheme to evade the prohibitions of Rule 10b-5 under the Exchange Act, and no such amendment, modiftcation or waiver shall be made at any time at
which Counterparty or any officer, director, manager or similar person of Counterparty is aware of any matetial non-public information regarding
Counterparty or the Shares. :

7. Counterparty Purchases. Counterparty (or any “affiliated purchaser” as defined in Rule 10b-18) shall not, without the prior written consent of
Dealer, directly or indirectly purchase any Shares (including by means of a derivative instrument), listed contracts on the Shares or securities that are
convertible into, or exchangeable or exercisable for Shares (including, without limitation, any Rule 10b-18 purchases of blocks (as defined in Rule 10b-18))
on any Calculation Date during any Relevant Period or, if applicable, Settlement Valuation Period, except through Dealer. However, the foregoing shall not
(a) limit Counterparty’s ability, pursuant to its employee incentive plan or dividend reinvestment progrem, to re-acquire Shares from employees in
connection with such plan or program, {b) limit Counterparty’s ability to withhold Shares to cover tax liabilities associated with such a plan, (¢) prohibit any
purchases effected by or for an issuer “plan” by an “apent independent of the issuer” (each as defined in Rule 10b-18), (d) otherwise restrict Counterparty’s or
any of its affiliates” ability to repurchase Shares under privately negotiated, off exchange transactions with any of its employees, officers, directors, affiliates
or any third party that are not expected to result in market transactions or () limit Counterparty’s ability to grant stock and options to “affiliated purchasers”
(as defined in Rule 10b-18) or the ability of such affiliated purchasers to acquire such stock or options in connection with Counterparty’s compensation
policies for directors, officers and employees or any agreements with respect to the compensation of directors, officers or employees of any entities that are
acquisition targets of Counterparty, and in connection with any such purchase under {a) through (e) above, Counterparty will be deemed to represeat to
Dealer that such purchase does not constitute a “Rule 10b-18§ purchase” (as defined in Rule 10b-18),

10
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8. Specia] Provisions for Merger Transactions. Notwithstanding anything to the contrary herein or in the Equity Definitions:
(a} Counterparty agrees that it:

(i) will not during the period commencing on the Trade Date through the end of the Relevant Period or, if applicable, the
Settlement Valuation Period for any Transaction make, or permit to be made (if within its control), any public announcement (as defined in Rule
165(f) under the Securities Act) of any Merger Transaction or potential Merger Transaction (a “Public Announcement”) unless such Public
Announcement is made prior to the opening or after the close of the regular trading session on the Exchange for the Shares;

(ii)  shall premptly (but in any event prior to the next opening of the regular trading session on the Exchange) notify Dealer
following any such Public Announcement that such Public Announcement has been made; and

(iii) shall promptly (but in any event prior to the next opening of the regular trading session on the Exchange) provide Dealer with written
notice specifying (i) Counterparty’s average daily Rule 10b-18 Purchases (as defined in Rule 10b-18) during the three full calendar months
immediately preceding the date of such Public Announcement that were not effected through Dealer or its affiliates and (ii) the number of Shares
purchased pursuant to the provise in Rule 10b-18(b)(4) under the Exchange Act for the three full calendar months preceding the date of such Public
Announcement. Such written notice shall be deemed to be a certification by Counterparty to Dealer that such information is true and cormrect. In
addition, Counterparty shail promptly notify Dealer of the earlier to occur of the completion of the relevant Merger Transaction and the completion
ofthe vote by target sharecholders.

(b) Counterparty acknowledges that a Public Announcement may cause the terms of any Transaction to be adjusted or such Transaction to be
tenminated; accordingly, Counterparty acknowledges that in making any Public Announcement, it must comply with the standards set forth in Section 6
above,

(c) Upon the occumrence of any Public Announcement (whether made by Counterparty or a third party) Dealer in its sole discretion may either (i)
elect that the Calculation Agent shall make adjustments to the terms of any Transaction to account for the economic effect of such Public Announcement on
such Transaction (other than changing the designation of any Calculation Date), including, without limitation, the Scheduled Termmination Date or the
Forward Price Adjustment Amount, and/or suspend the Calculation Period and/or any Settlement Valuation Period or (ii) treat the occurmrence of such Public
Announcement as an Additional Termination Event with Counterparty as the sole Affected Party and the Transactions hereunder as the Affected Transactions
and with the amount under Section 6(e) of the Agreement determined taking into account the fact that the Calculation Period or Settlement Valueation Period,
as the case may be, had fewer Scheduled Trading Days than originally anticipated.

“Merger Transaction” means any merget, acquisition or similar transaction involving a recapitalization as contemplated by Rule 10b-18(a)(13)(iv)
under the Exchange Act.

9. Special Provisions for Acquisition Transaction Announcements, (a) If an Acquisition Transaction Announcement occurs on or pror to the

Settlement Date for any Transaction, then the Calculation Agent shall make such adjustments to the exercise, settlement, payment or any other terms of such
Transaction as the Calculation Agent determines appropriate, at such time or at multiple times as the Calculation Agent determines appropriate, to account
for the economic effect on such Transaction of such Acquisition Transaction Announcement (including adjustments to account for changes in volatility,
expected dividends, stock loan rate and liquidity relevant to the Shares or to such Transaction). If an Acquisition Transaction Announcement occurs after the
Trade Date, but prior to the First Acceleration Date of any Transaction, the First Acceleration Date shall be the date of such Acquisition Transaction
Anncuncement.

(b) *“Acquisition Transaction Announcement” means (i) the announcement of an Acquisition Transaction, (ii) an announcement that Counterparty
orany ofits subsidiaries has entered into an agreement, a letter
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of intent or an understanding designed to result in an Acquisition Transaction, (iii) the announcement of the intention to solicit or enter into, or to explore
strategic altematives or other similar undertaking that could reasonably be expected to include, an Acquisition Transaction, (iv) any other announcement
that in the reasonable judgment of the Calculation Agent may result in an Acquisition Transaction or (v) any announcement of any change or amendment to
any previous Acquisition Transaction Announcement {including any announcement of the abandonment of any such previously announced Acquisition
Transaction, agreement, letter of intent, understanding or intention). For the avoidance of doubt, announcements as used in the definition of Acquisition
Transaction Announcement refer to any public announcement whether made by the Issuer ora third party.

(¢) “Acquisition Transaction” means (i) any Merger Event (for purposes of this definition the definition of Merger Event shall be read with the
references therein to “100%” being replaced by “20%” and to “50%" by “75%" and without reference to the clause beginning immediately following the
definition of Reverse Merger therein to the end of such definition), Tender Offer or Merger Transaction or any other tmansaction involving the merger of
Counterparty with orinto any third party, (ii) the sale or transfer ofall or substantially all of the assets of Counterparty, (iii) a recapitalization, reclassification,
binding share exchange or other similar transaction with respect to Counterparty, (iv) any acquisition, lease, exchange, transfer, disposition {including by
way of spin-off or distribution) of assets (including any capitai stock or other ownership interests in subsidiaries) or other similar event by Counterparty or
any of its subsidiaries where the aggregate consideration transferable or receivable by or to Counterparty or its subsidiaries exceeds 15% of the market
capitalization of Counterparty and (v} any transaction in which Counterparty or its board of directors has a legal obligation to make a recommendation to its
shareholders in respect of such transaction (whether pursuant to Rule 14e-2 under the Exchange Act or otherwise).

10. Acknowledgments. (a) The parties hereto intend for;

(i) each Transaction to be a “securities contract” as defined in Section 741(7) of the Bankruptcy Code, a “swap agreement” as
defined in Section 101(53B) of the Bankruptcy Code and a “forward contract” as defined in Section 101(25) ofthe Bankruptcy Code, and the parties
hereto to be entitled to the protections afforded by, among other Sections, Sections 362(b)6), 362(b)(17), 362(b)(27), 362(0), 546(e), 546(g), 546()),
555,556,560 and 561 ofthe Bankmuptcy Code;

(ii) the Agreement to be a “master netting agreement” as defined in Section 101(38A) of the Benkruptcy Code;

(iii) a panty’s right to liquidate, terminate or accelerate any Transaction, net out or offset termination values or payment amounts,
and to exercise any other remedies upon the occumence of any Event of Default or Termination Event under the Agreement with respect to the other
party or any Extraordinary Event that results in the termination or cancellation of any Transaction to constitute a “contractual right” (as defined in
the Bankruptcy Code); and

{iv) all payments for, under or in connection with each Transaction, all payments for the Shares (including, for the avoidance of
doubt, payment of the Prepayment Amount) and the transfer of such Shares to constitute “settlement payments” and “transfers” (as defined in the
Bankruptcy Code).

() Counterparty acknowledges that;

(i) during the term of any Transaction, Dealer and its affiliates may buy or sell Shares or other securities or buy or sell options or futures
contracts or enter into swaps or other derivative securities in order to establish, adjust or unwind its hedge position with respect to such Transaction;

(ii) Dealer and its affiliates may also be active in the market for the Shares and derivatives linked to the Shares other than in connection
with hedging activities in relation to any Transaction, including acting as agent or as principal and for its own account or on behalf of customers;
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(iii) Dealer shall make its own determination as to whether, when or in what manner any hedging or market activities in Counterparty’s
securities shall be conducted and shall do so in a manner that it deems appropriate to hedge its price and market risk with respect to the Forward Price and the
VWAP Price;

(iv) any market activities of Dealer and its affiliates with respect to the Shares may affect the market price and velatility of the Shares, as
well as the Forward Price and VWAP Price, each in a manner that may be adverse to Counterparty; and

(v) cach Transaction is a derivatives transaction in which it has granted Dealer an option; Dealer may purchase shares for its own account
at an average price that may be greater than, or {ess than, the price paid by Counterparty under the terms of the related Transaction.

{c) Counterparty:

(i)  isan“institutional account” as defined in FINRA Rule 4512(c);

(ify  is capable of evaluating investment risks independently, both in general and with regard to all transactions and investment
strategies involving a security or securities, and will exercise independent judgment in evaluating the recommendations of Dealer or its associated
persons unless it has otherwise notified Dealer in writing; and

(iii)  will notify Dealer if any of the statements contained in clause (i) or{ii) of this Section 10(c) ceases to be true,

1. Credit Support Documents. The parties hereto acknowledge that no Transaction hereunder is secured by any collateral that would otherwise
secure the obligations of Counterparty herein or pursuant to the Agreement.

12. Set-off. {a) The parties agree to amend Section 6 of the Apreement by adding a new Section 6(f) thereto as follows:

“{f) Upon the occurrence of an Event of Default or Termination Event with respect to a party who is the Defaulting Party or the Affected
Party ("X"), the other party (“Y™) will have the right (but not be obliged) without prior notice to X or any other person to set-off or apply
any obligation of X owed to Y (whether or not matured or contingent and whether or not arising under the Agreement, and regardless of the
currency, place of payment ot booking office of the obligation) against any obligation of Y owed to X (whether or not matured or
contingent and whether or not arising under the Agreement, and regardless of the currency, place of payment or booking office of the
obligation). Y will give notice to the other party of any set-cff effected under this Section 6(f).

Amounts (or the relevant portion of such amounts) subject to sei-off may be converted by Y into the Termination Currency at the rate of
exchange at which such party would be able, acting in a reasonable manner and in good faith, to purchase the relevant amount of such
currency. If any obligation is unascertained, Y may in good faith estimate that obligation and set-off in respect of the estimate, subject to
the relevant party accounting to the other when the obligation is ascertained. Nothing in this Section 6(f) shall be effective to create a
charge or other security interest. This Section 6(f) shall be without prejudice and in addition to any rght of set-off, combination of
accounts, lien or other right to which any party is at any time otherwise entitled {(whether by operation of law, contract or otherwise).”
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(b} Notwithstanding anything to the contrary in the foregoing, Dealer agrees not to set off or net amounts due from Counterparty with respect to
any Transaction against amounts due from Dealer to Counterparty with respect to contracts or instruments that are not Equity Contracts. “Equity Contract”
means any transaction or insttument that does not convey to Dealer rights, or the ability to assert claims, that are senior to the rights and claims of common
stockhotders in the event of Counterparty’s bankmptcy.

13. Delivery of Shares. Notwithstanding anything to the contrary herein, Dealer may, by prior notice to Counterparty, satisfy its obligation to deliver
any Shares or other securities on any date due (an “Original Delivery Date™) by making separate deliveries of Shares or such securities, as the case may be, at
more than one time on or prior to such Original Delivery Date, so long as the aggrepate number of Shares and other securities so delivered on or prior to such
Original Delivery Date is equal to the number required to be delivered on such Original Delivery Date.

14. Early Termination. In the event that an Early Termination Date (whether as a result of an Event of Default or a Termination Event) occurs or is
designated with respect to any Transaction {except as a result of a Merger Event in which the consideration or proceeds to be paid to holders of Shares
consists solely of cash), if either party would owe any amount to the other party pursuant to Section 6(d)(ii) of the Agreement (any such amount, a “Payment
Amount”), then, in lieu of any payment of such Payment Amount, Counterparty may, no later than the Early Termination Date or the date on which such
Transaction is terminated, elect to deliver or for Dealer to deliver, as the case may be, to the other party a number of Shares (or, in the case of a Merger Event,
a number of units, each comprising the number or amount of the securities or property that a hypothetical holder of one Share would receive in such Merger
Event (each such unit, an *Alternative Delivery Unit” and, the securities or property comprising such unit, “Alternative Delivery Property™)) with a value
equal to the Payment Amount, us determined by the Calculation Agent (and the parties agree that, in making such determination of value, the Calculation
Apent may take into account a number of factors, including the market price of the Shares or Altemative Delivery Property on the date of early termination
and, if such delivery is made by Dealer, the prices at which Dealer purchases Shares or Altemative Delivery Property on any Calculation Date to fulfill its
delivery obligations under this Section 14); provided that in determining the composition of any Altemnative Delivery Unit, if the relevant Merger Event
involves a choice of consideration to be received by holders, such holder shall be deemed to have elected to receive the maximum possible amount of cash;
and provided further that Counterparty may make such election only if Counterparty represents and warrants to Dealer in writing on the date it notifies
Dealer of such election that, as of such date, Counterparty is not aware of any material non-public information conceming the Shares and is making such
election in good faith and not as part of a plan or scheme to evade compliance with the federal securities laws. If such delivery is made by Counterparty,
paragraphs 2 through 7 of Annex A shall apply as if such delivery were a settlement of the Transaction to which Net Share Settlement applied, the Cash
Settlement Payment Date were the Early Termination Date and the Forward Cash Settlement Amount were zero (0) minus the Payment Amount owed by
Counterparty.

15. Calculations and Peyment Date upon Farly Termination. The parties acknowledge and agree that in calculating Loss pursuant to Section 6 of the
Agreement Dealer may {but need not) determine losses without reference to actual losses incurred but based on expected losses assuming a cormmercially
reasonable (including without limitation with regard to reasonable legal and regulatory guidelines) risk bid were used to determine loss to avoid awaiting the
delay associated with closing out any hedge or related treding position in a commercially reasonable manner prior to or promptly following the designation
of an Early Termination Date. Notwithstanding anything to the contrary herein or in Section 6(d)(ii) of the Agreement or in the Equity Definitions, all
amounts calculated as being due in respect of an Early Termination Date under Section 6(e) of the Agreement or other termination or cancellation of a
Transaction hereunder will be payable on the day that notice of the amount payable is effective; provided that if Counterparty elects to receive Shares or
Altemnative Delivery Propenty in accordance with Section 14, such Shares or Altemative Delivery Property shall be delivered on a date selected by Dealer as
promptly as practicable.

16. Dealer Purchases. During any Relevant Period o, if applicable, Settlement Valuation Period, Dealer shall not purchase any Shares or enter into
any transactions that, in whole orin par, have the effect of giving Dealer “long” economic exposure to the Shares in connection with any Transaction on any
Exchange Business Day that is not a Calculation Date; provided that (i) Dealer shall be permitted on any day to exercise listed options relating to Shares or
deliver or receive Shares upon exercise of listed options relating to Shares, in either case so long as such
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options were purchased or written in compliance with this sentence and (ii) during the peried (if any) from and including the Trade Date to but excluding the
Calculation Period Start Date, Dealer shall be permitted to enter into delta-neutral volatility hedging transactions so long as such transactions (with such
tmnsactions entered into with the same counterparty viewed in the aggregate) do not result in an immediate increase in Dealer’s net “long” exposure to the
Shares and do not involve open market purchases of Shares,

17. Automatic Termination Provisigns. Notwithstanding anything to the contrary in Section 6 of the Agreement, if a Termination Price is specified in
any Supplemental Confimation, then an Additional Termination Event with Counterpanty as the sole Affected Party and the Transaction to which such
Supplemental Confirmation relates as the Affected Transaction will automatically occur without any notice or action by Dealer or Counterparty if the VWAP
Price for any Exchange Business Day is below such Termination Price, and such Exchange Business Day will be the “Early Termination Date” for purposes of
the Agreement.

18, Delivery of Cash. For the avoidance of doubt, nothing in this Master Confirmation shall be interpreted as requiring Counterparty to deliver cash
in respect of the settlement of the Transactions contemplated by this Master Confimmation following payment by Counterparty of the relevant Prepayment
Amount, except in circumstances where the required cash settlement thereof is permitted for classification of the contract as equity by ASC 81540,
Derivatives and Hedging - Contracts in Entitys Gwn Eguity, as in effect on the relevant Trade Date (including, without limitation, where Counterpanry so
¢lects to deliver casb or fails timely to elect to deliver Shares or Alternative Deltvery Property in respect of the settlement of such Transactions).

19. Claim ig Bankmptey, Dealer acknowledges and agrees that this Confirmation is not intended to convey to it rights with respect to the
Transactions that are senior to the claims of common stockholders in the event of Counterparty’s bankruptcy.

20. Goveming Law, The Agreement, this Master Confirmation, each Supplemental Confirmation and all matters arising in connection with the
Agreement, this Master Confirmation and each Supplemental Confirmation shall be govemned by, and construed and enforced in accordance with, the laws of
the State of New York (without reference to its choice of laws doctrine other than Title 14 of Article 5 ofthe New York General Obligations Law).

21, Illegality. The parties agree that, for the aveidance of doubt, for purposes of Section 5(b)(i) of the Agreement, “any applicable law” shall include
the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010, any rules and regulations promulgated thereunder and any similar law or
regulation, without regard to Section 739 of the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 or any similar [egal certainty
provision in any legislation enacted, or rule or regulation promulgated, on or after the Trade Date, and the consequences specified in the Agreement,
including without limitation, the consequences specified in Section 6 of the Agreement, shall apply to any Illegality atising from any such act, rule or
regulation,

22, Offices.
(a) The Office of Dealer for each Transaction is: London

JPMorgan Chase Bank, National Association
P.0O.Box 161

60 Victoria Embankment

London EC4Y 0JP

England

(b) The Office of Counterparty for each Transaction is: 550 South Tryon Street, Charlotte, North Carolina 28202-1803.

23. Submission te Jurisdiction. Section 13(b) of the Agreement is deleted in its entirety and replaced by the following;

15
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“Each party hereby irrevocably and unconditionally submits for itself and its property in any suit, legal action or procceding relating to this
Agreement and/or any Transaction, or for recognition and enforcement of any judgment in respect thereof, {each, “Proceedings”) to the
exclusive jurisdiction of the Supreme Court of the State of New York, sitting in New York County, the courts of the United States of America for

the Southern District of New York and appellate courts from any thereof. Nothing in the Master Confirmation, any Supplemental Confirmation
or this Agreement precludes either party from bringing Proceedings in any other jurisdiction if (A) the courts of the State of New York or the

United States of America for the Southern District of New York lack jurisdiction over the parties or the subject matter of the Proceedings or
declines to accept the Proceedings on the grounds of lacking such jurisdiction; (B) the Proceedings are commenced by a party for the purpose of
enforcing against the other party’s property, assets or estate any decision or judgment rendered by any court in which Proceedings may be
brought as provided hereunder; (C) the Proceedings are commenced to appeal any such court’s decision or judgment to any higher court with
competent appellate jurisdiction over that court’s decisions or judgments if that higher court is located outside the State of New York or
Borough of Manhattan, such as a federal court of appeals or the U.S. Supreme Court; or (D) any suit, action or proceeding has been commenced
in another jurisdiction by or against the other party or against its property, assets or estate and, in order to exercise or protect its rights,
interests or remedies under this Agreement, the Master Confirmation or any Supplemental Confirmation, the party (1) joins, files a claim, or
takes any other action, in any such suit, action or proceeding, or (2) otherwise commences any Proceeding in that other jurisdiction as the result
of that other suit, action or proceeding having commenced in that other jurisdiction.”

24, Waiver of Trial by Jury, EACH OF COUNTERPARTY AND DEALER HEREBY IRREVOCABLY WAIVES (ON ITS OWN BEHALF
AND, TO THE EXTENT PERMITTED BY APPLICABLE LAW, ON BEHALF OF ITS STOCKHOLDERS) ALL RIGHT TO TRIAL BY JURY IN
ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR
RELATING TO THE AGREEMENT, THIS MASTER CONFIRMATION, EACH SUPPLEMENTAL CONFIRMATION AND EACH TRANSACTION
HEREUNDER.

25, Counterparts, This Master Confirmation may be executed in any number of countemparts, all of which shall constitute one and the same
instrument, and any party hereto may execute this Master Confirmation by signing and delivering one or more counterparts.

26. Caiculations and Adjustments. For the avoidance of doubt, any calculation, adjustment or other determination made by Dealer, the Calculation
Agent or a Determining Party herennder will be provided to Counterparty on or prior to the effective date thereof or the effective date of any notice of an
amount payable in respect thereof (including any such notice referenced in Section 6(d)(ii) of the Agreement) in a written statement showing, in reasonable
detail, such calculation, adjustment or other determination and the basis therefor (including any quotations, market data and information from intemal or
external sources used in making such calculation, adjustment or other determination), it being understood that no person preparing or fumishing any such
written statement shall have an obligation to disclose proprietary or confidential information; provided that in the case of determinations that are not
calculations or adjustments, such a statement shall be required only to the extent that such a statement is reasonably necessary to show such determination or
the basis therefor because such determination or basis is not apparent, and such a statement shall not be required where such determination is stated to be at
Dealer’s sole election or discretion.

27. Limit on Beneficial Ownership, Notwithstanding anything to the contrary in this Master Confimmation, Counterparty acknowledges and agrees
that, on any day, Dealer shall not be obligated to receive from Counterparty any Shares, and Counterparty shall not be entitled to deliver to Dealer any
Shares, to the extent (but only to the extent) that after such transactions Dealer’s ultimate parent entity would directly or indirectly “beneficially own™ (as
such term is defined for purposes of Section 13(d) of the Exchange Act) at any time on such day in excess of 8% of the outstanding Shares. Any purported
receipt of Shares shall be void and have no effect to the extent (but only to the extent) that after such receipt, Dealer’s ultimate parent entity would directly or
indirectly so beneficially own in excess of 8% of'the outstanding Shares. If, on any day, any receipt of Shares by Dealer is not effected, in whole or in pan, as
a result ofthis Section 27, Counterpanty’s obligations to deliver such Shares shall not be extinguished and
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any such delivery shall be effected over time by Counterparty as promptly as Dealer determines, such that after any such delivery, Dealer’s ultimate parent
entity would not directly or indirectly beneficially own in excess of 8% of the putstanding Shares.

28. Role of Agent. Each party aprees and acknowledges that (a) JPMS, an Affiliate of Dealer, has acted solely as agent and not as principal with
respect to this Master Confirmation and each Transaction and (b) JPMS has no oblipation or liability, by way of guaranty, endorsement or otherwise, in any
manner in respect of any Transaction (including, if applicable, in respect of the settlement thereof). Each party agrees it will look solely to the other party (or
any guarantor in respect thereof) for performance of such other party’s obligations under any Transaction. Dealer represents to Counterparty that JPMS is
authorized to act as agent for Dealer and that only Dealer and not Counterparty is responsible for the compensation of JPMS and the reimbursement of its
expenses in so acting. Notwithstanding any other provision in this Master Confirmation to the contrary requiring or allowing Dealer to purchase, sell, receive
ot deliver any Shares or other securities to or from Counterparty, Dealer may designate any of its Affiliates to purchase, sell, receive or deliver such Shares or
other securities and otherwise to perform Dealer’s obligations in respect of any Transaction and any such designee may assume such obligations. Dealer may
assign the right to receive Settlement Shares to any third party who may lepally receive Settlement Shares. Any such designation, assignment or assumption
shall be subject to the conditions precedent that (i} no Event of Default, Potential Event of Default or Termination Event with respect to which Dealer is the
Defauiting Party or an Affected Party, as the case may be, exists or would result therefrom, (ii) no Additional Disruption Event or other event giving rise to a
right or responsibility to terminate or cancel the Transaction or to make an adjustment to the terms of the Transaction would result therefrom and (iif)
Counterparty shall not, as a result thereof] either (A) be required to pay to Dealer an additional amount in respect of an Indemnifiable Tax or (B) receive a
payment from which an amount is required to be deducted or withheld for or on account of a Tax as to which no additional amount is required to be paid.
Dealer shall be discharged of its obligations to Counterparty only to the extent of any such performance. For the avoidance of doubt, Dealer hereby
acknowledges that notwithstanding any such designation hereunder, to the extent any of Dealer’s obligations in respect of any Transaction are not completed
by its designee, Dealer shall be oblipated to continue to perform or to cause any other of its designees to perform in respect of such obligations,
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Counterparty hereby agrees (a) to check this Master Confiration carefully and immediately upon receipt so that errors or discrepancies can be
promptly identified and rectified and (b) to confirm that the foregoing (in the exact form provided by Dealer) comectly sets forth the termns of the agreement

between Dealer and Counterparty with respect to any particular Transaction to which this Master Confirmation relates, by manually signing this Master

Confirmation or this page hereof as evidence of agreement to such terms and providing the other information requested herein and immediately retuming an
executed copy to Dealer.

Yours faithfully,

J.P. MORGAN SECURITIES LLC,

AS AGENT FOR JPMORGAN CHASE BANK, NATIONAL ASSOCIATION, LONDON
BRANCH

By: /s/Senjeet S. Dewal
Authorized Signatory

Agreed and Accepted By:

DUKE ENERGY CORPORATION

By: /g/ Stephen G, De May
Name:Stephen G. De May
Title:Senior Vice President and Treasurer
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JPMorgan

SCHEDULE A

SUPPLEMENTAL CONFIRMATION

To: Duke Energy Corpomtion
550 South Tryon Street
Charlotte, North Carolina 28202-1803

JPMorgan Chase Bank, National Association

From: P.O.Box 161
60 Victoria Embankment
London EC4Y 0JP
England

Subject: Accelerated Stock Buyback

Date: [Insert Date]

The purpose of this Supplemental Confirmation is to confimm the terms and conditions of the Transaction entered into between J.P. Morgan
Securities LLC, as agent for JPMorgan Chase Bank, National Association, London Branch (“Dealer”) and Duke Energy Cormporation (“Counterparty™)
(together, the “Contracting Parties”) on the Trade Date specified below. This Supplemental Confirmation is a binding contract between Dealer and
Counterparty as of the relevant Trade Date for the Transaction referenced below.

1. This Supplemental Confimmation supplements, forms part of, and is subject to the Master Confirmation dated as of April 6, 2015 (the *Master
Confirmation™) between the Contracting Parties, as amended and supplemented from time to time. All provisions contained in the Master Confirmation

govem this Supplemental Confirmation except as expressly modified below,

2. The terms ofthe Transaction to which this Supplemental Confirmation relates are as follows:

Trade Date: (]
Forward Price Adjustment Amount: UsD[ ]
Calculation Period Start Date: []
Scheduled Termination Date: [1]

First Acceleration Date: [1
Prepayment Amount: USD[1]
Prepayment Date: []

IPMorgan Chase Bank, National Association
Organised under the laws of the United States as a National Banking Association,
Main Office 1111 Polaris Parkway, Columbus, Ohio 43240
Registered as a branch in England & Wales branch No, BRO00746
Registered Branch Office 25 Bank Street, Canary Wharf, London, E14 5IP
Authorised and regulated by the Financial Services Authority

S-1




Initial Shares:

Initial Share Delivery Date:

Ordinary Dividend Amount:

Scheduled Ex-Dividend Dates:

Maximum Stock Loan Rate:
Initial Stock Loan Rate:
Termination Price;

Additional Relevant Days:

3. Calculation Dates:
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[ 1Shatres; provided that if, in connection with the Transaction, Dealer is unable to borrow
or otherwise acquire a number of Shares equal to the Initial Shares for delivery to
Counterparty on the Initial Share Delivery Date, the Initial Shares delivered on the Initial
Share Delivery Date shall be reduced to such number of Shares that Dealer is able to so
borrow or otherwise acquire.

[1

For the Dividend scheduled to have an ex-dividend date of the first Scheduled Ex-
Dividend Date, USD [ J; for the Dividend scheduled to have an ex-dividend date of the
second Scheduled Ex-Dividend Date, USD] J;...

[ ]

[ ] basis points per annum
[ ] basis points per annum
USD|[ ] per Share

The [ ] Calculation Dates immediately following the Calculation Period.

L. 2. 3.

4. 3. 6.

7. 8. 9.

10, 11, 12,
13. 14. 15,
16. 17. 18,
19. 20. 21.
22. 23, 24.
25. 26, 27,
28. 29, 30,
31. 32, 33
34, 15, 36.
37. 18. 39.
40. 41. 42,
43. 44, 45.

8-z
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46, 47, 48.
49. 50. 51,
52. 53, 54,
55. 56. 57.
58. 59, 60.
18 62. 63.
64. 65, 66.
67. 68. 69.
70. 71. 72.
73. 74. 75.
76, 77. 78.
79. 80. &1L,
82. 83, 84,

4, Counterparty represents and wamants to Dealer that neither it norany “affiliated purchaser” (as defined in Rule 10b-18 under the Exchange Act) has made
any purchases of blocks pursuant to the proviso in Rule 10b-18(b)(4) under the Exchange Act during either (i} the four fill calendar weeks immediately
preceding the Trade Date or (ii) during the calendar week in which the Trade Date occurs,

5. This Supplemental Confimmation may be executed in any number of counterparts, all of which shall constitute one and the same instrument, and any
party hereto may execute this Supplemental Confirmation by signing and delivering one or more counterparts,
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Counterparty hereby agrees (a) to check this Supplemental Confirmation carefully and immediately upon receipt so that erors or discrepancies can
be promptly identified and rectified and (b) to confirm that the foregoing (in the exact form provided by Dealer) correctly sets forth the terms of the agreement
between Dealer and Counterparty with respect to the Transaction to which this Supplemental Confirmetion relates, by manually signing this Supplemental

Confirmation or this page hereof'as evidence ofagreement to such terms and providing the other information requested herein and immediately retuming an
executed copy to Dealer.

Yours sincerely,
J.P. MORGAN SECURITIES LLC,

AS AGENT FOR JFMORGAN CHASE BANK, NATIONAL ASSOCIATION, LONDON
BRANCH

By:

Autherized Signatory
Apreed and Accepted By:

DUKE ENERGY CORPORATION

By:
Name:
Title:
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ANNEX A

COUNTERPARTY SETTLEMENT PROVISIONS

The following Counterparty Settlement Provisions shall apply to the extent indicated under the Master Confirmation:

Settlement Cumency:

Settlement Method Election:

Electing Party:

Settlement Method
Election Date:

Defauit Settlement Method:

Forward Cash Settlement
Amount:

Settlement Price:

Settlement Valuation Period:

Cash Settlement:

Cash Settlement
Payment Date:

usp

Applicable; provided that (i) Section 7.1 of the Equity Definitions is hereby amended by deleting the
word “Physical” in the sixth line thereof and replacing it with the words “Net Share” and (ii) the
Electing Party may make a settlement method election only if the Electing Party represents and warmants
to Dealer in writing on the date it notiftes Dealer of its election that, as of such date, the Electing Patty is
not aware of any material non-public information conceming Counterparty or the Shares and is electing
the settlement method in good faith and not as part of a plan or scheme to evade compliance with the
federal securities laws.

Counterparty
The earlier of (i) the Scheduled Termination Date and (ii) the second Calculation Date immediately
following the Accelerted Termination Date (in which case the election under Section 7.1 of the Equity

Definitions shall be made no later than 10 minutes prior to the open of trading on the Exchange on such
second Calculation Date), as the case may be,

Cash Settlement

The Number of Shares to be Delivered muitiplied by the Settlement Price.
The average of the VWAP Prices for the Calculation Dates in the Settlement Valuation Penod, subject to

Valuation Disruption as specified in the Master Confirmation.

A number of Caleulation Dates selected by Dealer in its reasonable discretion, beginning on the
Calculation Date immediately following the earlier of (i} the Scheduled Termination Date or (ii) the
Calculation Date immediately following the Termination Date.

[f Cash Settlement is applicable, then Buyer shall pay to Seller the absolute value of the Forward Cash
Settlement Amount on the Cash Settlement Payment Date,

The date one Settlement Cycie following the last day of the Settlement Valuation Period.

A-l
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Net Share Settlement
Procedures: If Net Share Settlement is applicable, Net Share Settlement shall be made in accordance with paragraphs
2 through 7 below,

2. Net Share Settlement shall be made by delivery on the Cash Settlement Payment Date of a number of Shares satisfying the conditions
set forth in paragraph 3 below {the “Registered Settlement Shares”), or a number of Shares not satisfying such conditions (the “Unregistered Settlement
Shares”), in ¢ither case with a value equal to the absolute value of the Forward Cash Settlement Amount, with such Shares’ value based on the value thereof
to Dealer (which value shall, in the case of Unregistered Settlement Shares, take into account a commercially reasonabie illiquidity discount), in each case as
determined by the Calculation Agent.

3. Counterparty may only deliver Registered Settlernent Shares pursuant to paragraph 2 above if:

(a) aregistration statement covering public resale ofthe Registered Settlement Shares by Dealer (the “Registration Statement”) shall have
been filed with the Securities and Exchange Commission under the Securities Act and been declared or otherwise become effective on or prior to the date of
delivery, and no stop order shall be in effect with respect to the Repistration Statement; a printed prospectus relating to the Repistered Settlement Shares
(including any prospectus supplement thereto, the “Prospectus™) shall have been delivered to Dealer, in such gquantities as Dealer shall reasonably have
requested, on orprior to the date of delivery;

(b) the form and content of the Registration Statement and the Prospectus (including, without limitation, any sections describing the plan
of distribution) shall be satisfactory to Dealer;

(c) asoforpriorto the date of delivery, Dealer and its agents shall have been afforded a reasonable opportunity to conduct a due diligence
investigation with respect to Counterparty customary in scope for underwritten offerings of equity securities and the results of such investigation are
satisfuctory to Dealer, in its discretion; and

(d) asofthe date of delivery, an agreement (the “Underwriting Agreement”) shall have been entered into with Dealer in connection with
the public resale of the Repistered Settlement Shares by Dealer substantially similar to underwriting agreements customary for underwritten offerings of
equity securities, in form and substance reasonably satisfactory to Dealer, which Underwriting Agreement shall include, without limitation, provisions
substantially similar to those contained in such underwriting agreements relating, without limitation, to the mutnal indemnification of, and contribution in
connection with the liability of, the panties and the provision of customary opinions, accountants’ comfort letters and lawyers’ negative assurmnce letters.

4. IfCoﬁnterparty delivers Unregistered Settlement Shares pursuant to paragraph 2 above:

(a) all Unregistered Settlement Shares shall be delivered to Dealer (or any affiliate of Dealer designated by Dealer) pursuant to the
exemption from the registration requirements of the Securities Act provided by Section 4{a)(2) thereof}

(b) as of or pror to the date of delivery, Dealer and any potential purchaser of any such shares from Dealer (or any affiliate of Dealer
designated by Dealer) identified by Dealer shall be afforded a commercially reasonable opportunity to conduct a due diligence investigation with respect to
Counterparty customary in scope for similarly-sized private placements of equity securities (including, without limitation, the right to have made available to
them for inspection all financial and other records, pertinent corporate documents and other information reasonably requested by them); provided that, prior
to receiving or being granted access to any such information, any such potential purchaser may be required by Counterparty to enter into a custornary non-
disclosure agreement with Counterparty in tespect of any such due diligence investigation;
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(c) asofthe date of delivery, Counterparty shall enter into an agreement (a “Private Placement Agreement”) with Dealer {or any affiliate
of Dealer designated by Dealer) in connection with the private placement of such shares by Counterparty to Dealer (or any such affiliate) and the private
resale of such shares by Dealer (or any such affiliate), substantially similar to private placement purchase agreements customary for private placements of
equity securities, in form and substance commercially reasonably satisfactory to Dealer, which Private Placement Agreement shall include, without
!imitation, provisions substantially similar to those contained in such private placement purchase agreements relating, without limitation, to the mutual
tndemnification of, and contribution in connection with the liability of, the parties and the provision of customary opinions, accountants’ comfort letters and
tawyers’ negative assurance letters, and shall provide for the payment by Counterparty of all reasonable fees and expenses in connection with such resale,
including all reasonable fees and expenses of counsel for Dealer, and shall contain representations, warranties, covenants and agreements of Counterparty
reasonably necessary or advisable to establish and maintain the availability of an exemption from the registration requirements of the Securities Act for such
resales; and

{d) inconnection with the private placement of such shares by Counterparty to Dealer (or any such affiliate) and the private resale of such
shares by Dealer (or any such affiliate), Counterparty shall, if so requested by Dealer, prepare, in cooperation with Dealer, a private placement memorandum
in form and substance reasonably satisfactory to Dealer,

5, Dealer, itself or through an affiliate (the “Selling Agent™) or any underwriter(s), will sell in a commercially reasonable manner all, or
such lesser portion as may be required hereunder, of the Registered Settlement Shares or Unregistered Settlement Shares and any Makewhole Shares (as
defined below) (together, the *Settlement Shares”) delivered by Counterparty to Dealer pursuant to paragraph 6 below commencing on the Cash Settlement
Payment Date and continuing until the date on which the apgregate Net Proceeds (as such term is defined below) of such sales, as determined by Dealer, is
equal to the absolute value of the Forward Cash Settlement Amount (such date, the “Final Resale Date”). If the proceeds of any sale(s) made by Dealer, the
Selling Agent or any underwriter(s), net of any reasonable fees and commissions (including, without limitation, underwriting or placement fees) customary for
similar transactions under the circumstances at the time of the offering, together with reasonable carrying charges and expenses incuired in connection with
the offer and sale of the Shares (including, but without limitation to, the covering of any over-allotment or short position (syndicate or otherwise)) (the “Net
Proceeds”) exceed the absolute value of the Forward Cash Settlement Amount, Dealer will refund, in USD {or, at Counterparty’s election, Shares of
equivalent value, as determined by the Calculation Apgent), such excess to Counterparty on the date that is three (3) Currency Business Days following the
Final Resale Date (o1, in the case of such a refund in Shares, commercially reasonably promptly thereafter), and, if any portion of the Settlement Shares
remains unsold, Dealer shall retum to Counterparty on that date such unsold Shares.

6. Ifthe Calculation Agent determines that the Net Proceeds received from the sale of the Registered Settlement Shares or Unregistered
Settlement Shares or any Makewhole Shares, if any, pursuant to this paragraph 6 are less than the absolute value of the Forward Cash Settlement Amount (the
amount in USD by which the Net Proceeds are iess than the absolute value of the Forward Cash Settlement Amount being the “Shortfall” and the date on
which such determination is made, the “Deficiency Determination Date™), Counterparty shall on the Calculation Date next succeeding the Deficiency
Determination Date (the “Makewhole Notice Date”) deliver to Dealer, through the Selling Apent, a notice of Counterparty’s election that Counterparty shail
either (i) pay an amount in cash equal to the Shortfall on the day that is one (1) Cumency Business Day after the Makewhole Notice Date, or (ii) deliver
additional Shares. If Counterparty elects to deliver to Dealer additional Shares, then Counterparty shall deliver additional Shares in compliance with the
terms and conditions of paragraph 3 or paragraph 4 above, as the case may be (the “IMakewhole Shares”), on the first Clearance System Business Day which
15 also a Calculation Date following the Makewhole Notice Date in such number as the Calculation Agent reasonably believes would have a market value on
that Calculation Date equal to the Shortfall, Such Makewhole Shares shall be sold by Dealer in accordance with the provisions above; provided that if the
sum of the Net Proceeds from the sale of the originally delivered Shares and the Net Proceeds from the sale of any Makewhole Shares is less than the absolute
value ofthe Forward Cash Settlement Amount then Counterparty shail, at its election, either make such cash payment or deliver to Dealer further Makewhole
Shares until such Shortfall has been reduced to zero.

7. Notwithstanding the foregoing, in no event shall the agpregate number of Settlement Shares and Makewhole Shares be greater than the
Reserved Shares ménus the amount of any Shares actually
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delivered by Counterparty under any other Transaction(s) under this Master Confirmation (the result of such caleculation, the “Capped Number™),
Counterparty represents and warrants (which shall be deemed to be repeated on each day that a Transaction is outstanding) that the Capped Number is equal
to or less than the number of Shares determined according to the following formuia:

A-B

Where A= the number of authorized but unissued shares of the Counterparty that are not reserved for future issuance on the date of the
determination of the Capped Number; and

B =the maximum number of Shares required to be delivered to third parties if Counterparty elected Net Share Settlement
of all transactions in the Shares (other than Transactions in the Shares under this Master Confirmation) with ell third parties that are
then currently outstanding and unexercised.

“Reserved Shares” means, initially, 19,490,000 Shares. The Reserved Shares may be increased or decreased in a Supplemental
Confirmation. P

A
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Washington, D.C. 20549
CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934
Date of Report (Date of earliest event reported); August 14,2015
Commisston file Registrant, State of Incorporation or Organization, IRS Emplayer
number Address of Principal Executive Offices, nnd Telephone Number Identification No.
(a Delaware corporation)
550 South Tryon Street
Charlette, North Carolina 28202-1803
1-32853 T04-382-620{ 20-2777218
O ko,
Registrant, State of Incorporation or Organization, Address Registrant, State of Incorporation or Organization, Address
of Principal Executive Offices, Telephone Number and IRS Commission file of Principal Executive Offices, Telephone Number and [RS
Commission file number Employer Identification Number number Employer Identification Number
1-4928 DUKE ENERGY CAROLINAS, LLC 1-1232 DUKE ENERGY OHIO, INC.
{a North Carolina limited liability company) {an Ohio corporation}
526 South Church Street 139 East Fourth Strect
Charlotte, North Carolina 28202-1803 Cincinnati, Ohio 45202
704-382-3853 704-382-3853
56-0205520 31-0240030
1-3382 DUKE ENERGY PROGRESS, LLC 1-3543 )
(formerly DUKE ENERGY PROGRESS, INC.) DUKE ENERGY INDIANA, INC.

(an Indiana corporation)

{a North Carolina limited lability company) 1000 East Main Strect

410 South Wilmington Strect

Raleigh, North Carolina 27601-1748 Pluinfield, Indiana 46168
704-382-3853
704-382-3853 15.0504457
56-0165465
1-3274 DUKE ENERGY FLORIDA, LLC

(formerly DUKE ENERGY FLORIDA, INC.)
(a Florida limited liability company)
299 First Avenuc North
St. Petersburg, Florida 33701
704-382-3853
590247770

Check the appropriate box below ifthe Form 8-K filing is intended to simultaneously satisfy the filing obligation ofthe registrant under any of the following
provisions:

O Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule [4a-12 under the Exchange Act (17 CFR 240.14a-12)
0O Pre-commencement communications pursuant to Rule [4d-2(b) under the Exchange Act (17 CFR 240.14d-2(b}))

O Pre-commencement communications pursuant to Rule [3e-4{c) under the Exchange Act (1 7 CFR 240. 13e-4(c))
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Item 2.02. Results of Operations and Financial Conditions.
The information attached hereto as exhibit 99.1 provides supplemental financial information for Duke Energy Corporation.
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

99.1 Second Quarter 2015 Statistical Supplement
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SIGNATURE

Pursuant to the requirements of the Securities and Exchanpe Act of 1934, the registrant has duly caused this report to be signed on its behalfby the

undersigned hereunto duly authorized.

Date:

Augpust 14,2015

DUKE ENERGY CORPORATION
DUKE ENERGY CAROLINAS, LL.C
DUKE ENERGY PROGRESS, LL.C
DUKE ENERGY FLORIDA, LLC
DUKE ENERGY OHIO, INC.

DUKE ENERGY INDIANA, INC.

By: /s/ Brian D. Savoy

Name: Bran D, Savoy
Title: Senior Vice Prestdent, Chief Accounting Officer and Controller
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EXHIBIT INDEX

Exhibit Description

99.1 Second Quarter 20135 Statistical Supplement
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CUKE ENERGY CORPORATION
Consolidating Statements of Operations
{Unaudited)
Six Months Ended June 30,2015
Regutated International Commercial Eliminations / Duke

(in millions) Utilities Energy Portfolio Other Adjustments Energy
Operating Revenues ' . ’ ’ ) o ' ) ' )
Regulated electic _ 3 108613 § — 3% =5 2% (68) $ 10,547
Nonregulated electric, natural gas and other = 560 148 59 _ 13 780"
Regulated natural gas 330 — — — (3) 327

Total operating revenues 10,943 560 148 61 {58) - 11,654
Operating Expenses
Fuel used in alectric generatian and purchasad power
- regulated , o . . . . 3,662 . - - LT . . 3'652:%
Fuel used in electric generation and purchased power
- nonregulated B _ T e L T O 222
Costof natural gas-and other ‘ ) 110 B 28 - C— - 137
QOperation, maintenance and qther_ _ _ 2,615 o 164 100 _ 21 ‘ (52) 2,848
Depreciation and amorfization ] 1,405 - 46 _' 50 : 66 o — - {587
Property and other taxes 516 4 9 14 — 543

Total operating expenses 8,308 . 439 ) 173 113 (54) 8,979
Gains (Loss) on Sales of Other Assets and Other,
Net 9 (1) 6 13 — 27
Opearating Income (Loss) - 2,644 120 {19 0 (39) 4y - 2,702
Other Income and Expenses ] 131 - 45 — 0 4 182
Interest Expense 549 45 22 194 : 4) 806
Income {Loss) from Continuing Operations Before
Income Taxes ) 2,226 120 {41) (223) I 2,078
Income Tax Expense (Benefit)(® i 820 - 30 {9} (143) - — 698
Income {Loss) from Continuing Operations 1,406 a0 {32) (80) 4) 1,380
Less: Net Incorne Attributable to Noncontrolling ‘ .
Interest - — 2 —_ 5 —_ 7
Segment Income {Loss}/ Net Expense $ 1406 $ 88 % (32) % (85) % (4) $ 1,373
Income from Discontinued Operations, Net of Tax{b) - _ T34
Net Income Atfributable to Duke Energy Corporation 3 1,407
{a) The amount for Commercial Portfolio includes state tax expense of $41 million, resulting from changes to state appertionment factors due to the sale

ofthe nonregulated Midwest generation business, that does not qualify for discontinued operations.
{b) ncludes the aRer-tax impact of $53 million for the agreement in pringiple reached in a lawsuit related to the nonregulated Midwest generation
business.
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DUKE ENERGY CORPORATION
Consolidating Statements of Operations
{Unaudited)
. 8ix Months Ended June 30, 2014
Regulated International Commercial Eliminations / Duke

{in millions) Utilities Energy Portfolio Other Adjustments Energy
Operating Revenues ) . ] _
Regulated electric 3 10,758 — § — 3 13 69) % 10,688
Nonregulated elecirid,: natural gas and other _ — 746 I P _ 55 ) 954
Regulated natural gas 330 — - — (1) 329

Total operating revenues - 11,088 746 145 54 (62) - 11,971
Operating Expenses
‘Fuel used in electric generation and purchased powar - ) )
regutated _ _ o : 3,808 e - — — - 3,808 :
Fuel used in electric generation and purchased powaer -
nonregutated — 222 19 23 (2) 262
Costofriaturalgasandother - 421 83— . — o E
Operation, maintenance and other 2,508 175 100 119 (55) 2,845
Depreciation and amortization 1,365. 50 46 56 R 1,517
Property and other taxes 645 5 9 2 — 661
Impairmentchargesty 1 — 94  (15) — 20 -

Tolal operating expenses 8,448 485 268 185 (57) 9,327
Gains on Sales of Other Assets-and Other, Net - 1 ] -_— 1 - K
Operating Income (Loss) 2,643 266 {123) {130) (5) 2,651
Other Income and Expenses o — 1A 109 _ 10 15 (12) 253 ¢
Interest Expense 545 46 27 201 {12) 807
Income (Loss) from Continuing Operations Before - _
Income Taxes : ) ) 2,229 329 (140} (3186) (5) - 2,097
Income Tax Expense {Benefit) 803 48 ' (87) {140 (1) 21
Income (Loss) from Continuing Operations 1,426 . 283 - {53) {178) G . 1,476
Less: Net Income Attributable to Noncontrolling
Interest - 7 — 1 — 8
Segment Income {Loss}/ Net Expense. 3 1,426 $ 276 % {53} 8 17h % 4) % 1,468
Loss from Discontinued Operations, Net of Tax {956)
Net Income Attributable to Duke Energy Corporation $ 512
{a) Reflacts reclassifications due to the impact of discontinued operalions.
{b) The impairment charge for Commercial Portfolio is related to OVEC.
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June 30, 2015

Regulated Intemational Commercial Eliminations / Duke
{in millions) Utilities Energy Portfolio Other Adjustments Energy
Current Assets : .
Cash and cash equivalents 88 % 664 $ 19 189 % — s 960
Recelvables, net 378 238 — a7 ) 650
Resiricted recéivables of vériab[e Interest entities, net 2,013 — 13 20 — 2,046
Receivables from affliated companies 105 120 1,260 12,620 (14,105) —
Notes receivable from affiiated companie: 526 — - 204 {730} -
inventory B o 3,365 - 7 26 — 3,469
Regulatory assets 903 — — 72 — 975
Other 598 as 180 720 (35) 1,498 .
Total current assets 7,976 1,128 1,479 13,888 (14,873) 9,598
Investments and Other Assets .
Investments in equity methcd unconsolidated affiiates 2 G0 285 28 — 375
Investrments and advances to (from) subsidiaries 54 {21 (74) 40,126 {40,085) —
Nuclear decommissioning trust funds 5,529 — — — — 5,529
Goodwil ' 15,950 - 290 88 - - 16,328 -
Other 2,033 406 81 1,195 (476) 3,239
Total investments and other assets . 23,568 735 380 41,349, (40,561) 25,471
Property, Plant and Equipment
Cost - 99,221 3,008: 3,139 1,667 — 107425
Accumulated depreciation and amortization (33,569} (9586) (387) (914) — {35,828)
Generation facilities o be retired, net © 460 — — = — 460 -
Net property, plant and equipment 66,112 2,142 2,752 753 — 71,759
Regulatory Assets and Deferred Debits '
Regulatory assels ' 11,101 — — 463 — 11,564
Other 98 g 38 41 — 183
Total regulatory assets and deferred debits 11,198 6 38 504 — 11,747
Total Assets _ 108,855 4,011 4,648 56,494 (55,434) 118,575 -
Segment reclassifications, intercompany balances and other {716) (98} (1,187 {53,614) 55,6815 —
Reportable Segment Assets 108,138 § 3913 % 3462 & 2880 § 181 % 118,575 -
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{Unaudited)
June 30, 2015
Regulated International Commercial Eliminations f Duke

{in millions) Utilities Energy Portfalio Other  Adjustments Energy
Current Liabilities . . )
Accounts payable 3 1,538 § 41 % 31§ 310 % — § 1,920
Accounls payabla to affliated companies- 13,009 - 7 27 962 {14,005} _
Notes payable to affilated companies 204 — — 526 N (730) —
‘MNotes payable and commercial paper — e -— C 2162 —_ . é,162
Taxes accrued ' 589 118 (64) (1,090) — 550
Interest acerued 30 2 - 95 — 419
Current maturities of lang-term debt 1,245 3 73 325 — 2,374
Regulatory iabilities . 234 - — 1 — 45
Other . 1,428 173 32 482 (139} 1,976

Taotal current liabilties 19,250 1,338 99 3783 (14,874} 9,646
Long-Term Debt 24,774 969 7 10,136 N 36,795
Notes Payable to Affiliated Companies 475 — — — {475) —
Deferred Credits and Other Liabilities
Deforred ncome taxes 14,643 (576) 367 (769) (1 13,664
Investment tax credits 420 — — — — 420
Agcrued pensbn and u_ther'posﬁ-retirement' beﬁ_e_frt cosls - 738 1 — B 413 . ) — 1,152
Asset retirerment obligations 9,437 3 48 2 — 9,430
Reguiatary liabllities - 6,159 — — 44 — §,203 -
Other 1,068 73 57 352 — 1,588

Total deferred credits and other liabllities 32,463 (499) 472 82 (1) 32,547 -
Equity
Total Duke.Energy Corporation stockholders* equity 31,893 2,111 3,161 42509 (40,094) 38,580
Noncontrolling interests — 42 — (16} 11 37

Total equity 31,893 2,153 3,161 42,493 (40,083) 39,617
Total Liabilities and Equity 108,855 4,011 4,649 56,494 {55,434) 118,575
Segment reclassifications, intercompany balances and other (716} (98) (1,187 (53,614) 55,615 —_
Reportable Segment Liabilities and Equity 3 108,138 § 3913 § 3462 § 2880 % 181 $ 118,575
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REGULATED UTILITIES
Consolidating Segment Income
{Unaudited}
Six Months Ended June 30, 2015
Duka
Duke Energy  Duke Energy Energy Duke Energy Duke Energy Eliminations/ Regulated

{in millions) Carolinas Progress Florida Ohio Indiana  Adjustments Utilities
Operating Revenues o . . . : - . . . o
Regulated elactric . 3 3,608 % 2642 § 2,367 % 638 §$ 1474 § (116) $ 10,613
Regulated natural gas. S ' — = . — 330 — —_ ‘ 330

Total operating revenues 3,608 2,642 2,367 968 1,474 (116} 10,343
Operating Expenses o
Fuel used in electric generation and
purchased power - regulated 1,005 1,024 1,011 222 528 (129) 3,662
Costofnaturalgas . R, - . T . ST .. 109 - - T B 10
Operalion, maintenance and other 929 724 381 222 355 4 2,615
Depreciation and amortizaton . . 50 315 286 . i1 211 {2y 1,408
Property and other taxes 137 67 168 127 18 {1} 516

Total cperating expenses 2,581 . 2,130 1,816 795 1,113 {127} 8,308
Gains on Sales of Other Assets and
Other, Net — 1 — 8 1 M 9
QOperating [ncome - 1,027 - 513 - 8% 181 362 10 2,644
Other Income and Expenses{? 83 35 10 (2) 9 {4) 131
InterestExpénse s B S gt T ew g T g S e
Income from Continuing Operations
Before Income Taxes 902 432 462 141 283 6 2,226
Income Tax Expense. -~ - ' 327 S 158 178 52 . 108 4 820 :
Segment Income 5 575 § 276 5 284 % 89 % 180 $ 23 1,406
(a) Includes an equity component of allowance for funds used during construction of $48 million for Duke Energy Carolinas, $23 million for Duke Energy

Progress, $2 million for Duke Energy Flarida, $2 million faor Duke Energy Chio, and $6 million for Duke Energy Indiana.
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Six Months Ended June 30, 2014

Duke
Duke Energy  Duke Energy Energy Duke Energy Duke Energy Eliminations/ Regulated

{(in millions) Carolinas Progress Florida Ohio Indiana  Adjustments Utilities
Operating Revenues o ) )
Ragulated slectric 3 3755 % 2615 3 2341 % 647 § 1,593 § {193) § " 10,758
Regulated natural gas — : — - 330. —_ — . 330

Total operating revenues 3,755 2,615 2,341 977 1,593 {183) 11,088
Operating Expenses _ '
Fuel used In electric generation and
purchased power - regulated 1,146 1,019 993 231 626 {207) 3,808
Cost of natural gas o - - - 121 - -
Operation, maintenance and other 891 699 396 202 314 4 2,506
Depreciation and amorﬁza!i_on ' 490 - 286 271 141 205 -2 1,365
Property and other taxes ' 204 121 167 109 a4 - 645
Impairment charges: — —_ 1 — L= — 1

Total cperating expenses 2,731 2,125 1,828 774 1,189 {201) 8,446
Gains on Sales of Other Assets and ' S _ .
Other, Net ] —_ 1 —_ 1 — . N 1
Operating income 1,024 491 513 204 404 7 2,643
Other Income and Expensesit) - 16 11 5 ‘ 1 CY R 131
Interest Expense 203 115 99 41 a7 — 545
Income from Continuing Operations . ) :
Before Income Taxes.. 914. 392 425 168 328 2 2,229
Income Tax Expense 310 145 164 60 121 3 803
Segment Income $ 604 3 - 247 % 261 % 108§ 207 % (1Y § 1,426
{a) Reflects reclassifications due to the impact of discontinued operations.
b) Contains equity component of allowance for funds used during construction of 344 million for Duke Energy Carclinas, $9 million for Duke Energy

Progress, $2 million for Duke Energy Ohio, and 36 million for Duke Energy Indiana.
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REGULATED UTILITIES
Consolidating Balance Sheets - Assets

{Unaudited)
June 30, 2015

Duke Energy  Duke Energy Duke Energy Duke Energy Duke Energy  Ellminations/ Regulated
{in miflions) Caralinas Progress Florida Ohio Indlana  Adjustments® Utilities
Current Assets. ' S
Cash and cash equivalents ' 3 28 § 13§ 13 3 22 3 12 % — 3 88
Recelvables; net ) 76 . 8 80 - 86 2 378
Restricted receivables of variable interast antities, ' ' ' ' ' ' ' ' a
net 692 469 385 — — 467 2,013
Receivables from affiliated companies 106 4 93 65 53 ' (216} ) 105
Notes receivable from affiiated companies © 700 T — 15 25 Ty 526
Inventary _ ' 1,184 Soema 615. {02 . 579 . 1 3,365
Regulatary assets 343 316 119 21 91 13 903
Other ) B 52 49 a0 50 125 2 7 98-

Total current assets 3,151 1,814 1.610 355 971 75 7,976

Investments and Othar Assets
Investments in equity method unconsolidated

affiliates —_— — 1 —_ —_ 1 2
Investments and advances to subsidiaries N | A * - S - = 1 54!
Nuclear decommissioning trust funds 3,094 1,734 701 — — ‘ — 5,529
Goadwil N ' ‘ R — - = o800 — 15030 - 15950
Other ' 1,041 464 282 27 247 (28} 2,033
Total investments and other assets 4,152 - 2,232 986 947 - 247 15,004 23,568
Property, Plant and Equipment
Cost - : 38,085 24,003 14,854 . 7,613 13,667 909 99,221
Accumulated depreciation and amortization (13,1200  (8982) (4,825) (2.496) 4344y @ (589
Generation faciliios to be retired, net — 460 - = o — e ) 460 :
Net property, plant and equipment 24,965 15,571 10,229 5117 9,323 507 66,112
Regulatory Assets and Deferred Debits ' .

Regulatory assets o ' 2,631 3077 © 2694 514 707 1418 11101
Other 44 33 a7 _ 8 23 T {an) 98 -
Total regulatory assets and deferred debits 2,675 3,110 2,731 522 730 1,431 11,199
Total Assets ) 34,943 22,727 15,558 6,941 11,271 Co1TAT 108,855,

Segmenit reclassifications, intercompany balances

and other (120} (468) (74 — N (53} (716}
Reportable Segment Assets 3 34,823 § 22,259 § 15482 3 6,941 .§ 11270 3 17,364 $ 108,139 -
(a) Includes the slimination of intercempany balances, purchase accounting adjustments and restricted recsivables related fo Cinergy Receivables

Company.
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Company.

(Unaudited)
June 30, 2015
Duke Energy  Duke Energy Duke Energy Duke Energy Duke Energy  Eliminations / Regulated

{in milllons) Carclinas Progress Florida Ohio Indiana  Adjustments® Utilities
Current Liabilities ) :
Accounts payable 494 3§ 342 3 346 3 189 § 185 § 2% 1,538
Accounts payable to afffiated companies: 139 180 72 59 56 12503 . 13,009
Notes payable to af‘ﬁliated'companies . — 1'92 ) 221 s T - o (214} o "7 204
Taxes accrued ' 228 115 133 76 M 3 589
Interest accrued 104 78 45 18 58 —_ 303
Current maturitles of long-term: debt '50.6 402 ' 562 56 - 330 8% 1,945
Regulatory liabilities 31 74 48 24 57 —_ 234
Other ' are 349 543 " 67 90 - — 1,428

Total current liabilities 1,881 1,732 1,970 494 790 12,383 19,250
Long-Termn Debt: 8,079 5,255 4,293 1,524. 3,311 2,312 24,774

. Long-~-Termn Debt Payable to Affiliated

Companies 300 — — 25 150 —_ 475
Deferred Credits and Other Liabllitles ‘ .
Deferred income taxes 6,033 3,004 2,519 1,353 1,696 a8 14,643
Investment tax credits 201 75 ' — 4 138. 2 420
Accrued pension and other post-retirament banefit
costs 109 281 252 54 82 (40) 738
Asset retivement cbligations 3,604 4,262 733 143 453 242 9,437
Regulatory liabiities 2,738 1,891 494 257 776 3 6,159
Other. : CB17 - 145 182 59’ (9 1,066 -

Total defarred credits and other liabilities 13,302 9,605 4,143 1,973 3.204 235 32,463
Equity ' 11,381, 6,135 5,150 2925 3,616 2,486 31,883
Total Liabilities and Equity 34,943 22,727 15,556 6,941 11,271 17417 108,355
Segment reclassifications, intercompany balances
and other : (120) (468)- {74} — {1} (53) (T16)-
Reportable Segment Liabilitles and Equity 34823 % 22,259 § 15482 § 6941 § 11,270 § 17,364 % 108,139
(a) Includes the elimination of intercornpany balances, purchase accounting adjustments and restricted receivabies related to Cinergy Receivables

10
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REGULATED UTILITIES
Operating Statistics (Regulated Utilities)

{Unaudited)
Six Months Ended June 30,
2015 2014

Sources of Electric Energy {GWh) '
Generated -netoutput . L .
Nuclear 34,111 33,279
Hydo L 234, 1824
Cil and natural gas 29,521 23,466
Renewable energy . ) B B - 7 7
Total generation (8 103,497 105,221
Purchased powér and netinterchange o . o o = . . 16,307 : 13,809
Total sources of energy 119,804 119,030
Less: Line [oss and 'company usage : ‘ - ' 7 5,938 5,652
Total GWh Sources 113,866 113,378
Electric Energy Sales (GWh) () _ o . o o -
Residential 42,019 42,104
General service R i . . i . _ - _' ‘ . ._ ' ) 37,077 36,872 :
Industrial 25,369 25,136
Ctherenergy and wholesale E '_ 4 _ ‘_ . _' ' S 18,402 : . 18.824
Change in unbilled 1,332 580
Total GWh Sales ' ' ' © 124199 123,516
Owned MW Capacity

Summer N | l. U _ S '”'49,'576 . | . dsAs2

Winter 52,831 52,790
Nuclear Capéclty Factor {%) CHE B ' T o - B .93 R B ¥
(a) Statistics reflect Duke Energy's ownership share of jointly owned stations,
{b) Generation by source is reported nat of auxiliary power.
(c) Purchased power includes renewable energy purchases.
{d) Represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) reflected as a single amaount and not

allocated to the respective retail classes.

{e) Statistics reflect 100% of jointly owned stations.

Nots: Total GWh Sources will not equal Total GWh Sales. Sources include Duke Energy Kentucky's regulated generation for all periods. Sales include Duke
Energy Ohio's and its subsidiary Duke Energy Kentucky's retail sales. Ohio retail sales are fulfilled through auction purchases under the current ESP,

1
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{Unaudited)
Six Months Ended June 30,

2015 2014
Revenues from Generation, Transmission and Distribution of Electricity (in millions) '
Residential $ 4,597 $ 4.592
General service - ' - :3:,023 3.071.
Industrial 1,504 1,517
Other energy and wholeséle (a) 1A 1,173 :
Change in unbilled 54 37
Total Revenues _ § 10,369 $ 10,390
Average Number of Customers (in thousands)
Rasidential 6,345. 6,266
Genaral sarvice 950 941
Industrial 18 18
Other energy and wholesale 23 22
Total Avarage Number of Customers 7,336 7,247

(a) Net of Joint Dispatch Agreement intercompany sales.

12
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REGULATED UTILITIES
Operating Statistics (Duke Energy Carolinas)

(Unaudited)
Six Months Ended June 30,

2015 2014
Sources of Electric Energy (GWh)
Generated - net output (@ . o o ‘ . .
Coal T ‘ E E 13,530, - 17621
Nuclear 23,119 21512
Hydro S . | L . . ,: | a76 ) si
Reneswable enen;_:;y B ’ 4 7 T
Total generaticon (b 42123 43,574
Purchased power and net interchanga (@ ' ' ‘ : : o 4,257 a 3,533
Total sources of energy o _ o o o 46,380 47,107
Less: Line loss and company Llsage s . ‘ ) : 2,606 - 2578
Total GWh Sources 43,774 44 529
Electric Energy Sales (GWh) @ e L
Residential 14,232 14,436
General sence N o R " S PV
Industrial 10,689 10,381
Other energy and whbles_ale o o : S ' _ " 4,698 5793
Change in unbilled 354 185
Total GWh Sales ‘ .. 43,774 44,529
Owned MW Capacity (# o S _ _

Summer o _ [ 19,645 - 19770
Nuclear Capacity Factor {%]) {9 i . ' . 98 ' o 92 .
{a) Statistics reflect Duke Energy Carolinas' ownership share of jointly owned stations.

(b) Generation by source is reported net of auxiliary powar,

(c) Purchased power includes renewable energy purchases.

(d) Represents non-weather normalized billed sales, with energy delivered butnot yet billed (f.e. unbilled sales) reflectad as a single amount and not
allocated to the respective retail classes.

{e) Statistics refiect 100% of jointly owned stations.

13
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Six Months Ended June 30,

2015 2014
Ravenues from Generation, Transmission and Distribution of Elactricity (in millions) _ ) ) ' - N )
Residential - § o 1506 § 1,518
General service- 1071 ' 1,090
Industrial 610 587
Otherenerg_y'and wholesale. 293 _ ' 360
Change in unbilled 31 17
Total Revenues $ 3511 § 3,572
Average Number of Customers (in thousands)
Residential a o 2411 2083
General service 344 342
Industrial 6 : ' 6
Other energy and wholesale 15 14
Totat Average Numberof Customers 2,476 2,445:

14
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REGULATED UTILITIES
Operating Statistics {Duke Energy Progress}

{Unaudited})
Six Months Ended June 30,
2015 2014

Sources of Electric Energy.(GWh) .
Generated - natoutput@ o o L o
Coal 5 L L L. T e2sz
Nuclear 10,992 11,767
Hydro . S | L s st
Qil and natural gas 11,326 8,221
Total generation (& . . _ o S . o . 29,996 . 28,691
Purchased power and net interchange (© 3,180 3,227
Total sourcas of enargy o ' _ ‘ I ) . _ . 33176 o 31,918 .
Less: Line loss and company usage 1,459 1,064
Total GWh Saurces . ] : : : . ] 31,717 30,854 ¢
Electric Energy Sales (GWh) (4 )
Rasidenﬁal ] ‘ . L . . . . . S _. o '9,440 h 9,539 :
General sarvice _ N _ 7,437 7410
Industrial o . o B . spo2 - 4997
Other energy and wholesale o o o - 9,709 8,935
Change in unbilled _ . o 129 @7)
Total GWh Sales 31,717 30,854
Owned MW Capacity @ ~ e &

Summer 12,222 12,221

Winter . .. .. . - S N - . ' . .13‘13_.1.9. RO l. 13334
Nuclear Capacity Factor {%) (® 83 39
(a) Statistics reflect Duke Energy Progress' ownership share of joinlly owned stations.
(b} Generation by source is reported net of auxiliary power.
(c) Purchasad power includes renawable energy purchases.
(d} Reypresants non-weather normalized billed sales, with energy delivered but not yet billed {i.e. unbilled sales) reflacted as a single amountand not

allocated to the respective retail classes.

(e} Statistics reflect 100% of jointly owned stations.

18
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Six Months Ended June 30,

2015 2014
Revenues from Generation, Transmission and Distribution of Electricity {in millions) L o L
Residential $ o 991 $ 979
General sérvi_;e_ - 643 635 .
Industrial 323 325
Other _energ‘yrand wholesale 595 595
Change in unbilled 8 4
Total Revenues $ | 2,560 % 2,538 ¢
Average Number of Customers (in thousands) L
Residential _ ' C 1,270 1,263
Genaral service 225 222
Industrial - 4 4
Other energy and whalesale 2 2
Total Average Number of Custornars - 1,501 1,481
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REGULATED UTILITIES
Operating Statistics {Duke Energy Florida)

{Unaudited)
Six Months Ended June 30,
2015 2014

Sources of Electric Enargy (GWh) o
Generated - netoutput® . . . . S o o
Coal - o S _ R _ S SmeTo 0 54
Qil and natural gas 11,913 11,122
Total generation () - : ALY : . 17,068
Purchased power and net interchange (2 3,294 2,534
Total sources ofenergy o o T o _ R 20,404 . 19502
Less: Line loss and company usage 1,129 1,101
Total GWh Sources L 19,275 - 18,501
Electric Energy Sales (GWh) (@ ‘ o o o o N o
Residential = ' B ‘ . S & 9,048 - . 8447
General service _ N ‘ . . . 7,092 6,850
industrial - L L S tsst o 1804
Cther energy and wholesale 761 769
Change inunbilled - ' o ' o _ ' - 703 731
Total GWh Sales 19,275 18,501
Owned MW Capacity ® . e . o L TR

Summer . 9,154 8,929

Winter ' S K .o o420 9,948 .
(a) Statistics reflact Duke Energy Florida's ownership share of joinly owned stations.
(b} Generation by source is reported net of auxiliary powaer.
(c) Purchased power includes ranewable energy purchases.
{d} Represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) reflacted as a singla amount and not

allocated to the respective retail classes.
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REGULATED UTILITIES

Operating Statistics (Duke Energy Florida)

(Unaudited)
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Six Months Ended June 30,

2015 2014
Revenues from Generation, Transmission and Distribution of Electricity (in millions): o 4
Residential % _ 1214 1,169
General service o T27 739~
Industrial 142 149
_Otherenér‘g‘y and wholesala 241 ' 224
Change in unbilled 24 43
Total Revenues $ 2,348 2,324
Average Number of Customers {in thousands}
‘Residential - ' 1519 1,495 :
General service 193 191
‘Industrial N o2 2.
Other energy and wholesala 2 2
Total Average Number of Customers 1,716 1,690
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REGULATED UTILITIES
Operating Statistics {Duke Energy Ohio - Electric)

{Unaudited)
Six Months Ended June 30,
2015 2014

Sources of Electric Eriergy (GWh) '
Generated - net output @
Coal L _ _ ' S 2388 1072
Natural gas o o N . . 30 . . 1'6
Total generation {% . : _ L ) 2418 1,088
Purchased power and net interchange © 527 1,289
Totat sources of energy _ _ _ ‘ _ _ ) o ) 2945 _ 2377
Less: Line loss and company usage 278 212
“Total GWh Sources - 2,667 2,165
Electric Energy Sales (GWh) (<)
Residantial ' L _' o ' _ ' _ o 4,492 . 4592
General service 4,678 ' 4,671
Industrial ' ' _ .- - . S zem . 2930
Other energy and wholesale .854 . 1 92.
Change jn unbillad T I ST ' (82).-
Total GWh Sales 13,000 12,303
Owned MW Capacity @ PR T L e o

Summer . 1,062 1,039

Winter - o ' ' ' : - o 1164 - 1441
(a) Statistics reflect Duke Enargy Chio's ownership share of jointly owned staticns.
(b) Generation by source is reported net of auxiliary power.
(c) Purchased power includes renewable energy purchases.
(d) Represents non-weather normalized billed sales, with energy deliverad but not yet billed {i.a. unbilled sales) refiected as a single amountand not

allocated to the respective retail classes.

Nota: Total GWh Sourcas will not equal Total GWh Sales. Sources include only Duke Energy Kentucky's regulated generation for all periods. Sales include
Duke Energy Ohio's and its subsidiary Duke Energy Kentucky's retail sales. Chio retail sales are fulfilled through auction purchases under the current ESP.
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REGULATED UTILITIES
Qperating Statistics {Duke Energy Ohio - Electric)

KyPSC Case No. 2017-00321
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{Unaudited)
Six Months Ended June 30,

2015 2014
Revenues from Genaration, Transmission and Distribution of Electricity {in millions) o
Residential s ) 354 366
General service 213 217
Industrial 56 55
Other energy and wholesale . _ ' 22 18 ¢
Change in unbilled 6 (7
Total Ravenues 5. 651 636 .
Average Number of Electric Customers (in thousands)
Residential ' 74T 742
General service a7 86
fndustrial _ 3 3.
Other energy and wholesale 3 3
Total Average Number of Customers 840 834
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REGULATED UTILITIES
Opaerating Statistics {Duke Energy Ohio - Natural Gas)
(Unaudited)
Six Months Ended June 30,

2015 2014
MCF Sales 8 S : o .
Residential_ o 2'1_",231,220 129,534,496
General servica 16,625,080 17,624,423
Industrial 4,411,288 4,321,235
Other energy and wholesale. _10.754.865 o 11,419,293 '
Change in unbilled {3,245,000) (4,902,000)
Total MCF Sales . ) 55,777,453 57,997 447
Revenues from Distribution of Natural Gas (in millions) o
Residentiat ' $ 227 § 227
General sarvice 96 95
Industrial _ 14 13
Other energy and whaolesale 11 10
Change in unbilted. ' {14} {19)
Total Revenues $ 334 § 326
Average Number of Natural Gas Customers {in thousands)
Residenﬁal_ _ . _ A7 475
General service ‘ 4 44“‘
Industrial 2 2
Total Average Number of Customers 523 521
(a) Represents non-weather normalized billed salas, with gas delivered but not yat billed (i.e. unbilled sales} reflacted as a single amount and not

allocated to the respective retail classes.
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REGULATED UTILITIES
Operating Statistics (Duke Energy Indiana)

(Unaudited)
Six Months Ended June 30,
20158 2014

Sources of Electric Energy (GWh)
Genarated - net output &
Coal _ T o S ' 10,485 14,254
Hydro _ | 124 115
Natural gas = : : ) ' ’ 1,261 431
Total generation® o o e B Lo ese 14800
Purchased power-and net interchange i) ] ' ’ ] - o : 5049 . 3,226
Total sources of enargy _ o 16,899 18,028
Less: Line Joss and company usage B : ' ‘ : - 466 897
Total GWh Sources 16,433 17,329
Electric Energy Sales (GWh).{® ] . o - o ' )
Residential ‘ _ o ‘ ) 4,807 5,090
Ganeral service o L L : ' . B 4,069 - o 4,107
Industrial 5170 5,224
Other ehergy and whdiesé!e . _ _' - o o : ‘ ) ’ .' ] ' S 2,380 . ) 3,135
Change in unbilled 7 (227)
Total GWH Sales ' o 16,433 17,329
Owned MW Capacity (2

Summer S T L Tde3 7498

Winter 7,871 7,871
(a) Statistics reflect Duke Energy Indiana's ownership share of joinly owned stations.
b) Generation by source is reported net of auxiliary power.
{c) Purchased power includes renewable energy purchases.
(d) Represents non-weather normalized billed sales, with energy delivered but not yet billed (i.e. unbilled sales) reflected as a single amountand not

allocated to the respective retail classes.
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REGULATED UTILITIES
Operating Statistics (Duke Energy Indiana)
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(Unaudited)
Six Months Ended June 30,

2015 2014
Revenues from Generation, Transmission and Distribution of Electricity {in millions) ] ] ] o
Residential $ o Ba2§ 570
Gerioral service 369 390
Industrial ars 401
Other energy and whbfesala. 154 A7t
Change in unbilled {15) (20)
Total Revenues 5. 1413 § 1,512
Average Number of Customers (in thousands)
Residental ' 698" 693
General éerviée ‘ 101 100
Industrial _ 3 C 3
Qther energy and wholesale 1 1
Total Average Number of Customers. 803 797
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DUKE ENERGY OHIO SUPPLEMENT
Consolidating Statements of Operations

KyPSC Case No. 2017-00321
FR 16(7)(p) Attachment - 8K 8/14/2015
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(Unaudited)
Six Months Ended June 30, 2015
Commercial Duke Energy
Regulated Utilities Portfolio Other Ohio
Ohio
Transmission& Duke Energy
(in millions) Distribution Kentucky
Operating Revenues - ' ) o )
Regulated electric 3 454 § 184 § — 5 — 8 638
Nonregulated alectric;'hatiljral gas and other o R o — o ' 1'4“ ) o '9' o ' 23
Regulated natural gas 261 69 — — 330
Total operating revenues 715 253. . . 14 9 991
Operating Expenses
Fuel used in electric generation and purchased power - ) o S
regulated . : 144 78 ) C— — 222
Fuel used in electric'ge-nera'tidn and pur"chased powe'r-' o . ' S o '
nonregulated — — 14 12 26
Cost of natural 'gas. ) L ' 77 ' ' 32 ' . I S = 109'
Operation, maintenance and other 158 64 12 12 246
Depreciation and amortization 90 ' 25 . - = 115
Property and other taxes 120 7 i ) {1) 127
Total operaling expenses 589 206 27 23 845
Gain on Sales of Other Assets and Other, net 7 1 — — 8
Operating Income (Loss) 133 48 {(13) (14) 154
Other income and Expenses @ = _ = = (2)
Interest Expense ] 31 7 — —_ 38
Income (Loss) Before Income Taxes 100 _ oM ‘ (13) (14) 114
Income Tax Expense (Benefit) 37 5 () {6) 42
Segment Income {Loss) / Net Expense $ 63 $ 26 3 (9 % {8) $ 72
Income from Discontinued Operations, Net of Tax (2 : . 25
Net Income $ 97
{a) ::clydes the afer-tax impact of $53 million for the agreement in principle reached in a lawsuit related to the nonregulated Midwest generation
usiness.
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DUKE ENERGY OHIO SUPPLEMENT
Consclidating Statements of Operations
{Unaudited)
Six Months Ended June 30, 2014(2
Duke
Commercial Energy
Regulated Utilities Portfolic Other Ohla
Chio
Transmission Duke Energy
(in millions} & Distribution Kentucky
Operating Revenues _ _ o o N _ : ‘
Regulated electric $ 464 183 — ¥ (1) $ 646
Nonregulated electric, natural gas and other - . - - o 11 L ' 1"
Regulated natural gas 252 78 — — 330
© Tolal operating revenues ] ) 716 261 11 16D} 987
Operating Expenses
Fuel ﬁ_s'ed in electric generation and purchased power - ragula:ed 138 92 — — 231
Fuel used in electric generation and purchased power - ' ‘ ' ' '
nonregulated _ ‘ . — — 19 — 19
Costofnaturalgas _ 81 40 - - 121
Operation, maintenance and other o _ 135 67 33 9 244
Depreciation and amortization - ) L o . b9 22 2 — 113 .
Property and other taxes 103 6 2 1 112
Impairrﬁehf éharges(b) ' o 4 o '_ ) — — g4 — 94’
Total operating expenses 547 227 150 10 934
Gain on Sales of Other Assets and Other, net . 1 — — (1) —
Operating income (Loss) 170 34 {139) (12} 53
Other Income and Expenses ] ) 4 1 — t 6
Interest Expense a3 8 — (1} 40
Income {Loss) befora Income Taxes ' i 141 27 {139) (10} 19
Income Tax Expense {Benefit) 51 9 {51) (3} 6
Segment Income {Loss) / Net Expense. 5 20 18 88) % 7 % 13
Loss from Discontinued Operations, Net of Tax {1,010)
NetLoss. ' ' s (@a7)y
(a) Reflects raclassifications due {o the impact of discontinued operations.
(b) The impairment charge for Commerciat Portfolio is related to OVEC.
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15{d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): October 21, 2015

Registrant, State of Incorporation or Organization, IRS Employar
Commission file number Address of Principal Executive Offices, and Telephone Number Identification Na.

A DUKE

- *
1-32853 DUKE ENERGY CORPORATION 20-2777218
{a Delaware corporation)
550 South Tryon Straet
Charlatte, North Carolina 28202-1803
704-382-6200

1-232 DUKE ENERGY OHIO, INC. 31-0240030
{an Ohio corporation)
139 East Fourth Street
Cincinnati, Ohio 45202
{704) 382-3853

Check the appropriate box below if the Forn 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:

O Wrtten communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b})
a

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240. 13e-4(c))




KyPSC Case No. 2017-00321
FR 16(7)(p) Attachment - 8K 10/21/2015
Page 2 of 3

Item 7.01, Regulation FD Disclosure.

On October 21, 2015, Duke Energy Corporation (the “Corporation”) and Duke Energy Ohio, Inc. ("Duke Energy Ohio") announced that they had
entered into a settlernent agreement in which the Cormporation agreed to pay approximately $81 million (the "Settlement Amount™) out of shareholder
funds to end a class action lawsuit, Anthony Williams et al. v. Duke Energy Com. et al., in which the plaintiffs asserted that contracts between
Duke Energy Retail Sales, LLC, a former subsidiary of the Corporation, and certain large industrial and business customers of the Corporation
violated state and federal antitrust and other laws by providing financial benefits through those contracts that other customers did not receive. The
Corporation and Duke Energy Ohio denied the allegations and maintained that they had complied with all state and federal laws but agreed to settle
the case to avoid the costs and uncertainties of continued litigation.

Under the agreement, the Setflement Amount would be allocated as follows:

*  Up to $25 million to Duke Energy Chio's residential customers who were customers at any time during the period beginning January 1,
2005, and ending December 31, 2008;

»  Up to $25 million to Duke Energy Chio's non-residential customers (such as businesses and local govemments) who were customers at
any time during the period beginning January 1, 2005, and ending December 31, 2008;

+  $8 million to fund energy-related programs to benefit Duke Energy Ohio's customers who were customers at any time during the periad
beginning January 1, 2005, and ending December 31, 2008; and

*  Remaining funds to pay plaintiffs’ legal fees, settlement fund distribution costs and other expenses.

The Corporation previously recognized cumulative pre-tax charges of $81 million to account for the settlement of this matter. As a result, no
additionai charges will be recognized due to the final settlement provisions.

The settlement agreement is subject to approval by the U.S. District Court for the Southem District of Ohio.
2




KyPSC Case No. 2017-00321
FR 16(7)(p) Attachment - 8K 10/21/2015
Page 3 of 3

SIGNATURE

Pursuant to the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

DUKE ENERGY CORPORATION

Date: October 21, 2015 By: /s/ Julia 8. Janson
Name: Julia 8. Janson
Title: Executive Vice President, Chief Legal Officer and

Corporate Secretary

DUKE ENERGY OHIO, INC.

Date: October 21, 2015 By: /sf Julia 8. Janson
Name: Julia 8. Janson
Title: Executive Vice President and Chief Legal Officer
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): March 15,2016

Cominission file Registrant, State of Incorporation or Organization,

IRS Employer
number Address of Principal Executive Offices, and Telephone Number

Identification No.

DUKE ENERGY CORPORATION

{a Delaware corporation)
550 South Tryon Street
Charlotte, North Carolina 28202-1803
1-32853 704-382-6200 20-2777218

{f[ DUKE
& ENERGY.

Registrant, State of Incorporation or Organization, Address Registrant, State of Incorporation or Organlzadon, Address
of Principal Executive Offices, Telephone Number and IRS Commissian file of Principnl Executive Offices, Telephone Number and IRS
Commission [ile number Employer Identification Number number Employer Identification Number

1-4928 DUKE ENERGY CAROLINAS, LLC 1-1232 DUKE ENERGY OHIO, INC.
{a North Carolina limited liability company) {an Chio corporation)
526 South Church Street 129 East Fourth Strect

Charlotte, North Carolina 28202-1803 Cincinnaii, Ohio 45202
704-382-3853 704-382-3853
56-0205520 31-0240030
DUKE ENERGY FROGRESS, LLC e
{a North Carolina limited liability company) . (Formerly : . A, i )
419 South Wilmington Strect {an Indiana limited ]mPnhty company)
Raleigh, North Carolina 27601-1748 . 1000 Enst Main Street
704-382-3853 Plinficld, Indiana 46168
$6-0165465 704-382-3853
35-0594457
1-3274 DUKE ENERGY FLORIDA, LLC

{a Florida limited liability company)
299 First Avenue North
St. Petersburg, Florida 33701
704-382-3853
59-0247770

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of'the following
provisions:

O Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240,14a-12)
O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)}

O Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (E7 CFR 240. 13e-d(c))
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Item 2.02. Results of Qperations and Financial Conditions.
The information attached hereto as exhibit 99.1 provides supplemental financial information for Duke Energy Corporation.
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits,

99.1 Fourth Quarter 201 5 Statistical Supplement
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SIGNATURE

Pursuant to the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.

Date:

March 15,2016

DUKE ENERGY CORPORATION
DUKE ENERGY CAROLINAS, LLC
DUKE ENERGY PROGRESS, LLC
DUKE ENERGY FLORIDA, LLC
DUKE ENERGY OHIO, INC.

DUKE ENERGY INDIANA, LLC

By: /s/ Brian D. Savoy

Name: Brian D. Savoy
Title; Senior Vice President, Chief Accounting Officerand Controller
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EXHIBIT INDEX

Exhibit Description

99.1 Fourth Quarter 2015 Statistical Supplement
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DUKE ENERGY CORPORATION
Consolidating Statements of Operations
{Unaudited)
Twelve Months Ended December 31, 2015
Regulated Internationai Commercial Eliminations / Duke

{in millions} Utilities Energy Portfolio Other Adjustments Energy
Operating Revenues _ _ . _ . S o ‘ : o ' ) I
Reguatedelectic 8 281§  —§  —§ 4§ (48§ 21379
Nonregulated electricand other . = . 1088 301 118 36 1544
Regulated natural gas 541 — —_ —_ (5) 536

Total operating revenues 22,062 1,088 301 123 (115) 23459
Operating Expenses L L _
Fuelused in eleciric generation and purchased power - regulated” ~ 7,308 ~  —  — 7 77— 7,308 .
Fuel used in eleciric generation and purchased power -
nonregulated T WS M = 3
Costof natural gas 3 ) . 141 _ 53 —_ — 1 - 195
Operation, maintenance and other e ... . B2s0 3% omE Ao omn o sen
Depreciation and amortization ) L o822 oMo 134 — 0 3144
Property and olher taxes - o 1074 5 7 o _19 s = _ 1,135
Impairment charges(® ’ 101 - 14 — 6 - {1y 120.:

Total cperating expenses 16,693 805 353 asz2 {(111) 18,127
Gains on Sales of Other Assets and Other, net o ] 1t 8 1 17 — 35 :
Operating Income (Loss) 5,375 289 (51) (242) {4) 5,367
Other Income and Expenses, netl®) . 282 ot i &6 2 6 383
Interest Expense 1,097 a5 44 393 [(5)] 1,613
Income (Loss) from Continuing Operations Before Income o ) :
Taxes- - . ] o o+ 4540 . 308 o (89} 815y - 4y 4137
Income Tax Expense {Benefit) from Gontinulng Operatlons(< 1,647 74 (92) (303) — 1,328
Income (Lass) fram Continuing Operations - 2883 231 B (4) 2811
Less: Net Income (Loss) Attributable to Noncontrolling interest — 6 (1) 10 — 15
Segment Income / Other Net Expense 3 2893 § 226 § 4.3 (322) § : | (4) & 2,796
Income from Discontinued Operations, net of_ taxidt _ ] ) ] o ) B ) 20
Net Income Attributable to Duke Energy Corporation ) T S e ] ] . ) . H 2816
Segment Income / Other Net Expense _ $ 2,893 § 225 § 4% (322) § @)% 279
Special Items, Economic Hedges, and Discontinued Operations 79 — 136 137 4 356
Adjusted Earnings® . $ 2972 § 225 § 140 $ {185) §- — 3,152 ;
(a) Regulated Utilities includes a pretax ¢harge of $88 million related to the Edwardsport setifement.
(b} International Energy includes Equity in eamings of unconsolidated affiliates of $74 million, net oftax.
() The amount far Commercial Portfelio includes a tax charge of $41 millien resulting from the completion of the sale of the nonregulated Midwest

generation business.
(d) Includes the after-tax charge of $53 millien for the litigation reserve related o a settlement agreement reached in a lawsuit related to the
nonregulated Midwest genéralion business.

() See page 15 for a detailed recenciliation of Segment income / Cther Net Expense to Adjusted Earnings.
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DUKE ENERGY CORPORATION
Consolidating Statements of Operations
{Unaudited)
Twelve Months Ended December 31,2014
Regulated International Commercial Eliminatfons / Duke

{in miltions) Utilities Energy Portfolio Other Adjustments Energy
Operafing Revenues - . . . . - . T L R Co . . -
Regulated electric $ 21,693 § — 3 — 5 2) 8 (141) $§ 21,550
Nonregulated electricand other .- S=C 0 @z 28 a7 23 102
Regulated naturai gas 578 — — — (5) 573
- Total operating revenues 22,271 1417 255 105 (123) 23,925 -
Operating Expenses ) ]
Fuel used in electric generation and purchased power - regulated 7.686. = o o _ _.. . '_ ' — - __7",686 .
Fuel used in electric Qeneration and purchased power -
nenregulated — 486 24 26 {3) 533
Costof naturat gas . - :. Cgasl T en v e B .2435
Operation, maintenance and other® © 5205 as2 212 197 (10 5,856
Depreciaion andamorizaton a7 e e " a0 apes
Property and other taxes 1,189 9 19 4) — 1,213
impaimmentoharges®l 0T g T gy gy o 81

Totel cperating expenses 17,026 1,007 441 322 {113) 18,683
‘Gains on Sales of Other Assets and Other, net e 4 6 — - B — 18 |
Operating Income {Loss) 5,249 416 (186) 211) (10) 5,258
Other Income and Expenses, nett? - o : 267 - 480 18 .. 45 {22) 498
Interest Expense o R - 58 400 " (22) 1,622
Income (Loss) from Continuing Operations Before Income . i
Taxes. . ER N Looe o 4Az L s13 (226) (s88) (10} - 4434
Income Tax Expense (Benefit) from Continuing Operations{® 1,628 449 (171) {237) — 1,669
Income (Loss} from Continuing Operations ' 2,795 - 64 C (%) (a29): .© (10} 2,465 :
Less: Net Income Attributable to Noncontrolling Interest — 9 — 5 — 14
Segment Income {Loss) / Other Net Expense 3 2795 § 55 § (55} $ (334) $ (10) § 2451 :
Loss from Discontinued Operations, Net of tax ‘ ) ) (568)
Net income Attributable to Duke_-Ehergy Corporation - - S ' s 1,883 ¢
Segment Income {Loss) / Other Net Expense § 2795 % 55 § - (55) § (334) % CO(10) 8 2451
Special items, Economic Hedges, and Discontinued Operations 102 373 164 118 10 767
Adjusted Earnings(® : 3 2,897 % 428 § 109 § (216) & — $ 3,218 ¢
{a} Regulated Utilities includes a ligation reserve of $102 million related to the federal grand jury investigation of the February 2014 Dan River coal ash

spill and ash basin cperations at other North Carolina coal plants,

(b} The amount for Commercial Portfolic includes an impairment taken related to OVEC.
(c) International Energy includes Equity in earnings of unconsolidated affiliates of $120 million, net of tax.
(d) International Energy includes a tax adjustment of $373 million related to a dividend declaration of historical undistributed earnings.
(e} See page 16 for a detailed reconciliation of Segment Income (Loss}/ Other Net Expense to Adjusted Earnings.
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DUKE ENERGY CORPORATION
Consolidating Balance Sheets - Asseots
{Unaudited)
December 31, 2015
Regulated Intemational Commercial Eliminations / Duke

{in milllons}) Utilities Energy Portfolio Other  Adjustments Energy
Current Asssts . . . : ) . ' . . i
Cash and cash equvalents . R 3 14 $. "~ 5a4 $ . 18 $ 238 % - 5 857
Receivables, net S T - S - SN S |- DR [ 3
Restricted recelvables of variable interest entities, net 1,708 — 20 20 — 1.745
Receivables from affliated comparies. =~ . 7 = 527 3,876 . @50y —
Noles receivable from affifated compacies ' ' T s LT - 2 amm =
Invantory : e ozyos T oes T 480 a0 agte
Regulatcryasseis L e ) e . s T o _ e
Other R . T . S g R g sy = " sar

Total current assets 7.329 847 706 5,195 (5,755} 8,322
Investments and Other Assets . . ) :
Investments in equrty method unconsolidated affiiates T T e T Tams T s R 499
‘Investments-and advances (from) to subsidiaries o (5% Tz (83 49810 @eeTy 0 —-
Nuclear decommlssnonmg trust funds N R ' '5.825“ =TT L 5,826
Goodwnll gy e .' e 15980 T CARe. T TR I TN g
Other T S T e T8 14 1,237 (474) 3,042

Total investments and other assets . ) 23,694 471t 616 51,072 (50,144). 25,709
Property, Plant and Equipment
Cost o - : | fodge4 - ‘280 3891 - 1e9t T — 112,826
Accumulated depreczatlon and amortization o ' (35;374) o (920} h (439) ' (922) ' —_ {37,665)
Ganeraiion laciites n be reired, naf SR o T T T T T g

Net property, plant and equipment 69,858 1,930 3,162 769 — 75,709
Regulatory Assets and Deferred Debits .- . o o - ) :
Regulatory assets 10,834 — —_ 539 o~ 1131
Oter . . . - - I T R e

Total regulatory assets and deferred debits 10,847 —_ —_ 569 _ 11,418
Total Assets o ) ) 111,728 . 3,248 4474 57,605 {55,899) 121,156 "
Segment reclassificaticns, intercompany batances and other (166) 23 (464) (55,480) 56,087 —_
Reportablé. Segment Assets : . $ 111,562 § 321 § 4,010 § 2,425 § 188 $ 121,156
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DUKE ENERGY CORPORATION
Consolidating Balance Sheets - Liabilitles and Equity

{Unaudited)
December 31, 2015
Regulated [ntemational Commercial Eliminations / Duke

{in millions) Utilities Energy Portfolio Other  AdJustments Energy
Current Liabilities _ S ' . o : : o T
‘Accounts payable I 1867 § 51 % 106 § 376 § -5 2,400
Accounts payableta afiiiated companies.. ~ . S azes 7 gn Ly 119 (4423 T
Notes payéblé o afliated c'omp'an'ies U . . . Sy e T S ..(1..034)... -
_‘No!'es'. payablee'ndcommérciagp'aper | .' : .. . k. . T T ey e ST ‘ . 3,633 ;
Taxes accrued 419 66 (212} 75 — 348
Interest acerued o L Caor g w104 - 430 .
‘Cursent maturities of long-term dabt o ' ' 1,101 ' 8 108 Bi7 R ”2,074
Regulatory lahilties - o . o T a0 = == a0
Oiher . o . S e e w s .(100) 2415
.- Total current liabilites 9,882 1,264 118, 5,742 (5,606) . 11,400
Long-Term Debt 25,152 653 968 10,722 —_ 37,485
Long-Térm Debt Payable to Affillated Companles a 625. — —_ _ {625) D
Deferred Cred(ts and Other Liabilities
Deferred income taxes ' S T s - T sesy  Taso {1857 T T 1z,708
nvestment iax crodis e e S P T R
Accrued pension and other post-refifehjent benefit costs: I T S R — B e = 1,088.
Assel retrament obligah‘on.s S . . . . . 10,185 15 . 63 o 1 L 10,254
Régulalqryliahilities- . . . & ' e1ss ‘ . .. o ‘ . 4 o | o6 | .. | = 6255 -
Other 1,033 74 254 345 — 1,706

Total deferred credits and other liabilities 23,234 {475) 677- . (1,048) . — 32,480 ¢
Equity
Total Duke Energy Corporation stockholders' equity . 42,735 . 1769 . 2702 42203 . (49.682) . 39,727 .
Noncontrolling interests ‘ ' ' ' _ ‘ Car ' 9 ' (‘16) o ' 14 T 44

Total equity® . . 42,735 1,806 . 2,711 42,187 (49,668). 39,771 -
Total Liabilities and Equity 111,728 3,248 4,474 57,605 (55,899) 121,156
Segment raclassifications, intercompany balancas .and cther (166) . 23 (484) {55,480) £6,087 —
Reportable Segment Liabilities and Equlity $ 111562 § 327§ 4010 § 2,125 § 188 % 121,156
{a) As of December 31, 2015, the International Energy segment had a carrying value of approximately $2.7 bilfion, adjusted to include the cumulative foreign currency

translation losses currently classified as accumulated other comprehensive income.
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REGULATED UTILITIES
Consolidating Segment Income

{Unaudite d}
Twelve Months Ended December 31, 2015
Duke Duke Duke Duke Duke Duke
Energy Energy Energy Energy Energy Energy Eliminations/ Regulated

{In milllons) Carolinas Progress Florida Ohio{a) Kentucky Indiana  Adjustments Utilities
Operating Revenues = o Lo - . . . . .
R_egulated electri_c_ . . ‘ ‘ $‘ 7_',229 3 ) 5,290 _$ 4977 3 _ 973 _5‘ 359 3 - 2890 $_ _ (197 ¢ 21,521
Regulated natural gas .. L C e — — 438 103 — —_ 541

Tolal operating revenues 7.229 5,290 4977 1411 462 2,890 (197) 22,062
:OPél‘atiﬂg Expenses T P o o . ] IR -
Fuel used in electric generation and purchased
power o o 1,881 2028 2,195 33 143 @82 (225) 7308
Cost of natural gas S S = = — ) 99 o420 = L= 14
Operation, mainienance and other 1,923 1,402 810 315 133 666 1 5260
Depreciation and amortization - 1044, . 643 473 - 182 44 - 434 - (6) 2,814 ¢
Property and other taxes ) 269 140 352 o241 13 o 61 o @ 1074
Impairment charges(® ' 1 5 7 —_— —-— e B8 e 101 -

Total operating expenses 5,118 4,219 3,837 1,140 375 2,231 (222) 16,698
{Losses) Gains on Sales of Cther Assets and ' -
Other, net : m 3 — 8 — 1 L= 11
Operating Income 2,110 1,074 1,140 279 87 660 25 57375
Other Income and Expenses, netie ~ - . 180 L 24 T I O (12} . 262 :
Interest Expense 412 235 128 &4 14 176 {2) 1,097
Income from Continuing Cperations Before ) ’ . ' . :
Income Taxes - - T - 11 SR, ) [ - 966" 222 74 485 15 4,540 .
Income Tax Expense 682 312 351 77 28 169 28 1,647
Segment income % 1,176 % 508 % 615 § 145 § 46 §° 328 § (13y¢ = 2,893
Special tems 12 5 1 1 — 60 — 79
Adjusted Earnings(<} § 1188 % 603 $ 616 § 148 § 45 § 386 § (13) $§ 2972
{a) Amounts exclude resuits from the wholly owned subsidiary, Duke Energy Kentucky.
{b) The amount far Duke Energy Indiana relates to the Edwardsport setlement.
{c) Includes an equity component of allowance for funds used during censtruction of $96 million for Duke Energy Carolinas, $47 million for Duke Energy

Progress, $7 million for Duke Energy Florida, $3 miltion for Duke Energy Ohio, and $11 million for Duke Energy Indiana.

{d) See page 15 for a detailed reconciliation of Regulated Ulilittes Segment Income to Adjusted Earnings.
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{Unaudited)
Twelve Months Ended December 31, 2014
Duke Duke Duke Duke Duke Duke
Energy Energy Energy Energy Energy Energy Eliminations Regulated
{In millions) Carclinas Progress Florida Ohio(a) Kentucky Indiana  /Adjustments Utilities
Operating Revenues i i : ) o ‘
Regulated electric '$ 7356 $ 5176 § 4975 8§ 947 § 389 § 3175 $ (305) § 21,603
Regulated natural gas . ‘ — = — 454 24— C —  TE78"
Total operaling revenues 7356 5176 4,975 1,401 483 3,175 (305) 22,271
Operating Expenses '
Fuel used in efectric gén-erétion and burchased """
pawer 2,118 2,025 2,158 287 172 1,259 (333) 7,686
Costofnatualgas = C— . — . — 1’ 0 — oo tes
Operation, maintenance and other) 1,890 1413 819 287 133 652 11 5205
Depreciation and amariization 1,009 582 545 16T 44 413 (1) 2759
Property and other taxes 316 174 343 216 14 128 (2) 1,189
Impairmeni charges - — 2 . - — — — gl
Total operating expenses 5,333 4,194 3,867 1,082 423 2452 (325) 17,026
Gains.on Sales of Other Assets and Other, net —_— 3 1 1 — —_ (1} 4
Operating Income 2,023 985 1,108 320 70 723 19 5,249
Other Income and Expenses, net S 51 .20 .8 L2 = 8 287
Interest Expense 407 234 201 65 16 1M {1} 1,093
Income from Gontinuing Operations Before: ) . h . . :
Income: Taxes. : 1,788 802 928. . 263 56 574 12 4423~
Income Tax Expense 637 304 361 96 21 204 5 1,628
Segment.Income $ 11451 % 498 § 567 % 167§ a5 8 370 § 78 2795°
Speciailtems
72 a0 — — — — —_— 102
Adjusted Earningstd "~ - $ 1223 § 528 § 567 § 167 $ 35 3§ 370 & 7 % 2897
(a) Amounts exclude results from the wholly owned subsidiary, Duke Energy Kentucky,
(b) Duke Energy Carolinas and Duke Energy Progress include $72 million and $30 million, respectively related to the federaf grand jury investigation of
the February 2014 Dan River coal ash release and ash basin aperations at other Norlh Caralina coal plants,
{c) Includes an equity component of allowance for funds used during construction of $81 million for Duke Energy Carolinas, $25 million for Duke Energy

Progress,

$4 million for Duke Enargy Ohio, and $14 million for Duke Energy Indiana,
{d} See page 16 for a detailed reconciliation of Regulated Utilities Segment Income 1o Adjusted Earnings.
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REGULATED UTILITIES
Consoclidating Balance Sheets - Assets

(Unaudited)
December 31, 2015
Duke Duke Duke Duke Duke Duke
Energy Energy  Energy Energy Energy Energy Efiminations / Regulated

{in millions) Carolinas Progress  Florida Ohlo{a) Kentucky Indiana Adjustments(b) Utilities
Current Assets o L ) : o . : ) o :
Cashandcashequwalenta o Sy qa $” 15 § ‘a8 135 9 [ 9 3 T s 67
Recewebles net o . i - T 142 Car ': a0 . 59 - 5 ! ' . s ”453 H
Restricted recefvables of variable :nterestentltles net 0 s 49 88— — T ass . 1TDB
Recervablesfromefflialedcompames . ) 13 t6- 85 19 . . 11 ' 29 ”{156}' :,' T
Noles recervablafrom affiiated compames ' o ‘ 163 ' — —_ R - 8 (143) 103
lventory | ‘ . ' S 12re 1,088 663 - 6% .44 570 i 3,703 .
'Regulatoryassets R . e e T e os
omer o e e 0 4 U e am

Total current assets 2,703 1,932 1,261 229 116 204 184 7,329
Investments and Other Assets : ’ .
Investments in equﬂy method uncensolidated affilates — —_— ' a ' — —— ' - 2
lnvastments and advances from submdaanes ) N _‘ B '_ {48}y 2 ' @ Ly - — @ s
Nuclear decommlssnonTng trustfunds ‘ 3,080 2,035 o740 —_ B - o 5,825
Goowll oL = == mol L = a0 15950 |
Other L) 485 280 27 6 200 {45) 1,970

Total investments and other assets - 4,001 - 2522 1,028 946 5] 209 14,982 © 23,694
Property, Plant and Equipment
Cost - o . 39398 27,313 15343, 5670 2080 - 14007 873 . 104,684
Accumulated depreciation and amortization ' (13521)  (10.441)  (4720)  (1.583) (o4}  (d.d8d) Ty (asane
Generation facillies to be retired, net: S — 548 . —_ - — S 548

Net property, plant and equipment 25,877 17,720 10,623 4087 1,156 9,523 a7z 69,858
Regulatory Assets and _Dafel_'red_D:bif: o ) S . :
Reguiatory assets S ‘2766 2667 2725 = 445 62 T8 " 4453 10,804
Other A o e . . TR Sy, 2 S _ ......13.5

Total regulatory assets and defarred debits 2,770 2,670 2,727 447 62 718 1,453 10,847
Total Assets - ) 35,351 24,844 15,639 5,709 1,340° 11,354 17,491 111,728
Intercompany balances and other (94) (140) (105) (19) — (38) 230 {166}
Reportable Segment Assets § 35250 § 24,704 § 15534 - 5690°3 1,340 .5 11,316 $ 17,721 § 111,562
(a) Excludes the balances of the wholly owned subsidiary, Duke Energy Kenfucky,
(b) Includes the elimination of intercompany balances, purchase accounting adjustments and restricted receivables related to Cinergy Receivables

Campany.
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REGULATED UTILITIES
Consolidating Balance Shests - Liabllities and Equity
(Unaudited)
December 31, 2015
Duke Duke Duke Duke Duke Duke
Energy Energy Energy Energy Energy Energy Ellminations / Regulated

[in milllans) Carollnas Progress  Florida Ohio{a) Kentucky Indiana Adjustments(b) Utilities
Current Liabilities - . o e g . . RN
‘Accounts payable ' o ‘ '$ 7538 38w s 2'$ 176 S 25 489 8 0 2§ 4867
Accm.ints-payable ta affifated c'cmpanies' o 137 162_" e 14 14 ’ '35 C T2 er 3,255 .
Noto péyabletoa'miatedcom'panie' T e e T e e g e S
Taes sooried. e s i T T T @ T T L T g ,
Interest accrued R o5 96 43 15 3 56 W 307
Current maturities of fong-term debt:~~~ . - 2 13 4 102.  s4r EEAREE S [ I
Regulatory liabilties o R o ma s w0 8 s g2 ST 4o
oher R TR TR s ar a2 s ig g7 ey

Total current liabilites 1,924 1,380 2,086 456 233 1,078 2,723 9,882
Long-Term Debt : ' T - 6,366 4,253 © 1,274 193 3,071 - 2,284 25152
Long-Term Debt Payahle to Affiliated Companies 300 150 — _ 25 150 — 625
Deferred. CredIts and Other Liabilities - ) ' . . E
Deferred income taxes 6,163 3,005 2,476 1,133 260 1657 41 14787
Accrued pension and olher post-refirement benefilcosts 107 262 242 42 12 s @1 ees
Assetrefirement obligations. - T zets . aser sb2 2t sa . s28 ¢ 248 10485
Regulatory liabiltes 2802 1,878 ‘s09 de2 s3 7sa 1 g8
Other - o ez a5 18 a7 25 85T 8 - 1,038

Total deferred credits and other liabilities 13,810 9,889 4177 1,528 485 3,218 226 13,334
Equity -~ : : : 41,606 7,059 5,121 2,431 404 .. 3,836 12,258 . 42,735
Total Liabilitles and Equity 35,351 24,844 15,639 5,709 1,340 11,354 17,491 111,728
Intercermpany balances and other - (94) {140) {105y {19 —_ (3B} 230 T {168):
Reportable Segment Liabilities and Equity $ 35257 $ 24,704 % 15534 § 5690 F 1,340 § 11316 ¥ 17,721 § 111,562
(a) Exciudes the balances of the wholly owned subsidiary, Duke Energy Kentucky.
(b) In¢cludes the elimination of intercompany balances and purchase accounting adjustments.

10




KyPSC Case No. 2017-00321
FR 16(7)(p) Attachment - 8K 3/15/2016

Page 15 of 21
REGULATED UTILITIES
Revenues By Customer Class
{Unaudited)
December 31, 2015
Duke Duke Duke Duke Duke Duke
Energy Energy Energy Energy Energy Energy Eliminations! Regulated
{In milllons} Carollnas Progress Florida Chlo(a) Kentucky Indiana  Adjustments Utilities
Regulated Electric Revenues ' _n o ) : :
Residentall 8§ 20918 1943 8 2861 § 60 5 126 % 9: $  — 8 9291
Generalservice © - . T agmg U Uqa3e s Tases 2000 0 a0 U eanm
industrial ' 1319 864 294 sz 83 Crae — 7 312
Wholesate, | UTTTTRETTT O T g8 T Tqo0s T 234 — ocawoma U o 2003
Change inunbiled [ o T S €T Y (1 N T ¢} S CT- = (57)
Other revenues. s L " P 264 21 M 134 (197 830
Total Revenues 3 7229 % 5290 5 4977 5 973 % 350 3 2890 % (197) § 21,521
Regutated Natural Gas Revenues
Residental - S g g gt e g s TO S .__. S REIETEEE s " iy’
General servica o ‘ [ T2 28 I - 448
Change}nunbilled . R S S R .(4).. o 4 e T T ..(S.)N
Other revenues e T T ._. P B T 5
Total Revenues 5 — 3 — § -— 3 438 § 103 § - § — § 541
December 31, 2014
Duke Duke Duke Duke Duke Buke
Energy Energy Energy Energy Energy Energy Eliminations/ Regulated
{in mllllens} Caralinas Progress Florida Ohia(a) Kentucky Indiana  AdJustments Utilities
Regulated Electric Reveriues . . = - . - . . ) . ;
Residental o s 28m18 1913 5 2688 $ 0 573 8 134 3 1087 § 00 — $ 9786
Genealservice . . 2zit  4a0 4S8 205 a8l = 64047
Industrial ' 1,267 568 a00 56 80 832 - " 3,183
woesse s e aw — m w0 -
Change in unbilled (27} {1} 13 (4 [§)] (9) ) — (29)
Other revenues. o 509 375 251 27 127 33 (305) 1,002
Totat Revenues 5 7,356 % 5176 $ 4975 3 947 3 369 3 3175 3 (305) 3 21,693
Regulated Natural Gas Revenues
Residental .~ .~ ‘s —§  —3% —s 29§  ss =% —3%- 380
General service —_ -_— - " {19 35 — ' — 154
Indusrial SO S U~ SN - s == 22
Change in unbilled —_ —_ —_ ()] (1} —_ — {9)
Otherrevenues . e . R - i g, C S R
Total Revenues 5 — & — 3 — § 454 3 124 § — 3 — § 578

(a} Amounts exclude results fram the wholly owned subsidiary, Duke Energy Kentucky.
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Twelve Months Ended December 31, 2015

Duke
Commercial Energy
Regulated Utilities Portfolio(a) Other Eliminations Ohio
Ohle Duke
Transmission & Energy
(in millions) Distribution Kentucky
Operating Revenues _ o _ _ RS IR
Regulated alectric . $ ~ a73 359 - - § (1) o133
Nonregulated electric and other ' LT LE IR | - L33
Regulated natural gas 438 103 —_ — — 541
Total operating revenuses 1411 462 14. 19 (N 1,905 ¢
Operating Expenses o
Fuel used:in electric generation and purchased - : :
power-regulated A 303 143 - - - 448
Fuel used in electric generation and purchased
power-nanregulated _ — 14 33 — 4T
‘Costof natural gas . - 99 42 - — 141
Operation, maintenance and other 35 o133 12 35 - 493
Depreciation and amarlization 18z 44 — 1 — 227 ¢
Property and othar taxes 241 13 1 1 — 254
Total operating £Xpenses 1,140 375 27 68 — 1,610 -
Gain on Sales of Other Assets and Other, net 8 — — — - 8
Operating Income {Loss$) 279 a7 {13) (49) (1) 303
Other Income and Expenses, net 7 L — (2) - 6
Interest Expense 64 14 — 1 —_ 79.;
Income {Loss) from Continulng Operations Before
income Taxes L2z T a6 L B
Income Tax Expense (Benefit)-from Continuing ' o :
Operations 77 28 (5) - {19) — 81 :
Segment Income (Loss)/ Other Net Expense $ 145 % 46 (8) (33) % (1) 149
Income from Discontinued Operations, net of : : : :
tax® 23
Net Income 172
(@) Subsequentto the sale of the nonregulated Midwest generation business, beginning in the second quarter of 2015, all Duke Energy Ohio resulls of
operations are presented in Regulated Ulilities and Other.
(b} Includes the after-tax charge of $53 millien for the litigation reserve related to a setlement agreement reached in a lawsuit related to the

nenregulated Midwest generation business.
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DUKE ENERGY OHIO SUPPLEMENT
Consolidating Statements of Operations
{Unaudited)

Twelve Months Ended December 31, 2014

Duke
Commaercial Energy
Regulated Utilities Partfolic Other Ohio
Ohio
Transmission Duke Energy
(in millions) & Distribution Kentucky
Operating Revenues- _ o . ' . ) _ o . T
Regulated electric .. .8 srs %95 — 5 — 8§ 1315
Nonreguiated efecticandother o — o= 9 = 8
Regulated natural gas 454 124 — —_ 578
Total operating revenues - - i 1,401 493 19 — 1,913
Operating Expenses . . N ‘ o o
Fuslused Ineloctic generatin and purchased power-reguisted L 2er | aml L
Fuel used in electric generation and purchased power - nonragulated — — 25 ‘ — 25
Cbstaf_natu_r_atjgas. | ’ 125 s 60 e T .. _ 135
Operation, maintenance and other 287 133 78 18 516
Depreciation and amortzation. ~ 67 0 a2 4 21
Property and other taxes } ) ) 216 14 -3 1 234
Impairment chargests ' ' S : . L —_ o= TS — 94 ;
Total oparating expenses 1,082 423 202 20 1,727
Gain on Sales:of Other Assets and Other, net : ) 1 —_ — - — 1:
Operating Income (Loss) 320 70 (183} (20) 187
Otherincome and Expenses,net. . - . .. . : .8 . 2 = = 10
Interest Expense 65 18 5 — 86
Income {Loss) from Continuing Operations before Incoma Taxes _‘ - 263 .88 - (188} {20) oM
Income Tax Expense (Benefit) from Continuing Operations 96 21 (67} {7) 43
Segment Income {Loss)/ Other Net Expense : $ 167 § B § {121) $§ (13) . § = 68
Loss from Discontinued Operations, net ofta; o _ o _ o _ o {563)
Netloss : ' : ' $ {495).

(a) The amount for Commercial Portfolio includes an impairment charge related to OVEC.
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DUKE ENERGY MONEYPOOL SUPPLEMENT
Schedule of Moneypool Balances

{Unaudited)
December 31, 2015
Duke Duke Duke Duke Duke Duke

Duke Energy Energy Energy Energy Energy Energy
(in millions) Energyia) Carclinas Progress Florida Qhioe(b) Kentucky Indlana  Consolidated
Moneypool lendings {borrowings) of commercial } - ] _ - =
paper® . . S 1807 8 (30035 . (RIS (798 @ns. (798 055 o —
Moneypoal (borrowings ) lendings© (102) 163 {2n) {104} (6} (18] a3 —
[6)] Duke Energy only includes Duke Energy Corporation {the Parent) and Duke Energy Business Services (DEBS).
(b} Excludes amounts of from the wholly owned subsidiary, Duke Energy Kentucky.
{c} Duke Energy issues commercial paper and loans a porlion of the praceeds through the moneypool to the Subsidiary Public Utilities.
(d} Duke Energy participates in a moneypool arrangement wilh the Subsidlary Pubtic Utilitles. Under the arrangement, short-term loans may be provided to affiliates. The

Parent may loan funds Lhrough the moneypool but is prohibited from borrowing funds, DEBS is perrmitled to both borrow and loan funds into the moneypool.
Borrowings presented for Duke Energy are borrowed by DEBS.




DUKE ENERGY CORPORATION

ABDJUSTED TO REPORTED EARNINGS RECONCILIATION

Twelve Months Ended December 31, 2015
{Bollars In milliens, except per-share amounts)

SEGMENT INCOME

Reguleted Utllitiae

Iternalonal Energy

Commercial Partfollo
Total Reportahle Segmant Incoma

Other

Intercompany Ellminations
Total Reportable Segment Incames sad Other Net Expansa
Discontinued Operations

Nat Incoma Attributabla to Duks Energy Corparation

EPS ATTRIBUTABLE TO DUKE ENERGY CORPORATION, BASIC

EPS ATTRIBUTABLE TO DUXE ENERGY CORPORATION, DILUTED

KyPSC Case No. 2017-06321
FR 16(7)(p) Attachment - 8K 3/15/20G16

Page 19 of 21

Spaclal ltems
Cosis te Midwaest Ash Basin

Ad]usted Achlevs, p Cost Savings  Discontinued Total Reparted

Eamings Mergars Sattlament Operations and Penaltles [s] Eamings
29712 % - 5§ 58)p % - 3 {1 ps (1) g3 - § M 3 289
o5 -— - - - - - - 225
140 — — (g — (g “y (136) 4+
3,337 — (8 (24 {19} ) {#) {215 3z
(189 (60) - - - (Ma - (12n (322)
- - - - - - 4 ) &)
3152 {o0) ] o0 )] 8 ] {358) 2,708
— - - M. - -— {74) 4 20 o0
452§ {60} % (58 $ — & (i % 85 % 19 % {38 § 2,818
434 § (0.09) $ (0.08) § — & (002 $ (013§ (047} $ {048) § 4,05
454 5 (005 % (0.08) % = 3 (0 3 (015 § (017 % {0.48) § 4.08

A - Net of $37 million 1ax banefit. Racardad within Oparating Expenses and Interest Expenses an iha Consolidated Staternants of Operations.

B - Net of $35 million tax banelit. $88 millian recorded within Impairment charges and 58 millior: recorded within Other incoma and expenses, net an tha Duke Energy Indiana Consolidated Statemants of

Oparmaticns.

C - Operating results of tha nonregulatad Midwest gereration business that had bean classified from discontinued cperations after adjustment for special items and economic hedges {net of $53 million tax

banalit},

D - Nat of $3 million tax benefit. R
Energy Progress, respectively.

i within Operation, m

and ather on the Consolidated Stat

ts of Gp

38 millian and $6 million at Duke Energy Carclinas and Duke

E - Nat of $6 millicn tax benefit. Frimarily consists of saverance costs recordad wilthin Qperation, maintenance and cther on the Consolidated Statements of Operations. Includes $7 million at Duke Enargy
Carolinas, $4 million at Duka Energy Progress, $2 million at Duke Energy Florida, $1 million at Duke Energy Ohlo and $2 millfon at Duke Energy Indiana.

F « Net of 51 miilion tax benefit. Primarily consists of severance costs meorded wilhin Gperation, maintenance and other on the Cersolidated Statements of Operations.
G - Nat of 347 million tax benefit. Primarily consisls of severance £osls recorded within Qperation, maintenance and other on the Consclidated Statements of Operations,

H - Slata tax expense resulting from tha completien of tha sale of the nonragulated Midwest ganemtion business,
| - Raveraes tha impact on eliminations cf classifying the nanregulated Midwest genaration business as discontinuad aperations.

J - Recordad in insoma (Loss} From Discontinued Oparations, net of tax on tha Consclidated Statements of Operalions, and includes the Impact of a litigation reserve relaled to the nonregulated Midwast

generation business.

Welghted Average Shares (reported and adjusted) - in milllens
Basic 694
Dlluted 694
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DUKE ENERGY CORPORATION
ADJUSTED TO REPORTED EARNINGS RECONCGILIATION
Twelve Months Ended December 31, 2014
[Dollars in millions, except per-share amounts)

Speclal {tams
Caststo Economic
Achleva, Midwen Intemnatfonal Hedges
Adusted Prograas Assat Ganeration Litigation Tax {Mark-ta+ Discontincad Total Reparted
Earnlngs Margar Impairment Cparations Resenve  Asast Salea  Adjusiment Market) * Qf { Adx

SEGMENT INCOME
Regulated Utiiitias $ 2@ 35— 8 - 3 - s (w5 - s - 5 - s — s (gm s 27
Intematlonal Enargy 48 - - - - - () H - - @n) 5%
Commercial Portfolla 108 - ) (14 o - - - @ B By (184} (55)

Total Reportabls Segment Inceme L4 - (59) n4 {10 - {3r) (6 15 (68) 2793
Other {z16} zn A - _ — 9 E —_ _ _ {116} (3)
Intergompany Eliminmions - - - - - - - - o g {0 )

Total Reportable Segment fncoms and 3218 {1n {59 {114} {107 9 Ty {5 5 {T6n 2,451

Other Nst Expenss

Discantinued Operatlons - - - 4 [+ - - - - 88 |, {5€8) (568}
Net Income Attributabla to Duks Energy s M8 5 (1) § (= 3 - $ (1§ LI T T 1 o 3 &M 0§ (g 5 tem
Corparnatlon
EPS ATTRIBUTABLE TO DUKE ENERGY
CORPORATION, BASIC $ 455 $ 218} ] {0.08) 5 — $ jotg  $ 0.01 3 {0.53) $ (X $ {0.98) $ (1.8% $ 288
EPS ATTRIBUTABLE TO DUKE ENERGY
CORPORATION, DILUTED L] 455 § (pBy 0§ {00 % -_ $ {019 5 om E (0.5 $ (ot} 3 {0.95) $ (169 § 68

A = Net of $78 million tax banefit. $5 million recarded as a decreasa [n Oparating Revernues, 3198 milllon racardad within Operating Expanses and 52 million recorded within Ineresi Expensa on the Consali ol {

B ~ Net of 53 million tax berefit. Recerded wilhyn Operating Revenues on e Consdidalad Skatements of Oparations.

C - Midwes! Gara'ahon Oparanms reclassfies the aparating results of tha nonreguiated Midwest generation besinass st had been d assifisd @s discontinued oper stions efler adjustment for speclal [tems and economic hedges from discentinued
Power segr {net of 571 milllon tax benefi).

0 - Rocorded in Incoma {loss) From Dscantinued Qperations, net of tax on the Cnmmdz-i.ai Staternents of Oparatons, Inciudes the Impalrment of the nonreguiated Midwest ganer alion btssiness, the mark-to-market of econom|c hedges. of the:
nanregulated Midwest generalion business and certalr

E- Net of 85 milllon lax exparse. Recorded in Cther incoma ard 5 on lha Cormali 1ts of Operatiana.
F - Net of 535 million tax benefit. Recarded inimpai W charges on the Consadldated of Qparalions,
0 - Reverses ba impact an eliminalions of ifylng the norregul ated Midwest gener slion business. ss discontinued operatians.

H - Deferred tax Impact resuiting from the decision ta repsiriala Intarnational Energy’s hiskric Lndistributed forelgn sarings, Included within Ineome Tax Experme on the Corsolidated Statement of Oper etions.
1- State kax benei resuiting from Lhe planned disposition of the nanrequlaiad Midwest genaralion business,
J - Recardad wlthin Qparating, mainienance srd ofher {Operating onhaCor Stal of Op

Weighted Average Shares (reportad and adjustad) - in milllons
Basic Tor
Dlluted 707

* Mark-lo-market sciustmants reflact thaimpect of derivative contracts, which ere used In Duka Energy’s hedging of a portion of the econom|c vaiua of its generation assats in IheCommarc\al Portfolic segment and also zelats 1o existing derivative

posltlors that may have tenors beyond the planned disposal date of the noneegul sled Midwest generation business. The mark-to-market Impact of derivaliva conlracts is in GAAP sarnings a8 such derivaliva contracts da not qualify
for hedge accounting of reguiatery reatment. The economic value of generation resels is subject o fuctuations In fair valua due lo markel price valatility of Input and output commodiies (e.g. codl, decricily, natural gaa). Economic hedging Imdvas both
clﬂmandsalesdlr'nselnmandnlp\n ies relatad lo assets. Op o the fion Bssets are acceuntad for under the accrual method. Manapsmant balieves axduirglmpu:lsdma" [ ket ¢!

comracts from adjutted sarings until setiement bettar malches the financial Impscumhdsrvahvamadw\mmepommulscmic vaimnﬂheunderlylngmdgsdauset. However, duata tha i ecfthe A “‘"‘ I

business as mentioned above, certaln derivalive pesilions have lenors beyoend the planned disposal data of thesa assets, As such, has «of thesa derivative positions from adJmleddImedEPsasuﬁsereanzadgalmand

fasses more closely relate b the loss on disposal of these assets. beligvas that tha pr i nfaqusledd:lmadEPSAmbulaHahDMa Energy Carporation provides useful information ta investors, &% it provides them an acditonal

relevant com parison of Duke Energy Corporation's parformance across perlods,

16




KyPSC Case No. 2017-00321
FR 16(7)(p) Attachment - 8K 3/15/2016
Page 21 of 21

DUKE ENERGY CORPORATION
Non-GAAP Financial Measures

Management evaluates financial performance in part based on the non-GAAP financial measures, adjusted earnings and adjusted diluted earnings per
share (EPS). These items are measured as income from continuing operations net of income {loss) afiributable o nen-controlling interests, adjusted for the
doliar and per-share impact of mark-to-market impacts of economic hedges in the Commerclal Portfolio segment and special items including the operating
resulis of the Midwest Generation business (Disposal Group) classified as discontinued aperations for GAAP purposes. Special items represent certain
charges and cradits, which management believes will not be recurring on a regular basis, although itis reasonably possible such charges and credits could
recur. Operating results of the Disposal Group sold to Dynegy are reported as discontinued operations, inctuding a portion of the mark-to-market adjustments
associated with derivative contracts. Management believes thatincluding the operating results of the Disposal Group reperted as discontinued operations
better reflects its financial parformance and therefore has included these results in adjusted earnings and adjusted diluted EPS prior to the sale of the
Disposal Group, Additionally, as a result of completing the sale of the Disposal Group during the second quarter of 2015, slate incoma lax expanse increased
as state income tax apportionments changed. The additional tax expense was recognized in Gentinuing Operations on a GAAP basis. This impact to siate
income taxes has been excluded from the Commercial Porifolio segment for adjusted diluted EPS purposes as management believes these impacts are
incidental to the sale ofthe Disposal Group. Derivative contracts are used in Duke Energy's hedging of a portion of the economic value of its generation
assets in the Commercial Portfolio segment. The mark-to-marketimpact of derivative confracts is recognized in GAAP earnings immediately and, if associated
with the Disposal Group, classified as discontinued operations, as such derivative contracts do not qualify for hedge accounting or regulatory treatment. The
economic value of ganeration assets Is subject to fluctuations in fair value due o market price volatility of input and output commodities (e.g. coal, electricity,
natural gas). Economic hedging invalves both purchases and sales of those input and output commodities related to generation assets. Operations of the
generalion assels are accounted for under the accrual method. Management believes excluding impacis of mark-to-market changes of the derivative
contracts from adjusted earnings until sefifement better matches the financial impacts of the derivative contract with the portion of economic value of the
underlying hedged asset. Management believes the presentation of adjusted sarings and adjusted diluted EPS provides useful information to investors, as
it provides them an addijtional relevant comparison of Duke Energy’s performance across periods. Management uses these non-GAAP financial measures for
planning and forecasting and for reporting results to the Board of Directars, employees, shareholders, analysts and investors concerning Duke Energy's
financial performance. Adjusted diluted EPS Is also used as a basis for employee incentive bonuses. The mostdireclly comparable GAAP measures for
adjusted earnings and adjusted diluted EPS are Net Incorne Aftributable to Duke Energy Corporation and Diluted EPS Afiributable to Duke Energy
Corporation commaon shareholders, which include the dollar and per share impact of special items, mark-to-market impacls of econormic hedges in the
Commercial Portfolio segment and discontinued operations.

Management evaluates segment performance based on segmentincome, Segmentincome is defined as income from continuing aperations net of income
atiributable to non-controlling interests. Segmentincome, includes intercompany revenues and expenses that are eliminated in the Consolidated Financial
Statements. Management also uses adjusted segment income as a measure of historical and anticipated future segment parformance. Adjusted segment
income is a non-GAAP financial measure, as itis based upon segmentincome adjusted for the mark-to-market impacts of economic hedges in the
Commercial Portfolic segment and special Hems, including the operaling resulls of the Disposal Group classified as discontinued operations for GAAP
purpeses. Management believes the presentation of adjusted segrmentincome as presented provides useful information to investors, as it prevides them with
an additienal relevant comparison of a segment's performance across periods. The mest directly comparable GAAP measure for adjusted segment income is
segment income, which represents segmentincome from continuing operations, including any special items and the mark-te-market impacts of economic
hedges in the Commercial Portfolio segment.

Duke Energy’s adjusted earnings, adjusted diluled EPS, and adjusted segment inceme may not be comparable to similarly tiled measures of another
company because other entities may not calculate the measuras in the same manner,
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of Principal Executive Offices, Telephone Number and IRS Commission file of Principal Execnotive Offices, Telephone Number and IRS
Commission file number Employer Identilication Number number Employer Identification Number
" 1-4928 DUKE ENERGY CAROLINAS, LLC 1-1232 DUKE ENERGY OHIO, INC.
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Item 2.02. Results of Operations and Financial Conditions.
The information attached hereto as exhibit 99.1 provides supplemental financial information for Duke Energy Corporation.
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

99.1 First Quarter 2016 Statistical Supplement
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SIGNATURE

Pursuant to the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalfby the

undersigned hereunto duly authorized.

Date:

May 13,2016

DUKE ENERGY CORPORATION
DUKE ENERGY CAROLINAS, LLC
DUKE ENERGY PROGRESS, LLC
DUKE ENERGY FLORIDA, LLC
DUKE ENERGY OHIOQ, INC.

DUKE ENERGY INDIANA, LLC

By: /s/ Brian D. Savoy

Name:; Brian D. Savoy
Title: Senior Vice President, Chief Accounting Officer and Controller
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EXHIBIT INDEX

Exhibit Description

99.1 First Quarter 2016 Statistical Snpplement
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This Statistical Supplement should be read in conjunction with Duke Energy's Annual Report on Form 10-K for the year ended December 31, 2015,
and the most recently filed Form 10-Q. :
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DUKE ENERGY CORPORATION
Consclidating Statements of Operations
{Unaudited)
Three Months Ended March 31,2016
Regulated International Commercial Eliminations / Duke
{in millions) Utllitles Energy Paortfolio Other  Adjustments Energy
Operating Revenues ) o . . ' .
Regulated electric $ 5080 § — 3 -8  —5 (36) § 5053
Nonregulated electric and other ) ‘ '_ o —- - 246 '_ 114 ) ' 29 11 400
Regulatéd natural gas - 170 — ' - — - {1) © 189
Total operating revenuas 8,259 246 114 - 29 {26) 5,622 :
Operating Expenses
Fuel used in alactric geheratlon and purchased power- _ :
regulated 1577 . — — —_— — 1,577
Fuel used in alectric generatlon and purchased power- o o o . R ' ‘
nonragulated — 47 — 11 — 58
Costofnathalgéé o h i 4 TR S = — - 60"
Operahon maintenance and other ‘ - ' ' 1;332 T h 75 s {25) 1;489
Depreciation and amortlzatlon ' R S '_ 728 ) " _ '  2_2\ '_ ' '_ '_ 30'_ " ’ 34;”'_ U= a4l
Property and othertaxes ' 279 3 <] 9 — 297
Impairment charges . o . 2 e z ) -
Total operating expenses 3,967 154 111 92 (26) 4,298
Gains on Sales of Other Assets and Other, net 1 — 1 7 . — 9!
Operating Income (Loss} 1,293 92 4 (56) — 1,333
Other Income and Expanses, net . . _ - &4 o162z 10 (5) . 87
Interest Expense {3 277 22 12 205 5y 511
Income {Loss) from Continuing Cparations Beforae Income _ ' :
Texes Aogo . .- 88 8 @Yy o o 809
:gcome Tax Expensa (Beneﬂt) from Continumg Operations(h! 385 (39) (33) (100) . 213
Income (Loss) from Continuing Operations 695 125 i 27 (151) — 696
Less: Net Income Atiributable to Noncontrolling lnterest — 2 — 3 —_ . 5
Segment Income / Gther Net Expense $ 695 § 123 § .21 % (154) $ — % . 691
Income from Discontinued Operations, net of tax 3
Net Income Attributable to Duke Enargy Corporation ' ' ' ) - : % 694
Segment Income / Other Net Expanse % 695 % 123 % 27 % (154) § — § 691 !
Spacial [tems — —_ —_ 86 — 86
Adjusted Earnings (¢} $ 695 § 123..% 27 8 (68) § — § 777
{a) Orther includes costs to achieve mergers of $100 million related to the mark-to-market unrealized losses related to the forward-starting interest rate swaps and other
financing costs for the expected financing of the Pledmont Natural Gas {Piedmont) acquisition.
{b) International Energy includes a net tax benefit of $84 milion related to more efficient utilization of foreign tax credits combined with the Company's intent to no lenger
indefinitely reinvest the foreign earnings of the International Energy segment, net of additional tax expense recognized in 2016 on International Energy's undistributed
(c) eoigpiglfc.ludes a tex benefit of $54 million related to costs to achieve mergers and cost savings initiatives.

{d) See page 13 for a detailed reconciliation of Segment Income / Other Net Expense to Adjusted Earnings.
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DUKE ENERGY CORPORATION ‘
Consalidating Statements of Operations
(Unaudited)
Three Months Ended March 31,2015 @
Regulated International Commercial Eliminations / Duke

{in millions) Utilities Energy Portfolio Other  Adjustments Energy
Operating Revenues ) ) i ’ ' ) '
Regulated electric 0§ 5490 3 -5  —3% 15 (34) $ 5457
Nonregulated electric and other - o ' :_' R I 1 .13 '_ 28 :_'5 37
Regd[atﬁd natural gaém o o ‘ ' ' 233 = — ‘ - ' (2) ‘ 231

Total operating revenues ] : 5,723 2713 73 27 ‘ (31) 6,065 .
Operating Expenses
Fual used in alactric generation and p'urchased-power - . . _ :
regulated- ) . : 1,941. L= — L= — 1,941
Fuel used in alac!ricgeneration and purchaséd powéi‘- . o S S N . '
nonregulatsd — 90 14 — — 104
Costofnaturallgasf e e e o P gl e .,_ - a1
Qperation, maintenance and other S o 1,320 . Cmw 46 BT h (.29)' ' 1,426 -
Depreciation and amortization S L 23 - 24 32 — 777
Property and other taxes h 249 2 5 7 1 264

Total operating expenses: " 4,308 207 89 - 50 (28) - 4,623
Gains on Sales of Other Assets and Othar, net 7 —_— — 7 — 14
Operating iIncome (Loss) 1,425 ] 66 {16) © o {16) : 3) ° 1,456
Other [hcome and Expenses, net 72 14 2 1 {2) 87
Interest Expense. . 218 C 23 BEFS ‘g7 @y 403’
Income {Loss) from Continuing Operations Befare Income
Taxes 1,222 57 {26) {112) (1) 1,140
Income Tax Expense {Benefit) from Continulng Operations B 448 S 20 o (33) o ('71) ‘ — 364
Income {Lass) from Continuing Operations 774 37 7 41) (1} 776
Less: Net Income Attributable to Noncontrolling Interest - - I T — 2 - R ¥
Segmant Income / Other Net Expense 3 774 § 36 5 78 (43) % (1} $ 773
Income from Discontinued Operations, net (t) _ _ _ : o ) ] . o ) : ‘ 91 i
Net Income Attributable to Duke Energy Corporation $ 864
Segment Income / Other Net Expense 3 774 § 3% % 7% 43) % (1) § 773
Spacial ltems — — 94 13 1 108 :
Adjusted Earnings (© i $ 774 5 36 $ 101 $ (30) $ — 3 881
(a) During the first quarter of 2016, Duke Energy began to evaluate interim period segment performance based on financial infermation thatincludes the

impact of income tax levelization within segmant income. This represents a change from the previous measure, where the interim period impacts of
income tax levelization were included within Other, and therefore excluded from segmentincome, As a result, prior-period segment results
presented have been recast to conform to this change.

{b) Income from Discontinued Operations, net primarily relates to the operating results of the nonregulated Midwest generation business, which was
sold in Aprit 2015.
[(9)] See page 14 for a detailed reconcilietion of Segment Incomne / Other Net Expense to Adjusted Eamings.
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DUKE ENERGY CORPORATION
Consolidating Balance Sheets - Assets
{Unaudited)
March 31, 2016
Regulated Intemationa! Commercial Eliminations / Duke

{in millions) Utllitles Energy Portfolio Qther  Adjustments Energy
Current Aise_tr _ C .
Cash and cash equivalenis $ 76 % 504 % 14 % 185 § () $ 778
Receivables, net ' 404 146 20 M0 (. - 69
Restricted recerab!es'of'vafiabla ih'te'réstent'rlie's, net 1,679 ' - 20 15 — 1,714
Reciivables from affilated companies 58 — 428 - 3,260 ; L (3,746} - .
Notes recelvable from affiiated companies 451 — — 539 (990)
ventory [ | 3su B4 wos = s
Regulatory assels 733 — — 81 (1} 813
Other 174 25 108 .50 (50} 308

Total currerd assets 7,185 73% 609 4,195 (4,789) 7,943
Investments and Other Assets _ - ) ' ‘
Investments in equity method unconselidated affiiates 2 46 474 26 ¢y 547
Investments and advances to (frdm) subsldiaries ' 47 (23)‘ (56) 50,032 U (50_.000)_",‘ '_ '
Nuglear decurﬁml'ssioning trust funds 5,880 — — — — 5,880
Goodwil ' T 15,950 Fir 122 - — = 1648
Other 2,007 205 119 1,345 (640) 3,036

Tatal investments and other assets 23,886 " 505 - 659 51,408 - (50,64 1) 25,812
Property, Plant and Equipment
Cost ' — 108,512 2,957 3757 Ams - 1 113942
Accumulated debreciatidn and amortization (35,759) (977) (470) (948} — (38,154}
Géneration faciliies to be retired; net 644 — — _ — 644..

Net property, plant and equipment 70,397 1,980 3,287 767 1 76,432
Regulatory Assets and Deferred Detiits ) )

Regulatory assets o ' 10950 - — s — 7 11483
Other e 13 — — 26 - 9
Total regulatory assets and deferred debits 10,963 — — 559 — 11,522
Total Assets . 112,435 3,224, 4,655 56,924 "(55,429) 121,709 -

Segment reclassifications, intercompany balances and other {597} 23 (372) (54,661) 55,607
Segment Assets : $ 111838 § 3247 % 4,183 § 2263 % . 178 § 121,709 .
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{Unaudited)
March 31, 2016
Regulated Intemational Commercial Eliminations / Duke

(in millions} Utilities Energy Portfolic Other Adjustments Energy
Current Liabilitles ) N )
Accounts payable $  15% $ 52 8 91§ 347 5 — § 2,086
Accaunis payable to affilated companies - ’ ) 3,336 ) 127 227 ’ 26 (3,716} T -
Notes payable‘to affiliated cdmpanles R " 539 [ R " 451 (990')“ —
Notes baﬂr'abie and commeelal papér ‘ — — — 3,486 — 3,486 :
Taxes accrued 428 47 (262) 183 — 394
Interest accrued. 352 22 — 107 —_ 48
Current maturities of long-term debt 1,413 68 82 512 — 2,075
Regulatory liabilities o 404 — — — - 204
Other 1,436 55 49 508 (83) 1,965

Total current llabilities 9,502 an 187 5,620 {4,789) 10,881
Lang-Term Debt 25,879 653 995 10,704 1 38,232
Long-Term Debt Payable to Affiliated Companies 625 — 17 — (642) —
Deferred Credits and Other Liabilities
Deferred Income taxes - 15,057 189, 315 {2,736) - 12,825 -
Investment tax credils 493 — — — —_ 433
'Accruéd'pe_nsiqn and other posﬁetirement_beneﬁt c_os'_ts ' 678 1 — © 398 — LT
Asset retirement obligations 10,186 18 67 1 N 10,269
Regulatory liabiliias - 5218, - - 60. — ' 6,278 ¢
Other ' 1,018 84 281 18 2 1,703

Total deferred credits and cther llabilities 33,650 290 663. {1,859) . 1 32,645 :
Equity
Total Duke Energy Corporation stockholders equity - 42779 1BE9 - 2671 . 42573 (50,000)  29,892°
Noncontroliing interests — 41 22 (14) — 49

Total-aquity® 42,779 910 2,693 42,5589 {50,000} 39,941 °
Total Liabilities and Equity 112,435 3,224 4,555 56,924 (55,429) 121,709
‘Segment reclassifications, intercompany balances and cther ) (597} 23 {372) [54,661) 55,607 —
Segment Liabilitles and Equity 3 111,838 § 3,247 § 4183 § 2263 % 178 § 121,709
{a} As of March 31, 2016, the International Energy segment had a carrying value of approximately $2.6 bilion, adjusted for $644 million of cumulative foreign currency

translation losses currently classified as accumulated other comprehensive loss.
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REGULATED UTILITIES
Consolidating Segment Income

{Unaudited)
Three Months Ended March 31, 2016
Duke Duke Duke Duke Duke Duke
Energy Energy  Energy Energy Energy Energy  Elimirations / Regulated

(in millions) Carolinas Progress Florida Chiogy Kentucky Indiana Adjustments Utilities
OperatingRevenues o . R BV .
Regulated electric $ 17408 1307 § 1024 § 256 § 84 $ 714 $ {(36) % 5,089
Regulated natural gas.” ' e - - - 133 e = — 170

Total operating revenues 1,740 1,307 1,024 389 121 714 (36) 5,259
Operating Expenses ' : o :
Fuel used in electric generafion and
purchased power 421 448 412 79 32 228 (43) 1,577
Costofnatralgas o ._7._ = _ e e _ SR 40
Opération, méintenahce and other 492 ar3 199 77 32 158 1 1,33“2 '
‘Depreciation and amortizaon 254 175 114 . 500 11 . 125 oMy r28
Property and other taxes - 57 a1 78 68 3 23 (1) 279
impairment charges o ‘ - —_ ) = - LT Ty

Total operating expenses 1,234 1,037 805 308 93 534 (44) 3,967
Gains on Sales of Cther Assets.and Other, o . C
net ] : — 1 — 1 — — (1) 1:
Operating Income 506 271 218 a2 28 180 7 1,293
Otherlncome and Expenses,net” _ ~  ~ -~ 8 7. 5 1 o4 M 64
Interest Expansa ' 107 63 41 16 4 44 h 2 277
Income Before Income Taxes. N _ 436_ N _' . 225 1_83 - 87 _ 25 ‘ 140 4. 1,080
Income Tax Expense ' 148 80 9 18 6 43 21 385
Segment Income.. ' $ 288 & 145 § 114§ 49 § 19 § 97 $ (17) $ 6935 -

(a) Amounts exclude results from the wholly owned subsidiary, Duke Energy Kentucky.
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{Unaudited)
Three Months Ended March 31, 2015
Duke Duke Duke Duke Duke Duke
Energy Energy Energy Energy Energy Energy  Eliminations / Regulated
(in millions) Carolinas Progress Florida Ohio gy Kantucky Indiana Adjustments Utilities
Operating Revenues s . . PP . - B .

Regu[afad elactric $ 1901 § 1449 § 1,086 $ 245 § 94 § 788 § (73) 8§ 5490
Regulated natural gas. = — — 178 - 55 C - _ 233
Total operating reveriues 1,901 1,449 1,086 423 149 788 (73) 5,723
Operating Expenses . _ : . ' :

Fuel used in electric generation and
purchased powar 578 575 457 75 40 294 (78) 1,941
Costof natural gas. e — '_ -~ 8§ . 28 _ " - — T A
O]ﬁeréﬁon, maintenance and other 476 lt:] 183 77 35 179 2 1,320
Depreciation and amortization 249 . 152 136 - 45 12 04 2. 698
Property and other taxes 70 32 80 &7 3 M) (@) 249
Total operating expenses : 1373 1,127 854 333 118 - 576 {76) 4,305 :
Gains on Sales of Other Assets and Other,
net — — — 6 — — 1 7
Operating Income - 528 322 232 96 31 212 4 1,425
Other Income and Expenses, net 42 20 6 2 1 5 {4) 72
interest Expense ‘ ' 102 80 49 6. 4 45 EN 275
Income Before iIncome Taxes 468 282 189 82 28 172 1 1,222
income Tax Expense 168 95 73 . 20 10 62 10 A48
Segment Income 3 300 § 187 & 116 & 52 § 18 % 110 § {9) % 774
(a) Amcunts exclude resulis from the whelly owned subsidiary, Duke Energy Kentucky.
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March 31, 2016

Duke Duke Duke Duka Duke Duke Eliminations
Energy Energy  Energy Energy Energy  Energy I Regulated

(In millions) Carolinas Progress Florida Ohio{a) Kentucky Indiana Adjustments Utilitles
Current Assets - . . L | ?
Cash and cash equivalents $ 17 1" 12 8 & 11 17 — $ 76
Recaivables, net o _ o129 4 et B0 2. 82 3 ana
Restricted recelvables of variable interest entities, net 615 372 256 — — — 436 1,679
Receivables from affilated companies 78 & 26 8 9 106 (174) 58
Notes receivable from affilated companies 854 — — — 18 102 (524} 451
Inventory ) : o 1,236 1,074 " 674 64 M " 525 T 3614
Regulatory assats 268 222 11 w0 7 114 - 733
Othet . 32 47 53 e AT 16 — 174

Total current assets 3,230 1,778 1,193 179 106 962 (259) 7,189
Investments and Other Assets ' '
Investments in equity method unconsolidated affliates —_ — 2 — —_— —— — 2
Investments and advances to subsidlaries ' i0 18 8 — — — — “ 47
Nuclear decommissioning trust funds 3,081 2,068 730 — — — i 5,880
Goodwil e o~ -~ g e = 15,030 15,950
Other 1,002 520 208 24 s 204 C@n 2007

Total investments and other asssets 4,093 2,607 1,048 944 - 6 204 14,984 23,886
Property, Plant and Equipment
Cost . o B 39,833 27,503 15852 5710 . 2093 13864 857 105512
Accumulated depreciation and amartization {(13,769)  (10,266)  (4734)  (1,585)  (030) {4472 (3)  (35758)
Geaneration facilities to be_fetired, net ' - 531 — — - 13 — G644

Net property, plant and equipment 26,064 17,768 10,918 4,125 1,163 8,505 a54 70,387
Regulatory Assets and.Deferred Debits. - B RSO e
Regulatory assels 2,801 2,725 2,730 441 7 766 1,416 10,950
Other 4 3 2 2 2 — 13

Total regulatory assets and deferred debits 2,805 2728 2,732 443 71 768 1,416 10,963
Total Assets 36,192 24,881 15,881 . 5691 1,346 11,439 16,895 - 112,435 ¢
Intercompany balances and other (251) (162) (91} {11) — (98) 16 (597)

Reportable Segment Assets

$ 35841 % 24,719 $ 15800 $§ 5680 §

1,346 § 11,341 §

17,011 § 111,828

(a) Excludes tha balances of the wholly owned subsidiary, Duke Energy Kentucky.
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REGULATED UTILITIES
Consolidating Balance Sheets - Liabilities and Equity

{Unaudited)
March 31, 2016
Duke Duke Duke Duke Duke Duke Eliminations
Energy Energy  Energy Energy Energy Energy ! Regulated

{in millions) Carolinas Progress  Florida Ohio(a) Kentucky Indiana Adjustments Utilities
Current Liabilitles ] ) ) N ) : : :
Accounts payable § 573§ 295§ 371 S 188 § 175 1248 4% 15%
Accounts payable to (from) affliated companies- -~ = . 238 188 73 (@ 14 41 . 283 3,336 -
Notes payable to affiiated companies — 108 948 8 — - (525)  S39
Taxes accrued o ‘ 83 33 e . 1 11 118: 5 4
Interest accruad ' ) h C 34 80 59 26 I N ¢ D7)
Current maturities uf'luhg-term"debi o ' - 468° Co2s2 s ) ’ 4 o ) 51 547 78 1413
Regulatory liabilities 48 93 186 15 3 60 (1) 404
otar s - N S e s Tdse T se s R ‘ ) %6

Total currant liabilities 2,018 1411 2,164 403 117 991 2,398 9,502
Long-Term Deabt §,592 6,163 4,252 1,275 287 . 3.0M 2,239 25,879 -
Long-Term Debt Payable to Affiliated Companies 300 150 — — 25 150 —_ 625
Defamed Credits and Other Liabllitles = e e . C
Deferred income taxes 6,318 3,067 2,563 1,145 298 1,650 16 15,'057
Investment fax credits E T -7 S - 3 177 128 T 493
Accrued pension and other post-retirement benefit costs ' 108 261 240 40 12 78 (58) 678
Asset refirement obligations o ' a3 4573 799 22 w3 528 - 251 10,186
Regulatory liabiities ' ' 2,320 1,876 508 182 53 75 —  §218
Other S o 842 3 132 134 27 58 7 1,018

Total deferred credits and other labilities 14,004 9,962 4,243 1,536 494 3,208 202 33,650
Equity o ’ 11,278 7,195 5,232 2477 423 4,018 12,156 42,779 !
Total Liabilities and Equity 36,182 24,881 15,691 5,691 1,346 11439 16,995 112,435
Intercompany balances and other {251} {162) {91) {11) — (98} - 16 (597}
Reportable Segment Liabllities and Equity $ 35841 § 24718 § 15800 § 5680 $ 1,346 § 11341 § 17,011 § 111,838
(a) Excludes the balancas of the wholly owned subsidiary, Duke Energy Kentucky.
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REGULATED UTILITIES
Revenues By Customer Class

{Unaudited)
Three Months Ended March 31, 2016
Duke Duke Duke Duke Duke

Energy Energy Energy Energy Duke Energy Energy Ellminations/ Regulated
{In millions) Carolinas Progress Florida Ohia(a) Kentucky Indiana  Adjustments Utilities
Regulated Eléctric Revenues ) ' o )
Residontil e hs B e s s sws s sy oS T T — s zm
Generalservice - - 526 - 811 307 76 a2 T N — 1423
Industrial o ' 287 48 82 18 B3 m = e
Whlssao R IR s s s . _ SR . & I ot
Charge munsiies T T e P T E M . @ = 16)
Ofther revenies, L 75 75 5y T T za T Eey o 1ee
Total Revenues $ 1,740 $ 1,307 $ 1,024 § 256 § 84 $ 714 3% (36) $ 5,089
Regulated Natural Gas Revenues
Reskential | as aver . o g g g i L i g e g e 2 g
Gonoal corvice o . ‘ _ . - SRR P SR
dusril | S __ SRR ', 5 S, _ ‘ '_ 7
Change in unbiled _ _ _ ) ) o - . @
Other revanyes o o SR = 5 @ _ e 3"
Total Revenues $ — § — % — § 133 § a7 § — § — § 170

Three Months Ended March 3, 2015

Duke Duke Duke Duke Duke

Energy Energy Energy Energy Duke Energy Energy Eliminations/ Regulated
{in millions} Carolinas Progress Florida Ohio(a) Kentucky Indiana  Adjustments Utllities
Regulated Electric Revenues. - e o . . o :
Residential $§ 878§ 503 8 556 § 164 § 8 3 321 § — 5 2,550
General service ' R 533 328 335 (- "R T" I ~ 1,493
e L . Rt e wm w7 e - e
Wholesale . . w8 29 78 . — w4 78— 583
Change inunbiled ' (a2) {26) @ n @ ey —  on
Otherravemies |~ e g s Tl e e g T e
Total Revenues 3 1901 § 1449 § 1,086 $ 245 § 94 3 7868 $ (73} 3 5,480
Regulated Natural Gas Revenues
Resdentdl . 8§ —$% —§ —s 1m6s . ®S§ —s . —§ 15
General service — ' - —_ 51 16 — — 7
tndustrial - T ' : - = =" 8 2 ' — "
Change in unbiled — — — 3) o = = {4)
Cther revanues. s . ) S — - - & (1) S ‘ — 5.
Total Revenues $ — § — % — § 178 § 55 § — 3 — % 233

{a) Amounts exclude resuits from the wholly owned subsidiary, Duke Energy Kentucky.

1"
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March 31, 2016

Duke Duke Duke Duke Duke Duke

Duke Energy Energy Energy Energy Energy Energy
(in millions}) Energy{a}  Carolinas Progress Florida Ohio(b) Kentucky Indiana  Consolidated
Moneypoal lendings (borrowings ) of commercial . . .
paperth L ‘ i - $ 1164 § - (300). 8. {205} $  -(480) § Ns (2 (150) §. - —
Moneypool {borrowings) lendings (451) 855 {53) (468) {4) 19 102 —
(a) Duke Energy only includes Duke Energy Corporation (the Parent) and Duke Energy Business Services (DEBS}).
(b) Excludes amounts of the wholly owned subsidiary, Duke Energy Kentucky.
(c) Duke Energy issues commercial paper and loans a portion of the proceeds through the moneypool {o the subsidiary Publkc Utilities.
(d) Duke Energy participates in a moneypool arrangement with the subsidiary Public Utilities. Under the arrangement, short-term loans may be provided to affiliates. The

Parent may loan funds through the moneypoal but Is prohibited from borrowing funds. DEBS is permitied to both borrow and lean funds into the moneypeol.

Borrowings presented for Duke Energy are borrowed by DEBS.
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DUKE ENERGY CORPORATION
ADJUSTED TO REPORTED EARNINGS RECONCILIATION
Three Months Ended March 31, 2016
(Dollars in millions, except per-share amounts)

Special Items

Costs to
Adjusted Achieve, Cost Savings Discontinued Total Reported
Eamings Mergers Initiatives Operations Adjustments Eamings
SEGMENT INCOME
Regulated Utilities $ 685 § — § — 8 — 3 — 895
Intemational Energy 123 — - - — 123
Commercial Portfolio 27 - — — — 27
Total Reportable Segment Income 845 — - — — 845
Other (68} (74} A {12) B - (86) (154}
Total Reportable Segmant Income and Other Net
Expense erd {14) (12) — (86} 691
Discontinued Operations - — — 3 3 3
Net Income Attributable to Duke Energy Corporation $ 7T % (74) § {12} § 3 $ {93} 694
EPS ATTRIBUTABLE TO DUKE ENERGY CORPORATION, :
BASIC $ 113§ {0d1) (0.02) 001§ (0.12} 1.01
EPS ATTRIBUTABLE TQ DUKE ENERGY CORPORATION,
DILUTED $ 113§ (011) $ (0.02) 001 S (0.12) 1.01

A - Nat of $46 miliion tax benefit. Includes $1 milion recorded within Operating Revenues, $19 milion recorded within Operating Expenses and $100 million recorded within

Interest Expense on the Condensed Consclidated Statements of Operations,

B - Net of $8 million tax benefit. Consists of severance costs recorded within Operation, maintenence and other on the Condensed Consolidated Statements of Operations.

C - Recorded in Income {Loss) From Discontinued Operations, net of tax on the Condensed Consofidated Statements of Operations.

Woeighted Average Shares (reported and adjusted) - in millions
Basic €89
Diluted 689

13
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DUKE EMERGY CORPORATION
ADJUSTED TO REFORTED EARNINGS RECONCILIATION
Three Months Ended March 31, 2015
{Dollars in millions, except per-share amounts)

Special Items

Costs to
Achieve, Midwest
Adjusted Progress Generation Discontinued Total Reported
Earnings Merger Operations Operations Adjustments Eamings
SEGMENT INCOME
Regulated Utilities $ M4 S . — % — s — s — s 774
International Energy 36 - - — - 36
Commercial Portfolio 101 — (34) B -~ {(94) 7
Total Reportable Segment Income 911 -_— {94) _— {94) 817
Other (30) (13) A — — (13) (43)
Intercompany Eliminations — — — () b 1 (1)
Total Reportable Segment Income and Other Net Expense LLY (13 (34) n {108) 773
Discontinued Operations — — 94 B 3 c 91 9
Net Income Attributable to Duke Energy Corporation $ 81§ {13) % - $ {4 $ in s 864
EPS ATTRIBUTABLE TO DUKE ENERGY CORPORATION,
BASIC $ 124 0§ {0.02) § - 3 — $ {002} $ 1.2
EPS ATTRIBUTABLE TO DUKE ENERGY CORPORATION,
DILUTED $ 124 % (0,02} § — $ — $ (0.02) % 1.22

A - Net of $8 milioh tax benefit, Recorded within Operating Expenses on the Condensed Consolidated Statements of Operations.

B - Qperating results of the nenregulated Midwest generation business that had been classified from discontinued operations after adjustment for special items and economic
hedges (net of $53 milion tax benefi}.

C - Recorded in Income {Loss) From Discontinued Qperatiens, net of tax on the Condensed Consolidated Staternents of Qperations,
D - Reverses the impact on eliminations of classifying the nonregulated Midwest ganeration business as discontinued operations.

Welghted Average Shares (reported and adjusted) - in millions
Baslc 708
Difuted 708

14
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DUKE ENERGY CORPORATION
Non-GAAP Financial Measures

Management evaluates financial performance in part based on non-GAAP financial measures, adjusted earnings and adjusted diluted EPS. These items
represent income from continuing operations net of income {loss) attributable to noncontrelling interests, adjusted for the dollar and per-share impact of .
special iterns. Special items represent certain charges and credits, which management believes will not be recurring on a reguler basis. The special items for
the period ended March 31, 2015, include the operating results of the nonregulated Midwest generation business and Duke Energy Retail Sales (collectively,
the Disposal Group) which are classified as discontinued operations for GAAP purposes. Management believes inclusion of the Disposal Group's operating
rasults within adjusted earnings and adjusted diluted EPS results in a better reflection of Duke Energy's financial performance. Costs to achieve mergers
includes financing costs related to the unsecured bridge facility to support the acquisition of Piedmont and the mark-to-market unrealized losses related to the
forward-starting interest rate swaps used by Duke Energy to manage interestrate expasure for the expected financing of the Piedmant acquisition. The mark-
to-market impact of forward-starting interest rate swaps is recognized in GAAP earnings immediately as the contracts do not qualify for hedge accounting or
regulatory treatment, Management believas excluding the impact of the mark-to-market losses of the forward-starting interest rate swaps from adjusted
earnings better reflacts Duke Energy's financial performance and therefore has excluded these impacts fram adjusted earnings and adjusted diluted EPS.
Management believes the presentation of adjusted eamings and adjusted diluted EPS provides useful information to investors, as it provides them an
additional relevant comparison of Duke Energy's performance across periods. Management uses these non-GAAP financial measures for planning and
forecasting and for reporting results to the Duke Enargy Board of Directors, employees, stockholders, analysts and investors concerning Duke Energy's
financial parformance. Adjusted diluted EPS is also used as a basis for employee incentive bonuses. The most directly comparable GAAP measures for
adjusted earnings and adjusted diluted EPS are Net Income Attributable to Duke Energy Corporation and Diluted EPS Attributable to Duke Energy
Caorporation common stockholders,

Managemant evaluates sagment performance based on segment income. Segment income is defined as incoma from continuing operations net of income
attributable to noncontrolling interests. Segmeant income, as discussed below, includes intercompany revenues and expenses that are eliminatad in the
Condensed Consolidated Financial Statements, Management also uses adjusted segment income as a measure of historical and anticipated fulure segment
performance. Adjusted segment income is a non-GAAP financial measure, as it is based upon segmentincome adjusted for special items, including the
operating results of the Disposal Group classified as discontinued operations for GAAP purposes. Management believes the presentation of adjusted
segmentincome provides useful information to investors as it provides an additional relevant comparison of a segment's performance across periods. The
mastdiraclly comparable GAAP measure for adjusted segment income is segment incoma, which represents sagment income from continuing operatons not
adjusted for any special items.

Duke Energy's adjusted earnings, adjusted diluted EPS, and adjusted segment income may not be comparable to similarly tiled measures of ancther
company bacause other entities may not calculate the measures in the same manner.

15
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): June 20,2016
DUKE ENERGY OHIO, INC.
{Exact Name of Registrant as Specified in its Charter)
Ohio 1-1232 31-0240030
(State or Other Jurisdiction (Commission (IRS Employer

of Incorpomation) File Number) Identification No.)

139 East Fourth Street, Cincinnati, Ohio 45202
(Address of Principal Executive Offices, including Zip code)

(704) 382-3853
(Registrant’s telephone number, including area code)

Check the appropriate box below if the Form 8-K filing is intended to simultanecusly satisfy the filing obligation ofthe registrant under any ofthe
following provisions:

O Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 underthe Exchange Act (17 CFR 240.14a-12)

1 Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
o

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240. 13e-4(c))




KyPSC Case No. 2017-00321
FR 16(7)(p} Attachment - 8K 6/20/2016
Page 2 of 62

Item 8.01. Other Events.

On June 20,2016, Duke Energy Ohio, Inc. (the “Company”) entered into an underwriting agreement, dated June 20, 2016 (the “Underwriting Agreement”),
with Citigroup Global Markets Inc., Lebenthal & Co., LLC, Loop Capital Markets LLC, Mischler Financial Group, [nc., Samuel A, Ramirez & Company, Inc.
and The Williams Capital Group, L.P., as representatives of the several underwriters named therein (the “Underwriters”), pursuant to which the Company
agreed to issue and sell to the Underwriters $250,000,000 aggregate principal amount of the Company’s First Mortgage Bonds, 3.70% Series, Due June 15,
2046 (the “Bonds”™), The Bonds will be issued under the First Mortgage, dated as of August 1, 1936, between the Company and The Bank of New York
Mellon Trust Company, N.A., as trustee, as amended and supplemented from time to time (the “Indenture™), including by the Forty-fourth Supplemental
Indenture, dated as of June 23,2016 (the “Supplemental Indenture™). The disclosure in this Item 8,01 is qualified in its entirety by the provisions of the
Indenture, the Supplementat Indenture, which is filed as Exhibit 4.1 hereto, and the Underwriting Agreement, which is filed as Exhibit 99,1 hereto. Such
exhibits are incotporated herein by reference. Also, in connection with the issuance and sale of the Bonds, the Company is filing a legal opinion regarding
the validity of the Bonds as Exhibit 5.1 to this Form 8-K for the purpose of incorporating the opinien into the Company’s Registration Statement Ne. 333-
191462-02,

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits

4.1 Forty-fourth Supplemental Indenture, dated as of June 23, 2016, between the Company and The Bank of New York Mellon Trust Company,
N.A., as trustee, providing for the issuance of the Bonds.

5.1 Opinion regarding validity ofthe Bonds.

23.1 Consent (included as part of Exhibit 5.1).

99,1 Underwriting Agreement, dated June 20, 2016, among the Company and Citigroup Global Markets Inc., Lebenthal & Co., LLC, Loop
Capital Markets LLC, Mischler Financial Group, Inc., Samuel A. Ramirez & Company, Inc. and The Williams Capital Group, L.P., as

representatives of the several underwriters named therein, in connection with the Company’s issuance and sale of the Bonds.

2
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SIGNATURES

Pursuant to the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalfby the
undersigned hereunto duly authorized.

DUKE ENERGY OHIO, INC.

Date; June 23,2016 By:  /s/Rober T. Lucas III, Esq.

Name: Robert T. Lucas III, Esq.
Title: Deputy General Counsel and
Assistant Corporate Secretary
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EXHIBIT INDEX
Exhibit Description
4.1 Forty-fourth Supplementzl Indenture, dated as of June 23, 2016, between the Company and The Bank of New York Mellon Trust
Company, N.A,, as trustee, providing for the issuance of the Bonds.
5.1 Opinion regarding validity of the Bonds.
231 Consent (included as part of Exhibit 5.1).
99.1 Underwriting Agreement, dated June 20, 2016, among the Company and Citigroup Global Markets In¢,, Lebenthal & Co., LLC, Loop

Capital Markets LLC, Mischler Financial Group, Inc., Samuel A, Ramirez & Compeany, Inc. and The Williams Capital Group, L.P., as
representatives of the several underwriters named therein, in connection with the Company’s issuance and saie of the Bonds.

4
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Exhibit 4.1

DUKE ENERGY OHIO, INC.
(FORMERLY NAMED “THE CINCINNATI GAS & ELECTRIC COMPANY")

TO

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.,
AS TRUSTEE

(SUCCESSOR TRUSTEE TO THE BANK OF NEW YORK MELLON
AND TO [RVING TRUST COMPANY)

FORTY-FOURTH SUPPLEMENTAL INDENTURE
DATED AS OF June 23,2016
TO
FIRST MORTGAGE

DATED AS OF AUGUST 1, 1936

Creating First Mortgage Bonds, 3.70% Series, Due June 15, 2046
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FORTY-FOURTH SUPPLEMENTAL INDENTURE, dated as of June 23, 2016, between DUKE ENERGY OHIOQ, INC. (hereinafter sometimes
referred to as the “Company™), a corporation organized and existing under the laws of the State of Ohio, formerly named The Cincinnati Gas & Electric
Company, and THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A., a national banking association, and the successor trustee to The Bank of
New York Mellon and [rving Trust Company (hereinafter sometimes referred to as the “Trustee™), whose mailing address is 10161 Centurion Parkway N,
Jacksonville, Florida 32256.

RECITALS OF THE COMPANY

The Indenture, dated as of August 1, 1936 (the “Original Indenture™) was authorized, executed and delivered by the Company to provide for the
issuance from time to time of its bonds, to be issued in one or more series as contemplated therein, and to provide security for the payment of the principal of
and premium, ifany, and interest, if any, on the bonds.

The Company has heretofore executed and delivered to the Trustee forty-two supplemental indentures for the purposes recited therein, including
creating series of Securities and otherwise amending, restating and supplementing the Originat Indenture (the Original Indenture, as so amended, restated and
supplemented, being hereinafter called the “Indenture™).

The Company, by appropriate corporate action in conformity with the terms ofthe Indenture, has duly determined to make, execute and deliver to
the Trustee this Forty-fourth Supplemental Indenture to the Indenture as permitted by Sections 2.01,3.01, 13.01 and 16.03 of the Indenture in order to
establish the form or terms of, and to provide for the creation and issnance of, one new series of Securities under the Indenture to be designated as “First
Mortgage Bonds, 3.70% Series, Due June 15, 2046™), in an aggregate principal amount of 250,000,000 (hereinafter referred to as the “Bonds”).

All things necessary to make the Bonds herein described, when duly authenticated by the Trustee and issued by the Company, valid, binding, and
legal obligations of the Company, and to make this Forty-fourth Supplemental Indenture a valid and binding agreement supplemental to the Indenture, have
beer done and performed.

THIS FORTY-FOURTH SUPPLEMENTAL INDENTURE WITNESSETH:

In consideration ofthe premises and of the acceptance and purchase of the Bonds, the Company hereby covenants and agrees to and with the Trustee
as follows:

[THE REMAINDER OF THIS PAGE HAS BEEN LEFT BLANK INTENTIONALLY']




KyPSC Case No, 2017-00321
FR 16(7)(p) Attachment - 8K 6/20/2016

Page 8 of 62
ARTICLE ONE.
DEFINITIONS
SECTION 1.01. DEFINITIONS.
(a) In addition to the words and terms defined elsewhere in this Forty-fourth Supplemental Indenture, the following defined term used herein

shall, unless the context otherwise requires, have the meaning specified below.

“Business Day” means any day, other than a Saturday or Sunday, which is not a day on which banking institutions or trust companies in New York,
New York or Cincinnati, Ohio are generally authorized or required by law, regulation or executive order to remain closed.

() Each capitalized term that is used herein and is defined in the Indenture shall have the meaning specified in the Indenture unless such term
is otherwise defined herein. The terms defined herein include the plural as well as the singular.

ARTICLE TWO.
FIRST MORTGAGE BONDS, 3.70% SERIES, DUE JUNE 15, 2846
SECTION 2.01. CREATION AND DESIGNATION OF BONDS,

There is hereby created a series of Securities to be issued under and secured by the Indenture, to be designated as “First Mortgage Bonds, 3.70%
Seres, Due June 15, 2046”) (such series being the Bonds hereinbefore referenced).

SECTION 2.02, AGGREGATE PRINCIPAL AMOUNT OF BONDS ISSUABLE.

(a) The principal amount of Bonds which may be authenticated and delivered hereunder is limited to the aggregate principal amount of Two
Hundred Fifty Million Dollars ($250,000,000) (except for Bonds authenticated and delivered upon registration oftransfer of, or in exchange for, orin lieu of,
other Bonds pursuant to Section 3.04,3.05, 3.06, 5.06 or 13.06 ofthe Indenture and except for any Bonds which, pursuant to Section 3.03 of the Indenture,
are deemed never to have been authenticated and delivered hereunder).

(v) The Bonds in the aggregate principal amount of Two Hundred Fifty Million Dollars ($250,000,000) may at any time subsequent to the
execution hereof be executed by the Company and delivered to the Trustee and shall be authenticated by the Trustee and delivered {either before or after the
recording hereof) upon the basis of Retired Securities issued and delivered to the Trustee for such purpose, pursuant to a Company Order referred to in
Section 16.03 ofthe Indenture and upon receipt by the Trustee of the officer’s certificate and other documents required by said Section 16.03.

p
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SECTION 2.03. BOOK-ENTRY SYSTEM.
The following provisions shall apply to the Bonds.
(a) The Bonds shall be issued in fully registered form only. However, except as provided elsewhere in this Section, the registered owner of the

Bonds initialty shall be The Depository Trust Company (“DTC") or its nominee, and the Bonds initially shall be registered in the name of DTC or its
nominee. Payment of the principal or Redemption Price (if any) of or interest on Bonds registered in the name of DTC or its nominee shail be made in the
manner specified in DTC’s rules and by-laws. DTC (and any successor securities depositary) and its {or their) participating institutions (each, a “Participant™)
shall maintain a book-entry registration and transfer system with respect to ownership of beneficial interests in the Bonds (the “Book-Entry System™).

(b) The Bonds initially shall be issued in the form of one or more authenticated, fully registered bonds (a “Global Security’) which (i) need not
be in the form ofa lithographed or engraved certificate, but may be typewritten or printed on ordinary paper or such paper as the Trustee may reasonably
request, (ii) shall represent and be denominated in an amount equal to 100% of the aggregate principal amount of such Bonds issued under the Indenture and
this Forty-fourth Supplemental Indenture, (iii) shall be executed by the Company and authenticated by the Trustee in accordance with the provisions of the
indenture and this Forty-fourth Supplemental Indenture, (iv) shail be registered in the name of DTC or its nominee, and delivered to DTC orits nominee ora
custodian therefor, and (v) shall contain the following legend on the face thereof:

Unless this centificate is presented by an authorized representative of The Depository Trust Company, a New York corporation (“DTC™), to
issuer or its agent for registration of transfer, exchange or payment, and any certificate issued is registered in the name of Cede & Co. orin
such othername as is requested by an authorized representative of DTC (and any payment is made to Cede & Co. or to such other entity as
is requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered holder hereof, Cede & Co,, has an interest herein.

Unless and until it is exchanged in whole or in part for Bonds in definitive certificated form, each Global Security representing the Bonds may not
be transferred except as a whole by DTC to a nominee of DTC or by a nominee of DTC to DTC or another neminee of DTC orby DTC or any such nominee to
a successor securities depository or 2 nominee of any such successor securities depository.

) The Trustee and the Company may treat DTC or its nominee, or any successor securities depositary or nominee thereof (collectively, the
“Depository™) as the sole and
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exclusive owner of the Bonds registered in its name for the purposes of payment of the principal or Redemption Price (if any) of or interest on the Bonds,
giving any notice permitted or required to be given to Holders of the Bonds under the Indenture or this Forty-fourth Supplemental Indenture, registering the
transfer of the Bonds, obtaining any consent or other action to be taken by Holders of the Bonds, and for all other purposes whatsoever and neither the
Trustee not the Company shall be affected by any notice to the contrary. Neither the Company nor the Trustee nor any Security Registrar nor any Paying
Agent shall have any responstbility or obligation to any Participant, any Person claiming a beneficial ownership interest in the Bonds under or through the
Depository orany Participant, or any other Person which is not shown on the Security Register as being a Holder of Bonds with respect to (i) the accuracy of
any records maintained by the Depository or any Participant; (ii) the payment by the Depository to any Participant of any amount in respect of the principal
or Redemption Price (if any) of or interest on the Bonds; (jii) the payment by any Participant to any owner of a beneficial ownership interest in the Bonds in
respect of the principal or Redemption Price (if any) of or interest on the Bonds or (iv) any consent or other action taken by the Depository as owner ofthe
Bonds, The Trustee shall pay all principal er Redemption Price (ifany) of and interest on the Bonds only to or upon the order of the registered Holderor
Holders of the Bonds, as shown on the Security Register, and all such payments shall be valid and effective to fully satisfy and discharge the Company’s
obligations with respect to the principal or Redemption Price (if any) of and interest on the Bonds, to the extent of the sum or sums so paid. Exceptas
hereinafter provided, no Person other than a Holder ofa Bond, as shown on the Security Register, shall receive an authenticated Bond evidencing the
obligation of the Company to make payment of the principal or Redemption Price (if any) of and interest on the Bonds, pursuant to the Indenfure or this
Forty-fourth Supplemental Indenture. Upon delivery by DTC to the Trustee of written notice to the effect that DTC has determined to substitute a new
nominee for Cede & Co, and subject to the provisions of the Indenture, the word “Cede & Co.”, as used in this Forty-fourth Supplemental Indenture, shall
refer to each new nominee of DTC.

(d) In the event that after the occcurmrence ofan Event of Default that has not been cured or waived, holders of a majority in aggregate principal
amount of the beneficial interests in the Bonds, as reflected in the books and records of the Depository, notify the Trustee, through the Depository or any
Participant, that the continuation of the Book-Entry System is no longer in the best interests of such holders of beneficial interests in the Bonds, then the
Trustee shall notify the Depository and the Company, and the Depository will notify each Participant of the availability through the Depository of definitive
certificated Bonds. In such event, the Company shall execute, and the Trustee, upon receipt ofa Company Qrder, for the authentication and delivery of
definitive certificated Bonds, will authenticate and deliver such Bonds in definitive certificated form, in any authorized denominations, all pursuant to the
provisions of the Indenture and this Forty-fourth Supplemental Indenture, to the Person or Persons specified to the Trustee in writing by the Depository in the
aggregate principal amount of the Global Security or Securities and in exchange for such Global Security or Securities.

(e) If at any time the Depository notifies the Company that it is unwilling orunable to continue as Depository for the Bonds, or if at any time
the Depository shall no longer be
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registered as a clearing agency in good standing under the Exchange Act or other applicable statute or regulation, the Company may appoint a successor
Depository with respect to the Bonds. Ifa successor Depository for the Bonds is not appointed by the Company within 90 days after the Company receives
such notice or becomes aware of such condition, the Company will execute, and the Trustee, upon receipt of a Company Order for the anthentication and
delivery of definitive certificated Bonds, will authenticate and deliver Bonds in definitive certificated form, in any anthorized denominations, all pusuant to
the provisions of the Indenture and this Forty-fourth Supplemental Indenture, to the Person or Persons specified to the Trustee in writing by the Depository in
the aggregate principal amount of the Global Security or Global Securities and in exchange for such Global Security or Global Securities.

() The Company may at any time and in its sole discretion and subject to the procedures of the Depository determine that the Bonds shall no
longer be represented by a Global Security or Global Securities. In such event the Company will execute, and the Trustee, upon receipt of a Company Order
for the authentication and delivery of definitive certificated Bonds, will authenticate and deliver such Bonds in definitive certificated form, in any authorized
denominations, all pursuant to the provisions of the Indenture and this Forty-fourth Supplemental Indenture, to the Person or Persons specified to the Trustee
in writing by the Depository in the aggregate principal amount of the Global Security or Global Securities and in exchange for such Global Security or
Global Securities.

(2} Upon the exchange of any Global Security for the Bonds in definitive centificated form, in authorized denominations, the related Global
Security or Global Securities shall be cancelled by the Trustee,

(h} Whenever the Depository requests the Company and the Trustee to do so, the Trustee and the Company will cooperate with the Depository
in taking appropriate action after reasonable notice to (i) make available one or more separate Global Securities evidencing the Bonds to any Participant
having the Bonds credited to its account at the Depository, or (ii) amange for another Depository to maintain custody of the Global Security or Securities
evidencing the Bonds,

i) In connection with any notice or other communication to be provided to Holders ofthe Bonds pursuant to the Indenture or this Forty-fourth
Supplemental Indentutre by the Company or the Trustee with respect to any consent or other action to be taken by Holders of the Bonds, the Company or the
Trustee, as the case may be, shail establish a record date for such consent or other action and give the Depository notice of such record date not less than 15
calendar days in advance of such record date to the extent possible. Such notice to the Depository shall be given only so long as a Depository or its nominee
is the sole Holder of the Bonds.
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SECTION 2.04. DATE OF BONDS.

Each Bond issued prior to the first Interest Payment Date therefor shall be dated as of June 23, 2016, and otherwise shall be dated as provided in
Section 3.03 ofthe Indenture.

SECTION 2.05. MATURITY DATE, INTEREST RATE, INTEREST PAYMENT DATES AND REGULAR RECORD DATES FOR THE BONDS.

(a) The Bonds shall be due and payable on June 15,2046, and shall bear interest from June 23, 2016 or the last date to which interest has been
paid or duly provided for at the rate of 3.70% per annum, payable semi-annually on the fifteenth day of June and December in each year, commencing
December 15,2016 (each such date being an Interest Payment Date for the Bonds). In the event thet any Interest Payment Date for the Bonds should fall ona
day that is not a Business Day, then the interest payment shall be made on the next succeeding Business Day, and no interest on such payment shall accrue
for the period from and after such Interest Payment Date.

(=)} Subject to certain exceptions provided in the Indenture or this Forty-fourth Supplemental Indenture, the interest payable on any Interest
Payment Date for the Bonds shall be paid to the Person in whose name the Bonds shall be registered at the close of business on the Regular Record Date for
the Bonds (as defined in the form of the Bonds set forth in Section 2.10) or, in the case of any Defaulted Interest therefor, in the manner and to the Person as
provided in Section 3.07 of the Indenture.

SECTION 2.06. PLACE AND MANNER OF PAYMENT OF BONDS.

Subject to agreements with or the rules of the Depositery or any successor bock-entry security system or similar system with respect to Global
Securities, the principal or Redemption Price (if any) of and interest on the Bonds shall be payable in any coin or currency of the United States of America
which at the time of payment is legal tender for the payment of public and private debts, at the office or apency ofthe Company in Cincinnati, Ohic, or, at the
option of the Holder thereof, at the office or agency ofthe Company in the Borough of Manhattan, The City of New York, State of New York, except that
interest on the Bonds may be paid, at the option of the Company, by check or draft mailed to the address of the Person entitled thereto as it appears on the
Security Register.

SECTION 2.07. DENOMINATIONS AND NUMBERING OF DEFINITIVE BONDS.

Definitive Bonds shall be issuable in denominations of $2,000 and integral multiples of $1,000 in excess thereof, numbered in each case
consecutively from “R-1" upward,

SECTION 2.08. TEMPORARY BONDS AND EXCHANGE THEREOF,

Pursuant to the provisions of Section 3.04 of the Indenture, the Bonds may be issued in temporary form, and if temporary bonds be issued, the
Company shall, with all reasonable
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dispatch, at its own expense and without charge to the holders of the temporary bonds, prepare and execute definitive Bonds and exchange the temporary
bonds for such definitive bonds in the manner provided for in said Section, provided, however, no presentation or surrendet of temporary Bonds shall be
necessary in order for the Holders entitled to interest thereon to receive such interest.

SECTION 2.09. REDEMPTION PROVISIONS OF THE BONDS.
() The Bonds.

(i) At any time before December 15, 2045 (the “Par Call Date”), the Bonds may be redeemed in whole orin part, at the option of the
Company at any time, at a Redemption Price equal to the greater of (1) 100% of the principal amount of the Bonds being redeemed and (2) the sum
of'the present values of the remaining scheduled payments of principal and interest on the Bonds being redeemed that would be due ifthe Bonds
matured on the Par Caill Date {(exclusive of interest accrued to the Redemption Date), discounted to the Redemption Date on a semiannual basis
{assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate plus 0.20% (20 basis points), plus, in each case, accrued and
unpaid interest on the principal amount of the Bonds being redeemed to, but excluding, the Redemption Date. For the avoidance of doubt, interest
that is due and payable on an Interest Pavment Date for the Bonds falling on or prior to a Redemption Date therefor will be payable on such Interest
Payment Date in accordance with the Bonds and the [ndenture. The Company shall notify the Trustee of the Redemption Price with respect to any

redemption pursuant to this paragraph promptly after the calculation thereof. The Trustee shall not be responsible for calculating said Redemption
Price.

At any time on or after the Par Call Date, the Bonds may be redeemed in whole orin part, at the option ofthe Company at any time, at a
Redemption Price equal to 100% ofthe principal amount of the Bonds being redeemed plus accrued and unpaid interest on the principal amount of
the Bonds being redeemed to, but excluding, the Redemption Date.

{i1) For purposes of this Section 2.09(a), except as otherwise expressly provided or unless the context otherwise requires;
“Comparable Treasury Issue” means the United States Treasury security selected by the Quotation Agent as having an actual ot

interpolated maturity comparable to the remaining term of'the Bonds being redeemed (assuming, for this purpose, that the Bonds matured

on the Par Call Date), that would be utilized, at the time of selection and in accordance with customary financial practice, in pricing new

issues of corporate debt securities of a comparable maturity to the remaining term of the Bonds.
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“Comparable Treasury Price” means, with respect to any Redempticn Date for the Bonds, (A) the average of the Reference Treasury
Dealer Quotations for such Redemption Date, after excluding the highest and lowest of such Reference Treasury Dealer Quotations, or (B) if
the Quotation Agent obtains fewer than four of such Reference Treasury Dealer Quotations, the average of all such quotations.

“Quotation Agent” means cne of the Reference Treasury Dealers appointed by the Company.

“Reference Treasury Dealer” means each of Citigroup Global Markets, Inc., a Pimary Treasury Dealer {as defined below) selected
by Lebenthal & Ce., LLC, a Primary Treasury Dealer selected by Loop Capital Markets LLC, a Primary Treasury Dealer selected by
Mischler Financial Group, Inc., a Primary Treasury Dealer selected by Samuel A, Ramirez & Company, Inc,, and a Primary Treasury Dealer
selected by The Williams Capital Group, L.P,, or their respective afftliates or successors, each of which is a primary U.S. Government
secutities dealer in the United States (a “Primary Treasury Dealer”); provided, however, that ifany ofthe foregoing or their affiliates or
successors shall cease to be a Pimary Treasury Dealer, the Company shall substitute therefor another Primary Treasury Dealer.

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and any Redemption Date, the
average, as determined by the Quotation Agent, ofthe bid and asked prices for the Comparable Treasury Issue (expressed in each case asa
percentage of its principal amount) quoted in writing to the Quotation Agent by such Reference Treasury Dealerat 5:00 p.m., New York
City time, on the third Business Day preceding such Redemption Date.

“Treasury Rate” means, with respect to any Redemption Date, the rate per annum equal to the semiannual equivalent yield to
maturity or interpolated maturity {on a day count basis) of the Comparable Treasury Issue, assuming a price for the Comparable Treasury
Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for such Redemption Date,

(iii) Notice of any redemption by the Company will be mailed by or at the direction ofthe Company at least thirty (30) days but not
more than sixty (60) days before any Redemption Date to each Holder of the Bonds to be redeemed. Ifless than all the Bonds are to be redeemed at
the option of the Company, the Bonds, if they are in global form, will be redeemed in accordance with the procedures of DTC, and if they are in the
form of definitive certificates, the Trustee shall select, in such manner as it shall deem fair and appropriate, the Bonds to be redeemed in whole or in
part.
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(iv) Unless the Company defaults in payment of the Redemption Price therefor, on and after any Redemption Date therefor, interest
will cease to accrue on the Bonds or portions thereofcalled for redemption.
(b) The Company shall indemnify and hold harmless the Trustee from eny and all losses, costs, damages, expenses, fees {(including reasonable

attomeys’ fees), court costs, judgments, penalties, obligations, suits, disbursements and liabilities of any kind or character whatsoever which may at any time
be imposed upon, incurred by or asserted against the Trustee by reason of or arising out of or caused, direetly or indirectly, by any act or omission of the
Trustee with respect to this Section 2.09, except for such that would arise out ofthe gross negligence, willful misconduct or bad faith ofthe Trustee and
except for costs and expenses arsing in the ordinery course of the Trustee’s business.
SECTION 2.10. FORM OF THE BONDS.

The Bonds and the Trustee’s certificate to be endorsed thereon shall be substantiaily in the following form:

[THE REMAINDER OF THIS PAGE HAS BEEN LEFT BLANK INTENTIONALLY.]
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{FORM OF BOND)

[Unless this certificate is presented by an authorized representative of The Depository Trust Company, a New York corporation (“DTC™), to issuer or its agent
for registration of transfer, exchange or payment, and any certificate issued is registered in the name of Cede & Co. orin such other name as is requested by an
authorized representative of DTC (and any payment is made to Cede & Co. or to such other entity as is requested by an authorized representative of DTC),
ANY TRANSFER, PLEDGE OR OTHER USE HEREQF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered
holder hereof, Cede & Co., has an interest herein.J(1)

No. R- $
CUSIP No: 26442EAEQ
ISIN: US26442EAEQS

DUKE ENERGY OHIO, INC,
FIRST MORTGAGE BOND, 3.70% SERIES,
DUE JUNE [5,2046
Duke Energy Ohio, Inc., an Ohio corporation (hereinafter called the “Company™), for value received, hereby promises to pay to , or repistered
assigns, the principal sum of Dollars (8 ) on the fifteenth day of June, 2046 and to pay interest on said sum from June 23, 2016 or from the

most recent date to which interest has been paid or duly provided for, until said principal sum is paid or made available for payment, at the rate of 3.70% per
annum, payable semi-annually on the fifteenth day of June and December in each year, commencing December 15,2016 (each such date herein called an
“Interest Payment Date™). The principal of and premium, if any, and interest on this bond shall be payable in any coin or cumrency of the United States of
America which at the time of payment is legal tender for the payment of public and private debts at the office oragency ofthe Company in Cincinnati, Ohio,
or, at the option of the registered owner hereof, at the office or agency of the Company in the Borough of Manhattan, The City of New York, State of New
York, except that interest on this bond may be paid, at the option of the Company, by check or draft mailed to the address of the Person entitled thereto as it
appears on the Security Register,

This bond is one ofthe Securities of the Company issued and to be issued from time to time under and in accordance with and all secured by a First
Mortgage Indenture, dated as of August |, 1936, from the Company to The Bank of New York Mellon Trust Company, N.A,, as successor Trustee (which
indenture as amended, restated and supplemented by all supplemental indentures is hereinafter referred to as the “Indenture™). Said Trustee or its successor in
trust under the Indenture is hereinafter sometimes referred to as the “Trustee.” Reference is hereby made to the Indenture for a description of the property
mortgaged and pledged and the nature and extent of the security for said Securities. By the terms ofthe Indenture, the Securities secured

(1) This should be included only if the Bonds are being issued in global form.
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thereby are issuable in series which may vary as to date, amount, date of maturity, rate of interest and in other respects as in the Indenture provided.

As used herein, “Business Day” means any day, other than a Saturday or Sunday, which is not a day on which banking institutions or trust
companies in New York, New York or Cincinnati, Ohio are generally anthorized or required by law, regulation or executive order to remain closed.
Capitalized terms not otherwise defined herein have the meanings specified therefor in the Indenture.

This bond is one of'a series designated as “First Mortgage Bonds, 3.70% Series, Due June 15, 2046” (hereinafter referred to as the “Bonds™) of the
Company issued under and secured by the Indenture and created by a Forty-fourth Supplemental Indenture, dated as of June 23,2016,

Subject to certain exceptions provided in the Indenture, the interest payable on any [nterest Payment Date shall be paid to the Person in whose name
this bond shall be registered at the close of business on the Regular Record Date (hereinafter defined) or, in the case of Defaulted Interest therefor, in the
manner and to the person as provided in the Indenture, Ifany Interest Payment Date should fall on a day that is not a Business Day, then the interest payment
shalt be made on the next succeeding Business Day and no interest shall accrue for the intervening period with respect to the payment so deferred.

The term “Regular Record Date” shall mean, with respect to any [nterest Payment Date for any Bonds, the close of business on the fifteenth (15th)
calendar day next preceding the respective Interest Payment Date (whether or not a Business Day); provided, however, that so long as the Bonds are held by a
Depository in the form of one or more Global Securities, the Regular Record Date with respect to each Interest Payment Date will be the close ofbusiness on
the Business Day before the applicable Interest Payment Date,

At any time before December 15, 2045 (the “Par Call Date™), the Bonds may be redeemed in whole or in pan, at the option of the Company at any
time, at a Redemption Price equal to the greater of (1) 100% of the principal amount of the Bonds being redeemed and (2) the sum ofthe present values of the
remaining scheduled payments of principal and interest on the Bonds being redeemed that would be due if the Bonds matured on the Par Call Date (exclusive
ofinterest accrued to the Redemption Date), discounted to the Redemption Date on a semiannual basis (assuming a 360-day year consisting of twelve 30-day
months) at the Treasury Rate plus 0.20% (20 basis peints), plus, in the case of each of ¢lause (1) and (2), accrued and unpaid interest on the principal amount
ofthe Bonds being redeemed to, but excluding, the Redemption Date. For the avoidance of doubt, interest that is due and payable on an Interest Payment
Date falling on or prior to a Redemption Date therefor will be payable on such Interest Payment Date in accordance with the Bonds and the Indenture,

At any time on or after the Par Call Date, the Bonds may be redeemed in whole orin part, at the option of the Company at any time, at a Redemption
Price equal to 100% ofthe principal

It
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amount of the Bonds being redeemed plus accrued and unpaid interest on the principal amount of the Bonds being redeemed to, but excluding, the
Redemption Date,

For purposes of the redemption provisions of the Bonds, the following terms have the following meanings:

“Comparable Treasury Issue” means the United States Treasury security selected by the Quotation Agent as having an actual or
interpolated maturity comparable to the remaining term of the Bonds being redeemed (assuming, for this purpose, that the Bonds matured
on the Par Call Date}, that would be utilized, at the time of selection and in accordance with customary financial practice, in pricing new
issues of corporate debt securities of a comparable maturity to the remaining term of the Bonds.

“Comparabie Treasury Price” means, with respect to any Redemption Date for the Bonds, (A) the average of the Reference Treasury
Dealer Quotations for such Redemption Date, after excluding the highest and lowest of such Reference Treasury Dealer Quotations, or (B) if
the Quotation Agent obtains fewer than four of such Reference Treasury Dealer Quotations, the average of all such quotations.

“Quotation Agent” means one of the Reference Treasury Dealers appointed by the Company.

“Reference Treasury Dealer” means each of Citigroup Global Matkets, Inc., a Primary Treasury Dealet (as defined below) selected
by Lebenthal & Co., LLC, a Primary Treasury Dealer selected by Loop Capital Markets LLC, a Primary Treasury Dealer selected by
Mischler Financial Group, Inc., a Primary Treasury Dealer selected by Samuel A. Ramirez & Company, Inc., and a Pimary Treasury Dealer
selected by The Williams Capital Group, L.P., or their respective affiliates or successors, each of which is a primary U.S. Govemment
securities dealer in the United States (a “Primary Treasury Dealer”); provided, however, that if any of the foregoing or their affiliates or
successors shall cease to be a Primary Treasury Dealer, the Company shall substitute therefor another Primary Treasury Dealer.

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and any Redemption Date, the
average, as determined by the Quotation Agent, ofthe bid and asked prices for the Comparable Treasury Issue (expressed in each case as a
percentage of its principal amount) quoted in writing to the Quotation Agent by such Reference Treasury Dealerat 5:00 p.m., New York
Ciry time, on the third Business Day preceding such Redemption Date.
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“Treasury Rate” means, with respect to any Redempticn Date, the rate per annum equal to the semiannual equivalent yield to
maturity or interpolated maturity (on a day count basis) ofthe Comparable Treasury Issue, assuming a price for the Comparable Treasury
Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for such Redemption Date.

Notice of any redemption by the Company will be majled or transmitted by or at the request of the Company at least thirty (30) days but not more
than sixty (60) days before any Redemption Date to each Holder of Bonds to be redeemed. Ifless than all the Bonds are to be redeemed at the option of the
Company, the Bonds, if they are in global form, will be redeemed in accordance with the procedures of DTC, and if they are in the form of definitive
certificates, the Trustee shall select, in such manner as it shall deem fair and appropriate, the Bonds to be redeemed.

Uniess the Company defaults in payment of the Redemption Price, on and after any Redemption Date for the Bonds, interest will cease to accrue on
the Bonds or portions thereof called for redemption.

In the case of any of certain Events of Default specified in the Indenture, the principal of this bond may be declared or may become due and payable
" prior to the stated date of maturity hereofin the manner and with the effect provided in the Indenture.

No recourse shall be had for the payment of the principal or Redemption Price of or interest on this bond, or for any claim based hereon, or otherwise
in respect hereof or of the Indenture, to or against any incorporator, shareholder, officer or director, past, present or future, ofthe Company or of any
predecessor of successor company, either directly or through the Company or such predecessor or successor company, under any constitution or statute or
rule of law, or by the enforcement of any assessment or penalty, or otherwise, all such liability of incorporators, sharcholders, directors and officers being
waived and released by the registered owner hereof by the acceptance of this bond and being likewise waived and released by the terms of the Indenture,

The Bonds are issuable only in registered form without coupons. This bond is transferable by the registered owner hereof, in peson or by an
attomney duly authorized, at the Corporate Trust Office of The Bank of New York Mellen Trust Company, N.A,, the Trustee, or its successor in trust under the
Indenture, or, at the option of the repistered owner, at the office oragency of the Company in the Borough of Manhattan, The City of New York, State of New
York, upon the surrender and cancellation ofthis bond, and upon any such transfer a new registered Security or Securities of the same series and maturity date
and for the same aggregate principal amount will be issued to the transferee in exchange herefor.

The Bonds are issuable in denominations of 32,000 and integral multiples of $1,000 in excess thereof In the manner and subject to the limitations
provided in the Indenture, the Bonds
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arc exchangeable as between authorized denominations, upon presentation thereof for such purpose by the registered owner, at the Corporate Trust Office of
The Bank of New York Mellon Trust Company, N.A,, the Trustee, or its successor in trust under the Indenture, or, at the option of the registered owner, at the
office or agency of the Company in the Borough of Manhattan, The City of New York, State of New York.

No service charge will be made for any transfer or exchange of this bond, but the Company may require a sum sufficient to cover any tax or other
povernmental charge payable in connection therewith.

This bond shall not be valid or become obligatory for any purpose unless and until it shall have been authenticated by the execution by the Trustee,
or its successor in trust under the Indenture, of the certificate endorsed hereon.

4
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IN WITNESS WHEREOF, Duke Energy Chio, Inc. has caused this bond to be executed in its name by the manual or facsimile signature ofan
Authorized Officer.

DUKE ENERGY CHIO, INC.

By

Authorized Signatory

15
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TRUSTEE’S CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the series designated therein referred to in the within-mentioned Indenture.

THE BANK OF NEW YORK MELLCON TRUST COMPANY, N.A., AS
TRUSTEE

By

Authorized Signatory
Dated:
[END OF ARTICLE TWQ.]
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ARTICLE THREE.
MISCELLANEOUS
SECTION 3.01. INDENTURE RATIFIED AND CONFIRMED.

The Indenture, as supplemented by this Forty-fourth Supplemental Indenture, is in all respects ratified and confirmed and shall be read, taken and
construed as one and the same instrument.

SECTION 3.02, EXECUTION IN COUNTERPARTS

This Forty-fourth Supplemental Indenture may be executed in any number of counterparts, each of which so executed shall be deemed to be an
original, but all such counterparts shall together constitute but one and the same instrument.

SECTION 3.03. EFFECT OF HEADINGS AND TABLE OF CONTENTS.

The Article and Section headings in this Forty-fourth Supplemental Indenture and the Table of Contents are for convenience only and shall not
affect the construction hereof.

SECTION 3.04. SUCCESSORS AND ASSIGNS.

All covenants and agreements in this Forty-fourth Supplemental Indenture by the Company and the Trustee shall bind their respective successors
and assigns, whether so expressed or not.

SECTION 3.05. SEPARABILITY CLAUSE.

In case any provision in this Forty-fourth Supplemental Indenture shall be held to be invalid, illegal or unenforceable, the validity, legality and
enforceability of the remaining provisions shall not in any way be affected orimpaired thereby.

SECTION 3.06. BENEFITS OF INDENTURE,

Nothing in this Forty-fourth Supplemental Indenture or the Bonds, express or implied, shall give to any Person, other than the parties hereto, their
successors hereunder and the Holders of any Bonds, any benefit or any legal or equitable right, remedy or claim under this Forty-fourth Supplemental
Indenture.

SECTION 3.07. GOVERNING LAW,

This Forty-fourth Supplemental Indenture and the Bonds shall be govemned by and construed in accordance with the laws of the State of Ohio,
except (a) to the extent that the Trust Indenture Act shall be applicable, and (b) that the rights, duties, obligations, privileges,
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immunities and standard of care of the Trustee shall be governed by the laws of the State of New York.
SECTION 3.08. TRUSTEE NOT RESPONSIBLE FOR RECITALS, ETC.

The recitals contained herein are made by the Company and not by the Trustee, and the Trustee assumes no responsibility for the correctness
thereof. The Trustee shall not be responsible in any manner whatscever for or in respect of the validity or sufficiency of this Forty-fourth Supplemental
Indenture.

[EXECUTION PAGES FOLLOW.]
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IN WITNESS WHEREQF, the parties hereto have caused this Forty-fourth Supplemental Indenture to be duly executed as ofthe day and year first
above written,

DUKE ENERGY OHIOQ, INC.

By /s/ Stephen (3, De May

Stephen G. De May
Senior Vice President, Tax and Treasurer

19




KyPSC Case No. 2017-00321
FR 16(7)(p) Attachment - 8K 6/20/2016
Page 26 of 62

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A., as
Trustee

By /s/ Teresa Petta

Name: Teresa Petta
Title: Vice President

20
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STATE OF NORTH CARCLINA )
) ss:
COUNTY OF MECKLENBURG )

BE IT REMEMBERED, that on this 23 day of June, 2016, before me, the undersigned, a notary public in and for the County and State aforesaid,
duly commissioned and qualified, personally appeared Stephen G. De May, personally known to me to be the same person whose name is subscribed to the
foregoing instrament, and personally known to me to be the Senior Vice President, Tax and Treasurer of Duke Energy Ohio, Inc., an Ohio corporation, and
acknowledged that he signed and delivered said instrument as his free and veluntary act as such Seniot Vice President, Tax and Treasurer, and as the free and

voluntary act of said Duke Energy Ohio, Inc., for the uses and purposes therein set forth; in pursuance of the power and authority granted to him by resolution
ofthe Board of Directors of said Company.

N WITNESS WHEREOF, I have hereunto set my hand and affixed my notarial seal the day and year aforesaid.

(NOTARIAL SEAL)

/s/ Phoebe E. Elliot

Notary Public

Name: Phoebe E. Elliot
Commission Expimtion: June 26,2016
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ACKNOWLEDGMENT

notary public or other officer completing this certificate verifies only the identity of the individual who signed the document to which
lthis certificate is attached, and not the truthfulness, accuracy, or validity of that document,

State of Califomia

County of Los Angeles)
On June 22, 2016 before me, Alex Dominguez, Notary Public

(insert name and title of officer)
personally apeared Teresa Petta, who proved to me on the basis of satisfactory evidence to be the person whose name is subscribed to the within
instrument and acknowledged to me that she executed the same in her authorized capacity, and that by her signature on the instrument the person, or

the entity upon behalfof which the person acted, executed the instrument.

I certify under PENALTY OF PERTURY under the laws of the State of Califomia that the foregoing pamgraph is true and correct.

WITNESS my hend and official seal.
/s/ Alex Dominguez (Seal)

Signature

22
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Exhibit 5.1

DUKE ENERGY BUSINESS SERVICES, LLC
526 South Church Street
Charlotte, North Carolina 28202

June 23,2016

Duke Energy Ohio, Inc.
139 East Fourth Street
Cincinnati, Chio 45202

Re: Duke Energy Ohio, Inc. $250,000,000 aggregate principal amount of First Mortgapge Bonds, 3.70% Series, Due June 15, 2046
Ladies and Gentlemen:

I am Deputy General Counsel of Duke Energy Business Services, LLC, the service company affiliate of Duke Energy Ohio, Inc., an Chio corporation
(the “Company™), and in such capacity [ have acted as counsel to the Company in connection with the public offering 0f$250,000,000 aggregate principal
amount ofthe Company’s First Mortgage Bonds, 3.70% Series, Due June 15,2046 (the “Securities™), to be issued pursuant to a First Mortgage, dated as of
Aupgust 1, 1936, between the Company and The Bank of New York Mellon Trust Company, N.A., as successor trustee (the “Trustee™), as amended and
supplemented from time to time, including the amendment and restatement thereof in its entirety by the Fortieth Supplemental Indenture, dated as of
March 23, 2009 (said First Mortgage, as heretofore amended, restated and supplemented, the “First Montgage™), and which will be further supplemented by
the Forty-fourth Supplemental Indenture, dated as of June 23, 2016 (the “Supplemental Indenture” and, together with the First Mortgage, the “Indenture™).
On June 20, 2016, the Company entered into an Underwriting Agreement {the “Underwriting Agreement”) with Citigroup Global Markets Inc., Lebenthal &
Co., LLC, Loop Capital Markets LLC, Mischler Financial Group, Inc., Samuel A. Ramirez & Company, Inc. and The Williams Capital Group, L.P., as
representatives of the several underwriters named therein (the “Underwriters”), relating to the sale by the Company to the Underwriters of the Secunities.

This opinion is being delivered in accordance with the requirements of Item 601 (b)(5) of Regulation S-K under the Secunties Act of 1933, as
amended (the “1933 Act™).

My opinion set forth herein is limited to the laws of the State of Ohio. Ido not express any opinion with respect to the laws of any other jurisdiction,
or as to the effect thereof on the opinion herein stated. In rendering the opinion set forth herein, with respect to matters of Ohio law, [ have relied on the
opinion of George Dwight, Esq., Deputy General Counsel of Duke Energy Business Services, LLC, the service company affiliate of the Company, attached
hereto as Annex L

In connection with this opinion, I or attomeys under my supervision (with whom [ have consulted) have examined and are familiar with odginals or
copies, certified or otherwise identified to our satisfaction, of:

(a) the registration statement on Form S-3 (File No. 333-191462-02) of the Company filed on September 30, 2013, with the Securities and
Exchange Commission (the “Commission”) under the 1933 Act, allowing for delayed offerings pursuant to Rule 415 under the 1933 Act,
the information deemed to be a part of such registration statement as of the date hereof pursuant to Rule 430B ofthe rules and regulations
under the 1933 Act (the “1933 Act Regulations™) and the information incorporated or deemed to be incorporated by reference in such
registration statement pursuant to Item 12 of Form S-3 under the 1933 Act {such registration statement being hereinafter referred to as the
“Registration Statement™);

®) the prospectus, dated September 30, 2013, including the information incoerporated or deemed to be incorporated by reference therein (the
“Base Prospectus”), which forms a part of and is included in
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the Registration Statement in the form filed with the Commission pursuant to Rule 424(b) of the 1933 Act Regulations;
the preliminary prospectus supplement, dated June 20, 2016, including the information incorporated or deemed to be incorporated by

reference therein {the “Preliminary Prospectus Supplement™), relating to the offering ofthe Securities in the form filed with the Commission
pursuant to Rule 424 (b) ofthe 1933 Act Regulations;

the prospectus supplement, dated June 20,2016, including the information incorporated or deemed to be incormporated by reference therein
(the “Prospectus Supplement™), relating to the offering of the Securities in the form filed with the Commission pursuant to Rule 424(b) of
the 1933 Act Regulations (the Prospectus Supplement, together with the Base Prospectus, are collectively referred to herein as the
“Prospectus™);

the Issuer Free Writing Prospectus issued at or prior to the Applicable Time, attached as Schedule C to the Underwriting Agreement and
filed with the Commission pursuant to Rule 433(d) of the 1933 Act Regulations and Section 5(¢) of the Underwriting Agreement (the Base
Prospectus, the Preliminary Prospectus Supplement and the Free Writing Prospectus are collectively referred to herein as the “Pricing
Disclosure Package™);

an executed copy of the Underwriting Agreement;

an executed copy ofthe First Morigage;

an executed copy of the Supplemental Indenture;

a specimen of the Securities;

the Amended Articles of Consolidation of the Company, effective October 1, 2006;

the Regulations of the Company, as amended on July 23,2003;

the Action by Written Consent ofthe Board of Directors of the Company, effective September 20,2013, relating to the preparation and
filing with the Commission of the Registration Statement and the issuance ofthe Company’s securities (the “Board Consent”), and the
Written Consent of the Assistant Treasurer of the Company, effective June 20, 2016, establishing the terms of the Securities pursuant to

authority granted in the Board Consent;

the Order entered on June 8, 2016 by The Public Utilities Commission of Ohio in Case No. 16-637-GE-AIS wherein, among other things, the
Company secured the necessary authorizations and approvals of said Commission in respect of the issuance of the Securities;

a Certificate of Assistant Corporate Secretary of the Company, dated June 23, 2016, with respect to signatures and incumbency of officers of
the Compeny, and other corporate matters; and

an Officers’ Certificate of the Company, dated June 23,2016, pusuant to Section 6(i) of the Underwriting Agreement.

I or attorneys under my supervision (with whom I have consulted) have also examined originals or copies, certified or otherwise identified to our
satisfaction, of such records ofthe Company and such agreements and certificates and receipts of public officials, certificates of officers or other
representatives of the Company and others, and such other documents, certificates and records as I or attorneys under my supervision (with whom I have
consulted) have deemed necessary or appropriate as a basis for the opinions set forth below.
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In my examination, I or attomeys under my supervision (with whom [ have consulted) have assumed the legal capacity ofall natural persons, the
genuineness of all signatures, the authenticity of all documents submitted to me as originals, the conformity to oiginal documents of all documents
submitted to me as facsimile, electronic, certified or photostatic copies, and the authenticity of such copies. In making my examination of executed
documents, [ have assumed that the parties thereto, other than the Company, had the power, corporate or other, to enter into and perform all obligations
thereunder and [have also assumed the due authorization by all requisite action, corporate or other, and the execution and delivery by such parties of such
documents and, except to the extent expressly set forth below, the validity and binding effect thereof on such parties. As to any facts material to the opinions
expressed herein which were not independently established or verified, I or attomeys under my supervision (with whom I have consulted) have retied upon
oral or written statements and representations of officers and other representatives ofthe Company and others.

The opinion set forth below is subject to the following further qualifications, assumptions and limitations:

)] the validity or enforcement of any agreements or instruments may be limited by applicable bankmptcy, insolvency, reorganization,
moratorium or other similar laws affecting creditors’ rights generally and by general principles of equity (regardless of whether enforceability is considered in
a proceeding in equity or at [aw) and

(ii) I do not express any opinion as to the applicability or effect of any fraudulent transfer, preference orsimilar law on any agreements or
instruments or any transactions contemplated thereby.

Based upon the foregoing and subject to the limitations, qualifications, exceptions and assumptions set forth herein, 1 am of the opinion that the
Securities have been duly authorized and executed by the Company, and that when duly anthenticated by the Trustee and issued and delivered by the
Company against payment therefor in accordance with the terms of the Underwriting Agreement and the Indenture, the Securities will constitute valid and
binding obligations of the Company entitled to the benefits of the Indenture and enforceable against the Company in accordance with their terms,

I hereby consent to the filing of this opinion with the Commission as an exhibit to the Registmtion Statement through incorporation by reference of
a current report on Form 8-K. Talso consent to the reference to my name under the heading “Legal Matters” in the Prospectus Supplement, In giving this
consent, I do not thereby admit that [ am in the category of persons whose consent is required under Section 7 ofthe 1933 Act or the Rules and Regulations
ofthe Commission promulgated thereunder. This opinion is expressed as ofthe date hereofunless otherwise expressly stated, and I disclaim any undertaking
to advise you of any subsequent changes in the facts stated or assumed herein or of any subsequent changes in applicable [aws.

Very truly yours,

/s/ Robert T. Lucas [IT
Robert T, Lucas IiI
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Annex |

DUKE ENERGY BUSINESS SERVICES, LLC
526 South Church Street
Charlotte, North Carolina 28202

June 23, 2016

Robert T. Lucas III, Esq.
526 South Church Street
Charlotte, North Carolina 28202

Re: Duke Energy Ohio, Inc. $250,000,000 aggregate principal amount of First Mortigage Bonds, 3.70% Series, Due June 15,2046
Dear Mr. Lucas:

I'am Deputy General Counsel of Duke Energy Business Services, LLC, the service company affiliate of Duke Energy Ohio, Inc., an Ohio Corporation
(the “Company™), and ir such capacity [ have acted as counsel to the Company in connection with the public offering of $250,000,000 aggregate principal
amount of the Company’s First Mortgage Bonds, 3.70% Series, Due June 15, 2046 (the “Securities™), to be issued pursuant to a First Mortgage, dated as of
August 1, 1936, between the Company and The Bank of New York Mellon Trust Company, N.A,, as successor trustee (the “Trustee™), as amended and
supplemented from time to time, including the amendment and restatement thereofin its entirety by the Fortieth Supplemental Indenture, dated as of
March 23, 2009 (said First Mortgage, as heretofore amended, restated and supplemented, the “First Mortgage™), and which will be further supplemented by
the Forty-fourth Supplemental Indenture, dated as of June 23, 2016 (the “Supplemental Indenture” and, together with the First Mortgage, the “Indenture”).
On June 20, 2016, the Company entered into an Underwriting Agreement {the “Underwriting Agreement™) with Citigroup Global Markets Inc,, Lebenthal &
Co,,LLC, Loop Capital Markets LLC, Mischler Financial Group, Inc., Samuel A. Ramirez & Company, Inc. and The Williams Capital Group, L.P., as
representatives of the several underwriters named therein (the “Underwriters”), reiating to the sale by the Company to the Underwriters of the Securities.

This opinion is being delivered in accordance with the requirements of Item 601(b)(5) of Regulation S-K under the Securities Act of 1933, as
amended (the “1933 Act™).

I am a member of the bar of the State of Ohto and my opinion set forth herein is limited to the laws of the State of Ohio. 1 do not express any opinion
with respect to the laws of any other jurisdiction, or as to the effect thereof on the opinion herein stated,

In connection with this opinion, [ or attomeys under my supervision (with whom I have consulted) have examined and are familiar with originals or
copies, certified or otherwise identified to our satisfaction, of:

(a) the registration statement on Form S-3 (File No. 333-191462-02) of the Company filed on September 30, 2013, with the Securities and
Exchange Commission {the “Commission™) under the 1933 Act, allowing for delayed offerings pursuant to Rule 415 underthe 1933 Act,
the information deemed to be a part of such registration statement as of the date hereof pursuant to Rule 430B of the rules and regulations
under the 1933 Act {the “1933 Act Regulations™) and the information incorporated or deemed to be incorporated by reference in such
registration statement pursuant to Item 12 of Form 8-3 under the 1933 Act (such registration statement being hereinafter referred to as the
“Registration Statement™);

®) the prospectus, dated September 30, 2013, including the information incorporated or deemed to be incorporated by reference therein {the
“Base Prospectus™), which forms a part ofand is included in
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the Registration Statement in the form filed with the Commission pursuant to Rule 424(b) of the 1933 Act Repulations;

the preliminary prospectus supplement, dated June 20, 2016, including the information incorporated or deemed to be incorperated by
reference therein (the “Preliminary Prospectus Supplement”), relating to the offering of the Securities in the form filed with the Commission
pursuant to Rule 424(b} ofthe 1933 Act Regulations;

the prospectus supplement, dated June 20, 2016, inctuding the information incorporated or deemed to be incorporated by reference therein
(the “Prospectus Supplement™), relating to the offering of the Securities in the form filed with the Commission pursuant to Rule 424(b) of
the 1933 Act Regulations (the Prospectus Supplement, together with the Base Prospectus, are collectively referred to herein as the
“Prospectus™);

the Issuer Free Writing Prospectus issued at or prior to the Applicable Time, attached as Schedule C to the Underwriting Agreement and
filed with the Commission pursuant to Rule 433(d) of the 1933 Act Regulations and Section 5(e) of the Underwriting Agreement (the Base

Prospectus, the Preliminary Prospectus Supplement and the Free Writing Prospectus are collectively refemed to herein as the “Pricing
Disclosure Package™);

an executed copy of the Underwriting Apreement; '

an executed copy of the First Mortgage;

an executed copy of the Sﬁpplemental Indenture;

a specimen of the Securities;

the Amended Articles of Consolidation of the Company, effective October 1, 2006;

the Regulations of the Company, as amended on July 23,2003;

the Action by Written Consent of the Board of Directors of the Company, effective September 20,2013, relating to the preparation and
filing with the Commission of the Registration Statement and the issnance of the Company’s securities (the “Board Consent™), and the
Written Consent of the Assistant Treasurer of the Company, effective June 20, 2016, establishing the terms of the Securities pursuant to

authority granted in the Board Consent;

the Crder entered on June 8, 2016 by The Public Utilities Commission of Chio in Case No. 16-637-GE-AIS wherein, among other things, the
Company secured the necessary authorizations and approvals of said Commission in respect of the issuance ofthe Securities;

a Certificate of Assistant Corporate Secretary of the Company, dated June 23, 2016, with respect to signatures and incumbency of officers of
the Company, and other corporate matters; and

an Officers’ Certificate of the Company, dated June 23, 2016, pursuant to Section 6(i) of the Underwriting Apgreement.

1 or attorneys under my supervision (with whom [ have consulted) have also examined originals or copies, certified or otherwise identified to our
satisfaction, of such records of the Company and such agreements and certificates and receipts of public officials, certificates of officers or other
representatives of the Company and others, and such other documents, certificates and records as [ or attorneys under my supervision (with whom I have
consuited) have deemed necessary or appropriate as a basis for the opinions set forth below.
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In my examination, I or attomeys under my supervision (with whom [ have consulted) have assumed the legal capacity of'all natural persons, the
genuineness of all signatures, the authenticity of all documents submitted to me as originals, the conformity to original documents of all documents
submitted to me as facsimile, electronic, certified or photostatic copies, and the authenticity ofsuch copies. In making my examination of executed
documents, I have assumed that the parties thereto, other than the Company, had the power, corporate or other, to enter into and perform all obligations
thereunder and I have also assumed the due authorization by all requisite action, corporate or other, and the execution and delivery by such parties of such
documents and, except to the extent expressly set forth below, the validity and binding effect thereof on such parties. As to any facts material to the opinions
expressed herein which were not independently established or verified, I or attomeys under my supervision (with whom I have consulted) have relied upon
oral or written statements and representations of officers and other representatives of the Company and others.

The opinion set forth below is subject to the following further qualifications, assumptions and limitations:

§)) the validity or enforcement of any agreements or instmuments may be limited by applicable bankruptey, insolvency, reorganization,
moratorium or other similar laws affecting creditors’ rights generily and by general principles of equity (regardless of whether enforceability is considered in
a proceeding in equity orat law) and

(i) I do not express any opinion as to the applicability oreffect ofany fraudulent transfer, preference or similar law on any agreements or
instruments or any transactions contemplated thereby.

Based upon the foregeing and subject to the limitations, qualifications, exceptions and assumptions set forth herein, [ am ofthe opinion that the
Securities have been duly authonized and executed by the Company, and that when duly anthenticated by the Trustee and issued and delivered by the
Company against payment therefor in accordance with the terms of the Underwriting Agreement and the Indenture, the Securities will constitute valid and
binding obligations of the Company entitled to the benefits of the Indenture and enforceable against the Company in accordance with their terms.

This opinion is furnished for your benefit in connection with your rendering an opinion to the Company to be filed as an exhibit to the Registration
Statement through incorporation by reference of'a current report on Form 8-K, and I hereby consent to your attaching this opinion as an annex to such
opinion. In giving this consent, I do not thereby admit that [ am in the category of persons whose consent is required under Section 7 ofthe 1933 Act or the
Rules and Repulations of the Commission promulgated thereunder. This opinion is expressed as of the date hereof unless otherwise expressly stated, and I
disclaim any undertaking to advise you of any subsequent changes in the facts stated or assumed herein or of any subsequent changes in applicable laws,

Very truly yours,

/s/ George Dwight
George Dwight, Esq.
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Exhibit 99.1
EXECUTION VERSION
DUKE ENERGY OHIO, INC.
$250,000,000 FIRST MORTGAGE BONDS,
3.70% SERIES, DUE June 15,2046
UNDERWRITING AGREEMENT
June 20,2016
CITIGROUP GLOBAL MARKETS INC.
LEBENTHAL & CO.,LLC
LOOP CAPITAL MARKETS LLC

MISCHLER FINANCIAL GRQUP, INC.
SAMUEL A. RAMIREZ & COMPANY, INC.
THE WILLIAMS CAPITAL GROUP, L.P.

As Representatives of the several Underwriters

¢/o Citigroup Global Markets Inc.
388 Greenwich Street
New York, NY 10013

Ladies and Gentlemen:

1. Introductory. DUKE ENERGY OHIO, INC., an Chio corporation (the “Company”), proposes, subject to the terms and conditions stated herein,
to issue and sell $250,000,000 aggregate principai amount of First Mortgage Bonds, 3.70% Series, Due June 15, 2046 (the “Bonds™). The Bonds will be
issued underand secured by a First Mortgage dated as of August 1, 1936 (the “Original Mortgage™), between the Company and The Bank of New Yotk
Mellon Trust Company, N.A.,, as successor trustee (the “Trustee™), as supplemented and amended from time to time, which was amended and restated in its
entirety by a Fortieth Supplemental Indenture, dated as of March 23, 2009 (the “Fortieth Supplemental Indenture™), and which will be further amended and
supplemented by the Forty-Fourth Supplemental Indenture, to be dated as of June 23, 2016 (the “Supplemental Indenture” and together with the Original
Mortgage (as supplemented, amended and restated) the “Indenture”). Citigroup Global Markets Inc., Lebenthal & Co., LLC, Loop Capital Markets LLC,
Mischler Financial Group, Inc., Samuel A. Ramirez & Company, Inc. and The Williams Capital Group, L.P. (the “Representatives”) are acting as
representatives of the several underwriters named on Schedule A hereto (together with the Representatives, the “Underwriters™),

2. Representations and Warranties of the Company, As ofthe date hereof, as of the Applicable Time (as defined below) and as of the Closing Date
(as defined below), the Company represents and warrants to, and agrees with, the several Underwriters that:
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A registration statement (No. 333-191462-02), including a prospectus, relating to the Bonds and certain other securities has been filed with
the Securities and Exchange Commission (the “Commission™) under the Securities Act of 1933, as amended (the “1933 Act”); such
registration statement and any post-effective amendment thereto, each in the form heretofore delivered to you, became effective upon filing
with the Commission pursuant to Rule 462 ofthe rules and regulaticns of the Commission under the 1933 Act (the “1933 Act
Regulations”). The base prospectus filed as part of such registration statement, as amended and supplemented immediately priorto the
Applicable Time, is hereinafter calied the “Base Prospectus™; the preliminary prospectus supplement specifically relating to the Bonds
immediately prior to the Applicable Time filed with the Commission pursuant to Rule 424(b) ofthe 1933 Act Regulations is hereinafter
called the “Preliminary Prospectus”; the various parts of such registmation statement, including ail exhibits thereto and including the
prospectus supplement relating to the Bonds that is filed with the Commission and deemed by virtue of Rule 430B of the 1933 Act
Repulations to be part of such registration statement, each as amended at the time such part of the registration statement became effective,
are hereinafter collectively called the “Registration Statement”; the form of the final prospectus relating to the Bonds filed with the
Commission pursuant to Rule 424(b) of the 1933 Act Regulations in accordance with Section 5(a) hereofis hereinafter called the
“Prospectus” and any information included in such Prospectus that was omitted from the Registration Statement at the time it became
effective but that is deemed to be a part of and included in the Registration Statement pursuant to Rule 430B is referred to as “Rule 430B
Information”; any reference herein to the Base Prospectus, the Preliminary Prospectus or the Prospectus shail be deemed to refer to and
include the documents incorporated by reference therein pursuant to Item 12 of Form §-3 under the 1933 Act, as of the date of such
prospectus; any reference to any amendment or supplement to the Base Prospectus, the Preliminary Prospectus or the Prospectus shall be
deemed to refer to and include any post-effective amendment to the Registration Statement, the prospectus supplement relating to the
Bonds filed with the Commission pursuant to Rule 424(b) under the 1933 Act and any documents filed under the Securities Exchange Act
of 1934, as amended (the “1934 Act™), and incorporated therein, in each case after the date ofthe Base Prospectus, the Preliminary
Prospectus or the Prospectus, as the case may be; any reference to any amendment to the Registration Statement shall be deemed to include
any annual report of the Company filed pursuant to Section 13(a) or 15(d) ofthe 1934 Act after the effective date of the Registration
Statement that is incorporated by reference in the Registration Statement. For purposes of this Agreement, the term “Applicable Time”
means 4:45 p.m. (New York City Time} on the date hereof.

No stop order suspending the effectiveness of the Registration Statement has been issued and no proceeding for that purpose or pursuant to
Section 8A ofthe 1933 Act has been initiated or threatened by the Commission,

The Registration Statement, the Base Prospectus, the document or documents specified in Item 3 of Schedule B hereto (such document or
documents, the
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“Permitted Free Writing Prospectus™), the Preliminary Prospectus and the Prospectus conform or will conform, and any amendments or
supplements thereto will conform, in all material respects to the requirements of the 1933 Act and the 1933 Act Regulations; the
Registration Statement as of its original effective date, at each deemed effective date with respect to the Underwriters pursuant to

Rule 430B(N)(2) of the 1933 Act Regulations and at the Closing Date (as defined in Section 3), did not and will not contain any untrue
statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the statements therein not
misleading; the Prospectus and any amendment or supplement thereto, at the time the Prospectus or any such amendment or supplement is
issued and at the Closing Date, will not include any untrue statement of a material fact or omit to state any material fact necessary to make
the statements therein, in the light ofthe circumstances under which they were made, not misleading; and the Base Prospectus, the
Preliminary Prospectus and the Permitted Free Writing Prospectus (collectively, the “Pricing Disclosure Package™), all considered
together, as of the Applicable Time, did not include any nntrue statement of a material fact or omit to state any material fact necessary to
make the statements therein, in the light ofthe circumstances under which they were made, not misleading; provided, however, the
Company makes no representation or warmranty to the Underwriters with respect to any statements or omissions made in reliance upon and in
conformity with written information fumished to the Company by the Representatives on behalf of the Underwriters specifically for use in
the Registration Statement, the Prospectus, the Preliminary Prospectus or the Permitted Free Writing Prospectus.

The Permitted Free Writing Prospectus specified on Schedule B hereto as of its issue date and at all subsequent times through the
completion of the public offer and sale ofthe Bonds (or until any earlier date that the Company notifies the Underwriters as described in
Section 5(f)) did not and will not include any information that confiicts with the information contained in the Registration Statement, the
Base Prospectus, the Preliminary Prospectus or the Prospectus that has not been superseded or modified.

At the earliest time the Company or another offering panticipant made a bona fide offer (within the meaning of Rule [64(h)(2) of the 1933
Act Regulations) of the Bonds, the Company was not an “ineligible issuer” as defined in Rule 405 ofthe 1933 Act Regulations. The
Company is, and was at the time of the initial filing of the Registration Statement, eligible to use Form S-3 under the 1933 Act,

The documents and interactive data in eXtensible Business Reporting Language (“XBRL") incorporated or deemed to be incorporated by
reference in the Registration Statement, the Pricing Disclosure Packape and the Prospectus, at the time they were filed or hereafter are filed
with the Commission, complied or will comply, as the case may be, in all material respects with the requirements ofthe 1934 Act and the
mles and regulations of the Commission thereunder (the “1934 Act Regulations™) and, when read together with the other information in the
Prospectus, (a) at the time the Registration Statement became effective, (b) at the
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Applicable Time and (c) on the Closing Date, did not and will not contain an untrue statement of'a material fact or omit to state a material
fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they were made,
not misleading.

The Company’s most recent Annual Report on Form 1 0-K meets the conditions specified in General Instruction I(1) of the General
Instructions for Form 10-K, and any Quarterly Report filed on Form 10-Q by the Company after the filing ofthe Company’s most recent
Annual Report on Form 10-K meets the conditions specified in General Instruction H(1) of the General Instructions for Form 10-Q.

The compliance by the Company with all of the provisions of this Agreement has been duly authorized by all necessary corporate action
and the consummation of the transactions herein contemplated will not conflict with or result in a breach or violation of any of the terms or
provisions of, or constitute a default under, any indenture, mortgage, deed oftrust, loan agreement or other apreement or instrument to
which the Company or any of its subsidiaries is a party or by which any such party is bound or te which any of their respective properties or
assets are subject that would have a material adverse effect on the business, financial condition or results of opemations of the Company and
its subsidiaries, taken as a whole; nor will such consummation result in any violation of the provisions of the Company’s Amended Articles
of Incorperation or Amended Articles of Consolidation (collectively, “Articles™) or the Company’s Regulations (“Regulations™) orany
statute or any order, rule or regulation of any court or govemmental agency or body having jurisdiction over the Company or any of its
subsidiaries or any of their respective properties that would have a material adverse effect on the business, financial condition or results of
operations of the Company and its subsidiaries, taken as a whole. No consent, approval, authorization, order, registration or qualification of
or with any such court or govemmental agency or body is required for the consummation by the Company of the transactions contemplated
by this Agreement, except for authorization by the Public Utilities Commission of Ohio (“PUCO™) and registration of the offer and sale of
the Bonds under the 1933 Act, qualification of the Indenture under the Trust Indenture Act of 1939 (the “193% Act"} and such consents,
approvals, authorizations, registrations or qualifications as may be required under state securities or Blue Sky laws in connection with the
purchase and distribution of the Bonds by the Underwriters.

This Agreement has been duly authorized, executed and delivered by the Company.

The Original Mortgage and the Fortieth Supplemental Indenture have each been duly authorized, executed and delivered by the Company
and duly qualified under the 1939 Act. The Supplemental Indenture, to be dated as of June 23, 2016, has been duly authorized by the
Company and, when executed and delivered by the Company (assuming the due authorization, execution and delivery thereof by the
Trustee), the Indenture will constitute a valid and legaily binding instrument of
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the Company, enforceable against the Company in accordance with its terms, except as (i) the enforceability thereof may be limited by
bankrmuptcy, insolvency, or similar laws affecting creditors’ rights generally, and (if) the rights of acceleration and the availability of
equitable remedies may be limited by equitable principles of general applicability.

3] The Bonds have been duly authorized by the Company and when executed by the Company, authenticated by the Trustee (in the manaer
provided in the Indenture) and delivered against payment therefor will constitute valid and legally binding oblipations of the Company,
enforceable against the Company in accordance with their terms, except as (i) the enforceability thereof may be limited by bankruptcy,
insolvency, or similar laws affecting creditors’ rights generally, and (ii) the rights of acceleration and the availability ofequitable remedies
may be limited by equitable principles of general applicability,

I The Company (i) is a corporation duly incorporated and validly existing in good standing under the laws ofthe State of Ohio and (ii) is
duly qualified to do business in each jurisdiction where the failure to be so qualified would materially adversely affect the ability ofthe
Company to perform its obligations under this Agreement, the Indenture or the Bonds.

{m) The Company’s “significant subsidiary” within the meaning of Rule 1-02 of Regulation S-X under the [933 Act is Duke Energy

Kentucky, Inc. -
3, Purchase, Sale and Delivery of Bonds. On the basis of the representations, warranties and agreements herein contained, but subject to the terms

and conditions herein set forth, the Company agrees to sell to the Underwriters, and the Underwriters agree, severally and not jointly, to purchase from the

Company, at a purchase price of 98.426% of the principal amount ofthe Bonds plus accrued interest, if any, from June 23, 2016, the respective principal

amount of Bonds set forth opposite the name of each Underwriter on Schedule A hereto plus the respective principal amount of additional Bonds which each

such Underwriter may become obligated to purchase pursuant to the provisions of Section 8 hereof. The Underwriters hereby also agree to reimburse the

Company for expenses incurred in connection with the offering ofthe Bonds in an aggregate amount equal to $312,500.

Payment of the purchase price for the Bonds to be purchased by the Underwriters and the reimbursement referred to above shall be made at the
offices of Hunton & Williams LLP, 200 Park Avenue, 52nd Floor, New York, New York 10166, or at such other place as shall be mutually agreed upon by the
Representatives and the Company, at [0:00 a.m., New York City time, on June 23, 2016, or such other time and date as shall be mutually agreed upon in
writing by the Representatives and the Company (the “Closing Date™). All other documents referred to herein that are to be delivered at the Closing Date
shall be delivered at that time at the offices of Sidley Austin LLP, 787 Seventh Avenue, New York, NY 10015. Payment shall be made to the Company by
wire transfer of immediately available funds to a bank account designated by the Company, against delivery of the Bonds, in fully registered form, to the
Representatives for the respective accounts of the Underwriters. The Bonds shall be delivered in the form of one or more global certificates in aggrepate
denomination equal to the aggregate principal amount of
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the Bonds upon original issuance, and registered in the name of Cede & Co., as nominee for The Depository Trust Company (“DTC”).

4.

Offering by the Undenwriters. Tt is understood that the several Underwriters propose to offer the Bonds for sale to the public as set forth in the

Pricing Disclosure Package and the Prospectus,

5.

@

®

©

(d)

Covenants of the Company. The Company covenants and agrees with the several Underwriters that:

The Company will cause the Preliminary Prospectus and the Prospectus to be filed pursuant to and in compliance with Rule 424(b) of the
[933 Act Regulations; the Company will advise the Underwriters promptly of (x) the filing of any amendment or supplement to the
Registration Statement, the Base Prospectus, the Preliminary Prospectus or the Prospectus, and (y) the institution by the Commission of any
stop order proceedings in respect ofthe Registration Statement. The Company will use its best efforts to prevent the issuance of any such
stop order and to obtain as soon as possible its lifting, if issued.

If at any time when a prospectus relating to the Bonds {or the notice referred to in Rule 173(a) of the 1933 Act Regulations) is required to
be delivered under the 1933 Act any event occurs as a result of which the Pricing Disclosure Package or the Prospectus as then amended or
supplemented would include an untrue statement of 8 material fact or omit to state any material fact necessary to make the statements
therein, in the light ofthe circumstances under which they were made, not misleading, or if it is necessary at any time to amend the Pricing
Disclosure Package or the Prospectus to comply with the 1933 Act, the Company pmomptly will prepare and file with the Commission an
amendment, a supplement or an appropriate document pursnant to Section 13 or 14 ofthe 1934 Act which will comect such statement or
omission or which will effect such compliance.

The Company, during the period when a prospectus relating to the Bonds is required to be delivered under the 1933 Act, will timely file all
documents required to be filed with the Commission pursuant to Section 13 or 14 of the 1934 Act.

Without the prior consent of the Underwriters, the Company has not made and will not make any offer relating to the Bonds that would
constitute a “free writing prospectus” as defined in Rule 405 ofthe 1933 Act Regulations, other than the Permitted Free Writing Prospectus;
each Underwriter, severally and not jointly, represents and agrees that, without the prior consent of the Company, it has not made and will
not make any offer relating to the Bonds that would constitute a “free writing prospectus™ as defined in Rule 405 ofthe 1933 Act
Regulations, other than a Permitted Free Writing Prospectus or a free writing prospectus that is not required to be filed by the Company
pursuant to Rule 433 ofthe 1933 Act Regulations (“Rule 433™); any such free writing prospectus (which shall include the pricing term
sheet discussed in Section 5(e) below), the use of which has been
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consented to by the Company and the Underwriters, is specified in Item 3 of Schedule B hereto. The Company represents that it has treated
and agrees that it will treat each Permitted Free Writing Prospectus as an “issuer free writing prospectus,” as defined in Rule 433, and has
complied and will comply with the requirements of Rule 433 applicable to any Permitted Free Writing Prospectus, including timely filing
with the Commission where required, legending and record keeping.

The Company agrees to prepare a pricing term sheet specifying the termas of the Bonds not contained in the Preliminary Prospectus,
substantially in the form of Schedule C hereto and approved by the Representatives on behalfofthe Underwriters, and to file such pricing
term sheet as an “issuer fiee writing prospectus” pursuant to Rule 433 prior to the close ofbusiness two business days after the date hereof.

The Company agrees that if at any time following the issuance of a Permitted Free Writing Prospectus any event o¢curs as a result of which
such Permitted Free Writing Prospectus would conflict with the information (not superseded or modified) in the Registration Statement, the
Pricing Disclosure Package or the Prospectus or would inciude an untrue statement of a material fact or omit to state any material fact
necessary in order to make the statements therein, in light of the circumstances then prevailing, not misteading, the Company will give
prompt notice thereofto the Underwriters and, ifrequested by the Underwriters, will prepare and fumish without charge to each Underwriter
a free writing prospectus or other document, the use of which has been consented to by the Underwriters, which will correct such conflict,
statement or omission; provided, however, that this covenant shall not apply to any statements or omissions made in reliance upon and in
conformity with written information fumished to the Company by the Representatives on behalf of the Underwriters specifically for use in
the Registration Statement, the Pricing Disclosure Package or the Prospectus.

The Company will timely make generally available to its securityholders as soon as practicable an eamings statement for the purposes of
the last paragraph of Section 11(a) ofthe 1933 Act.

The Company will fumish to you, without charge, copies of the Registration Statement {three of which will include all exhibits other than
those incorporated by reference), the Pricing Disclosure Package and the Prospectus, and all amendments and supplements to such
documents, in each case as soon as available and in such quantities as you reasonably request,

The Company will amange or cooperate in arangements for the qualification ofthe Bonds forsale under the laws of such jurisdictions as
you designate and will continue such qualifications in effect so long as required for the distribution; provided, however, that the Company
shall not be required to qualify as a foreign corporation or to file any general consent to service of process under the laws of any state where
it is not now so subject.
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The Company will pay all expenses incident to the performance of its obligations under this Agreement including (i) the printing and filing
ofthe Registration Statement and the printing of this Agreement and any Blue Sky Survey, (ii) the preparation and printing of certificates
for the Bonds, (iii} the issnance and delivery of the Bonds as specified herein, (iv) the fees and disbursements of counsel for the
Underwriters in connection with the qualification of the Bonds under the securities laws of any jurisdiction in accordance with the
provisions of Section 5(i} and in connection with the preparation of the Blue Sky Survey (such fees not to exceed $5,000), {v) the printing
and delivery to the Underwriters, in quantities as hereinabove referred to, of copies of the Registration Statement and any amendments
thereto, of the Preliminary Prospectus, ofthe Prospectus, of any Permitted Free Writing Prospectus and any amendments or supplements
thereto, (vi) any fees charged by independent rating agencies for rating the Bonds, (vii) any fees and expenses in connection with the listing
ofthe Bonds on the New York Stock Exchange, (viii) any filing fee required by the Financial Industry Regulatory Authority, (ix) the costs
of any depository armangements for the Bonds with DTC or any successor depositary and (x) the costs and expenses of the Company relating
to investor presentations on any “road show” undertaken in connection with the marketing ofthe offering of the Bonds, including, without
limitation, expenses associated with the production of road show slides and graphics, fees and expenses of any consultants engaged in
connection with the road show presentations with the prior approval of the Company, travel and lodging expenses of the Underwriters and
officers of the Company and any such consultants, and the cost of any aircraft chartered in connection with the road show; provided,
however, the Underwriters shall reimburse a portion of the costs and expenses referred to in this clause (x).

Conditions of the Obligations of the Underwriters. The obligations ofthe several Underwriters to purchase and pay for the Bonds will be

subject to the accuracy of the representations and warranties on the part of the Company herein, to the accuracy of the statements of officers of the Company
made pursuant to the provisions hereof, to the performance by the Company of'its obligations hereunder and to the following additional conditions

precedent:

(@)

)

The Prospectus shall have been filed by the Company with the Commission pursuant to Rule 424(b} within the applicable time period
prescribed for such filing by the 1933 Act Regulations, and each Permitted Free Writing Prospectus shall have been filed by the Company
with the Commission pursuant to Rule 433 within the applicable time period prescribed for such filing by the 1933 Act Regulations (to the
extent so required).

On orafter the Applicable Time and prior to the Closing Date, no stop order suspending the effectiveness of the Registration Statement
shall have been issued and no proceedings for that purpose or pursuant to Section 8A of the 1933 Act shall have been instituted or, to the
knowledge of the Company or you, shall be threatened by the Commission.
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On or after the Applicable Time and pdor to the Closing Date, the rating assigned by Moody’s Investors Service, Inc., Standard & Poor’s
Ratings Services or Fitch Ratings Inc. (or any of'their successors) to any debt securities or prefemed stock ofthe Company as of the date of
this Agreement shall not have been lowered.

Since the respective most recent dates as of which information is given in the Pricing Disclosure Package and the Prospectus and up to the
Closing Date, there shall not have been any material adverse change in the condition ofthe Company and its subsidiaries, taken as a whole,
financial or otherwise, except as reflected in or contemplated by the Pricing Disclosure Package and the Prospectus, and since such dates
and up to the Closing Date, there shall not have been any material transaction entered into by the Company other than transactions
contemplated by the Pricing Disclosure Package and the Prospectus and transactions in the ordinary course of business, the effect of which
in your reasonable judgment is so material and adverse as to make it impracticable or inadvisable to proceed with the public offering or the
delivery of the Bonds on the terms and in the manner contemplated by the Pricing Disclosure Package and the Prospectus.

You shall have received an opinion of Richard G. Beach, Esq., Associate General Counsel of Duke Energy Business Services, LLC, the
service company subsidiary of Duke Enerpy Corporation {(who in such capacity provides legal services to the Company), dated the Closing
Date, to the effect that;

@

(ii)

(i)

The Company is a corporation duly organized and validly existing in good standing under the laws of the State of Ohio, with
power and authority {corporate and other) to own its properties and conduct its business as described in the Pricing Disclosure
Package and the Prospectus and to enter into and perform its obligations under this Agreement.

The Company is duly qualified to do business in each jurisdiction in which the ownership or leasing ofits property or the conduct
of its business requires such qualification, except where the failure would not, singularly or in the aggregate, reasonably be
expected to have a material adverse effect on the consolidated financial position, stockholder’s equity, results of operations,
business or prospects of the Company and its subsidiaries, taken as a whole, and to own and operate the properties in use in such
business.

Each of the Company’s subsidiaries is duly organized and validly existing in good standing under the laws of the jurisdiction of
its organization and has due corporate and governmental authority to carry on the business in which it is engaped, except where
the failure would not, singularly orin the aggregate, reasonably be expected to have a material adverse effect on the consolidated
financial position, stockholder’s equity, results of operations, business or prospects of the Company and its subsidiaries, taken as a
whole, and to own and operate the properties in use in such businesses.

9
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The execution, delivery and performance of this Agreement, the Indenture and the Bonds and compliance by the Company with its
obligations under this Agreement, the Indenture and the Bonds will not conflict with, or result in any charge or encumbrance upon
any of'the assets of the Company (other than pursuant to the Indenture) pursuant to the terms of, or constitute a default under, any
apreement, indenture or instrument known to such counsel, or result in a violation of the Articles or Regulations of the Company
(as in effect on the Closing Date) or any order, rule or regulation (also as in effect on the Closing Date) of any court or
govemmental agency having jursdiction overthe Company, and the issuznce of the Bonds in accordance with the Indenture and
the sale of the Bonds in accordance with this Agreement, do not and will not result in any violation by the Company of any of the
terms or provisions of the Articles or Regulations, or ofthe Indenture, or any mortgage or other agreement or instrument known to
such counsel by which the Company is bound.

The Indenture, including the Supplemental Indenture, is in due and proper form, has been duly and validly authorized by all
necessary corporate action, has been duly executed and delivered by the Company, qualified under the 1939 Act, and, assuming
due authorization, execution and delivery by the Trustee, the Indenture is a valid and binding instrument of the Company,
enforceable in accordance with its terms, except as (i) the enforceability thereof may be limited by bankruptcy, insolvency, or
similar laws affecting creditors’ rights generally, and (ii) the rights of acceleration and the availability of equitable remedies may
be limited by equitable principles of general applicability.

The issue of the Bonds by the Company in accordance with the terms of the Indenture has been duly authorized by all necessary
corporate action; when duly executed by the Company, authenticated by the Trustee and delivered to and paid for by the
Underwriters pursuant to this Agreement, the Bonds will constitute the legal, valid and binding obligations ofthe Company
enforceable in accordance with their terms, secured by the lien of and entitled to the benefits provided by the Indenture, except as
(i) the enforceability thereof may be limited by bankruptcy, insolvency, or similar laws affecting creditors’ rights generally, and
(ii) the rights of acceleration and the availability of equitable remedies may be limited by equitable principles of general
applicability.

The Company has good and marketable title to the properties, rights and assets described in and conveyed by the Indenture and
not released by the Trustee from the lien thereof prior to the time of delivery of the Bonds, subject only to the lien of the Indenture
and to “permitted liens” as defined in the Indenture; the description in the Indenture of such properties, rights and assets is
adequate to constitute the Indenture a Hen thereon; the Indenture complies with all applicable laws of the State of Ohio (Wherein
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the properties subjected or intended to be subject to the lien of the Indenture are located), including all applicable recording laws,
and, subject only to the matters referred to above, constitutes a valid and direct first lien on such properties, ghts and assets,
which inciude substantiaily all of the Company’s tangible electric transmission and distribution utility propenty loceted in Ohio,
together with the Company’s recorded easements and rights of way, franchises, licenses, permits, grants, immunities, privileges and
rights that are used or useful in the opemation of such property; and all tangible electric transmission and distribution utility
property located in Ohio acquired by the Company subsequent to the time ofissuance of the Bonds will be subject to the lien of
the Indenture, subject, however, to “pemmitted liens” as defined in the Indenture,

The Indenture, otherthan the Supplemental Indenture, has been duly filed forrecord in such manner and in such places as are
required by law in order to give constructive notice of, and to establish, preserve and protect the lien of, the Indenture on all
property of the Company of every kind referred to in the Indenture as subject to the lien thereof,

Except as referred to in the Pricing Disclosure Packapge and the Prospectus, there is no action, suit or proceeding, inquiry or
investigation, at law or in equity or before or by any court, public board or body, pending or, to such counsel’s knowledge,
threatened against or affecting the Company, wherein an unfavorable decision, ruling or finding would (i) materially and adversely
affect the condition (financial or otherwise), results of operations, business or properties of the Company or (ii) materially and
adversely affect the transactions contemplated by this Agreement, or which would adversely affect the validity or enforceability of
the Indenture or the Bonds. The descriptions in the Registration Statement, the Pricing Disclosure Package and the Prospectus of
any legal or povemmental proceedings are accurate and fairly present the information required to be shown, and such counsel does
not know of any litigation orany legal or govemmental proceeding instituted or threatened against the Company or any ofits
properties that would be required to be disclosed in the Registration Statement, the Pricing Disclosure Package or the Prospectus
and is not so disclosed.

An order of the PUCQ relating to the issuance of the Bonds has been duly entered and, to such counsel’s knowledge, has not been
modified or repealed in any respect and is in full force and effect. The issuance and sale of the Bonds to the Underwriters are in
conformity with the terms of such order. Except as may be required under the 1933 Act or the securities or Blue Sky laws of any
Jjurisdiction, no further consent, approval, authorization or order of, or registration or filing with, any court or governmental or
public agency, authority orbody is required with respect to the Company for the execution, delivery and performance of this
Agreement, the Indenture or the Bonds, the issnance by the Company of
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the Bonds or the consummation by the Company of the transactions contemplated by this Agreement, the Indenture or the Bonds.
(xi) This Agreement has been duly authorized, executed and delivered by the Company.

In addition, such counsel shali state that no facts have come to such counsel’s attention that have caused such counsel to believe
that the Registration Statement, at the Applicable Time, contained an untrue statement of a material fact or omitted to state a material fact
required to be stated therein or necessary to make the statements therein not misleading, orthat the Prospectus, as of its date and as of the
Closing Date, contained or contains an untrue statement of a material fact or omitted or omits to state a material fact necessary in order to
make the statements therein, in the light of the circumstances under which they were made, not misleading (except that in each case such
counsel need not express an opinion as to (i) the financial statements and othet financial and accounting data included or incorporated by
reference therein or excluded therefrom, including XBRL interactive data, (ii) the statement of the eligibility and qualification of the
Trustee included in the Registration Statement or (iii) the information in the Prospectus Supplement under the caption “Book-Entry
System.”). Such counsel shall further state that, in addition, no facts have come to such counsel’s attention that have caused such counsel
to believe that the Pricing Disclosure Package, as of the Applicable Time, contained an untiue statement of a material fact or omitted to
state a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not
misleading (except that such counse! need not express an opinien as to (i) the financial statements and other financial and zccounting data
included or incorporated by reference therein or excluded therefrom , including XBRL interactive data, (if) the statement of the eligibility
and qualification of the Trustee included in the Registration Statement or (iii) the information in the Prospectus Supplement under the
caption “Book-Entry System.”).

Such counsel shall expressly authorize the Underwriters to rely on such counsel’s opinion dated the Closing Date delivered to the
Trustee pursuant to the Indenture,

In rendering the foregoing opinion, such counsel may state that such counsel does not express any opinion conceming any law
other than the laws ofthe State of Ohio and the Commonwealth of Kentucky,

You shall have received an opinion of Hunton & Williams LLP, counsel to the Company, dated the Closing Date, to the effect that:
(0] The Supplemental Indenture has been duly authorized, executed and delivered by the Company, and assuming due authonzation,
execution and delivery by the Trustee, the Indenture constitutes a legal, valid and binding obligation of the Company enforceable

against the Company in
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accordance with its terms (subject to applicable bankrmuptey, insolvency, reorganization, momtorium, fraudulent tmnsfer and other
similar laws affecting creditors’ rights genemlly from time to time in effect, and to general principals of equity, including, without
limitation, concepts of materiality, reasonableness, good faith and fair dealing, regardless of whether considered in a proceeding in
equity or at law).

The Bonds have been duly authorized and, when executed and authenticated in accordance with the provisions of the Indenture
and delivered to and paid for by the Underwriters pursuant to this Agreement, will constitute legal, valid and binding obligations
of the Company entitled to the benefits ofthe Indenture and enforceable against the Company in accordance with their terms
(subject to applicable bankruptey, insolvency, reorganization, moratorium, fraudulent transfer and other similar laws affecting
creditors’ rights generally from time to time in effect and to general principals of equity, including, without limitation, concepts of
mateniality, reasonableness, good faith and fair dealing, regardless of whether considered in a proceeding in equity or at law).

This Agreement has been duly authorized, executed and delivered by the Compahy.

The statements set forth in the Pricing Disclosure Package and the Prospectus under the captions “Description of the Mortgage
Bonds” and “Description ef the First Mortgage Bends,” insofar as such statements purpert to summarize certain provisiens of the
Indenture and the Bonds, fairly summarize such provisions in all material respects.

The statements set forth in the Pricing Disclosure Package and the Prospectus under the caption “'U.8. Federal Income Tax
Considerations for Non-U.S. Holders,” insofar as they purport to constitute summaries of matters of United States fedeml income
tax law, constitute accurate and complete summaries, in all material respects, subject to the qualifications set forth therein.

The Cempany is not, and solely after giving effect to the offering and sale of the Bonds and the appiication of the proceeds thereof
as described in the Prospectus, will not be subject to registration and regulation as an “investment company” as such term is

defined in the Investment Company Act of 1940, as amended.

In rendering the foregoing opinions, such counsel may state that it has relied as to certain factual matters on information obtained

from public officials, officers and representatives of the Company and has assumed that the signatures on all documents examined by it are
genuine, and that such counsel has not independently verified such factual matters or assumptions. In giving their
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opinion, such counsel may rely on the opinion of Richard G. Beach, Esq., as to matters of Ohio and Kentucky law.

D

@

@

You shall also have received a statement of Hunton & Williams LLP, dated the Closing Date, to the effect that:

no facts have come to such counsel’s attention that have caused such counsei to believe that the documents filed by the Company
under the 1934 Act and the 1934 Act Regulations that are incorpomted by reference in the Registration Statement, the Pricing
Disclosure Package and the Prospectus, when filed, were not, on their face, appropriately responsive in all material respects to the
requirernents of the 1934 Act and the 1934 Act Regulations (except that in each case such counsel need not express any view as to
the financial statements, schedules and other financial and accounting information included or incorporated by reference therein
orexcluded therefrom, compliance with XBRL interactive data requirements or the Form T-1);

no facts have come to such counsel’s attention that have caused such counsel to believe that the Registration Statement, at the
Applicable Time and the Prospectus, as of its date, were not, on their face, appropriately responsive in all material respects to the
requirements of the 1933 Act and the 1932 Act Regulations (except that in each case such counsel need not express any view as to
the financial statements, scheduies and other financial and accounting information included or incorporated by reference therein
orexcluded therefiom, compliance with XBRL interactive data requirements or the Form T-1); and

no facts have come to such counsel’s attention that have caused such counsel to believe that the Registration Statement, at the
Applicable Time, contained an untrue statement of a material fact or omitted to state a material fact required to be stated therein or
necessary to make the statements therein not misleading, or that the Prospectus, as of its date and as of the Closing Date, contained
or contains an untrue statement of a material fact or omitted or omits to state a material fact necessary in order to make the
statements therein, in the light of the circumstances under which they were made, not misleading (except that in each case such
counsel need not express any view as to the financial statements, schedules and other financial and accounting information
included or incorporated by reference therein or excluded therefrom including XBRL interactive data, or the statements contained
in the exhibits to the Registration Statement, including the Form T-1).

Such counsel shail further state that, in addition, no facts have come to such counsel’s attention that have caused such counsel to

believe that the Pricing Disclosure Package, as of the Applicable Time, contained an untrue statement of a material fact or omitted to state a
material fact necessary in order to make the
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statements therein, in the light of the circumstances under which they were made, not misleading {except that in each case such counsel
need not express any view as to the financial statements, schedules and other financial information included or incorporated by reference
therein or excluded therefrom including XBRL interactive data, or the statements contained in the exhibits to the Registration Statement,
including the Form T-1).

[n addition, such statement shall confirm that the Prospectus has been filed with the Commission within the time period required
by Rule 424 of'the 1933 Act Regulations and any required filing of a Permitted Free Writing Prospectus pursuant to Rule 433 of the 1933
Act Regulations has been filed with the Commission within the time period required by Rule 433(d} ofthe 1933 Act Regulations, Such
statement shall further state that assuming the accuracy of'the representations and warranties of the Company set forth in Section 2 of this
Agreement, the Registration Statement became effective upon filing with the Commission pursuant to Rule 462 ofthe 1933 Act
Regulations and, pursuant to Section 309 of the 1939 Act, the Indenture has been qualified under the 1939 Act, and that based solely on
such counsel’s review of the Commission’s website, no stop order suspending the effectiveness of the Registration Statement has been
issued and, to such counsel’s knowledge, no proceedings for that purpose have been instituted or are pending or threatened by the
Commission,

[n addition, such counsel may state that such counsel does not pass upon, or assume any responsibility for, the accuracy,
completeness or faimess of the statements contained orincorporated by reference in the Registration Statement, the Pricing Disclosure
Package or the Prospectus and has made ne independent check or verification thereof (except to the limited extent referred to in Section 6(f)
(iv)above).

You shail have received opinions and statements of Sidley Austin LLP, counsel for the Underwriters, dated the Closing Date, as to such
matters as you may reasonably request; the Company shall have fumished Sidley Austin LLP with such decuments as it reasonably requests
for the purpose of enabling it to satisfy such request, In giviny its opinion, Sidley Austin LLP may rely on the opinions of Richard G.
Beach, Esq., Associate General Counsel of Duke Energy Business Services LLC, the service company affiliate ofthe Company (or other
appropriate counsel reasonably satisfactory to the Representatives) as to matters of Chio and Kentucky law.

On or after the date hereof, there shall not have occumed any of the following: (i) a suspension or material limitation in trading in securities
generally or of the securities of Duke Energy Corporation on the New York Stock Exchange; or(ii) a general moratorium on commercial
banking activities in New York declared by either Federal or New York State authorities or a material dismption in commercial banking
services or securities settlement or clearance services in the United States; or (iii) the outbreak or escalation of hostilities involving the
United States or the declaration by the United States of a national emergency or war, if
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the effect of any such event specified in this subsection (h} in your reasonable judgment makes it impracticable or inadvisable to proceed
with the public offering or the delivery of the Bonds on the terms and in the manner contemplated in the Pricing Disclosure Package and
the Prospectus, In such event there shall be no liability on the part of any party to any other party except as otherwise provided in Section 7
hereof and except for the expenses to be borme by the Company as provided in Section 5(j) hereof.

You shall have received a certificate of the Chairman of'the Board, the President, any Vice President, the Secretary or an Assistant Secretary
and any financial oraccounting officer of the Company, dated the Closing Date, in which such officers, to the best of their knowledge after
reasonable investigation, shall state that the representations and warranties of the Company in this Agreement are true and correct as of the
Closing Date, that the Company has complied with all agreerments and satisfied all conditions on its part to be performed or satisfied at or
prior to the Closing Date, that the conditions specified in Section 6({c) and Section 6{d) have been satisfied, and that no stop order
suspending the effectiveness ofthe Registration Statement has been issued and no proceedings for that purpose have been instituted orare
threatened by the Commission.

At the time of the execution of this Agreement, you shall have received a letter dated such date, in form and substance satisfactory to you,
from Deloitte & Touche LLP, the Company’s independent registered public accounting firm, containing statements and information of the
type ordinarily included in accountants’ “comfort letters” to underwriters with respect to the financial statements and certain financial
information contained in or incorporeted by reference in the Registration Statement, the Pricing Disclosure Package and the Prospectus,
including specific references to inquiries regarding any increase in long-tenn debt (excluding current maturities), decrease in net cument
assets (defined as current assets less cumrent liabilities) or stockholder’s equity, and decrease in operating revenues or net income for the
perod subsequent to the latest financial statements incorporated by reference in the Registration Statement, as compared with the
corresponding period in the preceding year, as of a specified date not more than three business days prior to the date of this Agreement.

At the Closing Date, you shall have received from Deloitte & Touche LLP, a letter dated as of the Closing Date, to the effect that they
reaffirm the statements made in the letter fumished pursuant to subsection {j) of this Section 6, except that the specified date referred to
shall be not more than three business days prior to the Closing Date.

An appropriate order from the PUCO necessary to permit the issue and sale of the Bonds as contemplated hereby and containing no material
provision or condition which is unacceptable to the Company or the Underwriters shall be in effect and no proceedings to suspend the
effectiveness of such order shall be pending or threatened.

16




KyPSC Case No. 2017-00321
FR 16(7)(p) Attachment - 8K 6/20/2016
Page 51 of 62

The Company will fumish you with such conformed copies of such opinions, centificates, letters and documents as you reasonably request.

7.  Indenmification. (a) The Company agrees to indemnify and hold harmless each Underwriter, their respective officers and directors, and each
person, if any, who controls any Underwriter within the meaning of Section [5 of the 1933 Act, as follows:

)

(if)

(iif)

against any and all loss, liability, claim, damage and expense whatsoever arising out of any untrue statement or alleged untrue
statement of a material fact contained in the Registration Statement (or any amendment thereto) including the Rule 430B
Information, or the omission or alleged omission therefrom of a materal fact required to be stated therein or necessary to make the
statements therein not misleading or arising out of any untrue statement or alleged untrue statement of & material fact contained in
the Preliminary Prospectus, the Pricing Disclosure Package, the Prospectus {or any amendment or supplement thereto) orany
Permitted Free Writing Prospectus, or the omission or alleged omission therefrom of a material fact necessary in order to make the
statements therein, in the light of the circumstances under which they were made, not misleading, unless such statement or
omission or such alleged statement or omission was made in reliance upon and in conformity with written information furnished to
the Company by the Representatives on behalf of the Underwriters expressiy foruse in the Registration Statement (or any
amendment thereto}), the Preliminary Prospectus, the Pricing Disclosure Package, the Prospectus (or any amendment or supplement
thereto) or any Permitted Free Writing Prospectus;

against any and all loss, liability, claim, damage and expense whatsoever to the extent of the agpregate amount paid in settlement
of any litigation, commenced or threatened, or of any claim whatscever based upon any such untiue statement or omissicn orany
such alleged untrue statement or omission, if such settlement is effected with the written consent ofthe Company; and

against any and all expense whatsoever reasonably incuired in investigating, preparing or defending against any litigation,
commenced or threatened, or any claim whatsoever based upon any such untrue statement or omission, orany such alleged untrue
statement or omission, to the extent that any such expense is not paid under (1) or (ii) of this Section 7.

In no case shall the Company be liable under this indemnity agreement with respect to any claim made against any Underwriter or any such controlling
person unless the Company shall be notified in writing of the nature of the claim within a reasonable time after the assertion thereof, but failure so to notify
the Company shall not relieve it from any liability which it may have otherwise than under subsections 7(a) and 7(d). The Company shall be entitled to
participate at its own expense in the defense, orifit so elects within a reasonable time after receipt of such notice, to assume the defense of any suit brought to
enforce any such claim, but if it so elects to
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assume the defense, such defense shalt be conducted by counsel chosen by it and approved by the Underwriter or Underwriters or controlling person or
persons, or defendant or defendants in any suit so brought, which approval shall not be unreasonably withheld. In any such suit, any Underwriter or any such
controlling person shall have the right to employ its own counsel, but the fees and expenses ofsuch counsel shall be at the expense of such Underwriter or
such controlling person unless (i} the Company and such Underwriter shall have mutually agreed to the employment of such counsel, or (ii) the named parties
to any such action (including any impleaded parties) include both such Underwriter or such controlling person and the Company and such Underwriter or
such controlling person shall have been advised by such counsel that a conflict of interest between the Company and such Underwriter or such controlling
person may arise and for this reason it is not desirable for the same counsel to represent both the indemnifying party and also the indemnified party (it being
understood however, that the Company shall not, in connection with any one such action or separate but substantially similar or related actions in the same
jurisdiction arising out of the same general allegations or circumstances, be liable for the reasonable fees and expenses of more than one separate firm of
attomeys for all such Underwriters and all such controlling persons, which firm shall be designated in writing by you). The Company agrees to notify you
within a reasonable time of the assertion of any claim against it, any of its officers or directors or any person who controls the Company within the meaning of
Section 15 ofthe 1933 Act, in connection with the sale ofthe Bonds.

(b) Each Underwriter severally agrees that it will indemnify and hold harmless the Company, its directors and each of the officers of the
Company who signed the Registration Statement and each person, if any, who controls the Company within the meaning of Section 15 of
the 1933 Act to the same extent as the indemnity contained in subsection (a) of this Section 7, but only with respect to statements or
omissions made in the Registration Statement (or any amendment thereto), the Preliminary Prospectus, the Pricing Disclosure Package, the
Prospectus {or any amendment or supplement thereto) or any Permitted Free Writing Prospectus, in reliance upon and in conformity with
written information famished to the Company by the Representatives on behalf of the Underwriters expressly for use in the Registration
Statement (or any amendment thereto), the Preliminary Prospectus, the Pricing Disclosure Package, the Prospectus (or any amendment or
supplement thereto) or any Permitted Free Writing Prospectus. [n case any action shall be brought against the Company ot any person so
indemnified based on the Registration Statement (or any amendment thereto), the Preliminary Prospectus, the Pricing Disclosure Package,
the Prospectus {or any amendment ot supplement thereto) or any Permitted Free Writing Prospectus, and in respect of which indemnity may
be sought against any Underwriter, such Underwriter shall have the rights and duties given to the Company, and the Company and each
person so indemnified shall have the rights and duties given to the Underwriters, by the provisions of subsection (a) of this Section 7,

(c) No indemnifying party shall, without the prior written consent of the indemnified party, effect any settlement of any pending or threatened
proceeding in respect of which any indemnified party is or could have been a party and indemnity could have been sought hereunder by
such indemnified party, unless such settlement
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includes an unconditional release of such indemnified party from all liability on claims that are the subject matter of such proceeding, and
does not include a statement as to or an admission of fault, culpability ora failure to act by or on behalfof any indemnified party,

If'the indemnification provided for in this Section 7 is unavailable to orinsufficient to hold harmless an indemnified party in respect of any
and all loss, liability, claim, damage and expense whatsoever (or actions in respect thereof) that would otherwise have been indemnifted
under the terms of such indemnity, then each indemnifying party shall contribute to the amount paid or payable by such indemnified party
as a result of such loss, liability, claim, damage or expense (or actions in respect thereof} in such proportion as is appropriate to reflect the
relative benefits received by the Company on the one hand and the Underwriters on the other from the offering of the Bonds. Ifhowever, the
allocation provided by the immediately preceding sentence is not permitted by applicable law, or if the indemnified party failed to give the
notice required above, then each indemnifying party shall contribute to such amount paid or payable by such indemnified party in such
proporttion as is appropriate to reflect not only such relative benefits but also the relative fault of the Company on the one hand and the
Underwriters on the other in connection with the statements or omissions which resulted in such loss, liability, claim, damage or expense (or
actions in respect thereof), as well as any other relevant equitable considerations, The relative benefits received by the Company on the one
hand and the Underwriters on the other shall be deemed to be in the same proportion as the total net proceeds from the offering (before
deducting expenses) received by the Company bear to the total compensation received by the Underwriters in respect of the underwriting
discount as set forth in the table on the cover page of the Prospectus. The relative fault shall be determined by reference to, among other
things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to
information supplied by the Company on the one hand or the Underwriters on the other and the parties’ relative intent, knowledge, access
to information and opportunity to correct or prevent such statement or omission. The Company and the Underwriters agree that it would not
be just and equitable if contribution pursuant to this Section 7 were determined by pro rata allocation (even ifthe Underwriters wete treated
as one entity for such purpose) or by any other method of allocation which does not take account of the equitable considerations referred to
above in this Section 7. The amount paid or payable by an indemnified party as a result of the losses, liabilities, claims, damages or
expenses (or actions in respect thereof} referred to above in this Section 7 shall be deemed to include any [egal or other expenses reasonably
incurred by such indemnified party in connection with investigating or defending any such action or claim. Notwithstanding the provisions
of this Section 7, no Underwriter shall be required to contribute any amount in excess of the amount by which the total price at which the
Bonds underwnitten by it and distributed to the public were offered to the public exceeds the amount of any damages which such
Underwriter has otherwise been required to pay by reason ofsuch untrue or alleged untrue statement or omission ot alleged omission. No
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person, guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the 1933 Act) shall be entitled to contribution from
any person who was not guilty of such fraudulent misrepresentation. The Underwriters’ obligations to contribute are several in proportion
to their respective underwriting obligations and not joint.

Default by One or More of the Underwriters. (a) If any Underwriter shall defeult in its obligation to purchase the principal amount of the Bonds

which it has agreed to purchase hereunder on the Closing Date, you may in your discretion amrange for you or another party or other parties to purchase such
Bonds on the terms contained herein. If within thirty-six hours after such default by any Underwriter you do not arrange for the purchase of such Bonds, then
the Company shall be entitled to a further period of thinty-six hours within which to procure another party or other parties satisfactory to you to purchase such
Bonds on such terms. In the event that, within the respective prescribed periods, you notify the Company that you have so armanged for the purchase of such
Bonds, or the Company notifies you that it has so arranged for the purchase of such Bonds, you or the Company shall have the right to postpone such
Closing Date for a period of not more than seven days, in order to effect whatever changes may thereby be made necessary in the Registration Statement, the
Pricing Disclosure Package or the Prospectus, or in any other documents or arrangements, and the Company agrees to file promptly any amendments to the
Registration Statement, the Pricing Disclosure Package or the Prospectus which may be required. The term “Underwriter” as used in this Agreement shall
inciude any person substituted under this Section 8 with like effect as if such person had originally been a party to this Agreement with respect to such

Bonds.

)

©

If, after giving effect to any arrangements for the purchase ofthe Bonds of a defaulting Underwriter or Underwriters by you or the Company
as provided in subsection (a) above, the aggregate amount of such Bonds which remains unpurchased does not exceed one-tenth of the
aggregate amount of all the Bonds to be purchased at such Closing Date, then the Company shalil have the right to require each non-
defaulting Underwriter to purchase the amount of Bonds which such Underwriter agreed to purchase hereunder at such Closing Date and, in
addition, to require each non-defaulting Underwriter to purchase its pro mta share (based on the amount of Bonds which such Underwriter
agreed to purchase hereunder) of the Bonds of such defaulting Underwriter or Underwriters for which such armangements have not been
made; but nothing herein shall relieve a defanlting Underwriter from liability for its default.

If, after giving effect to any arrangements for the purchase ofthe Bonds of a defaulting Underwriter or Underwriters by you or the Company
as provided in subsection (a) above, the aggregate amount of such Bonds which remains unpurchased exceeds one-tenth of the aggregate
amount of all the Bonds to be purchased at such Closing Date, or if the Compeny shall not exercise the right described in subsection

(b) above to require non-defaulting Underwriters to purchase the Bonds of'a defaulting Underwriter or Underwriters, then this Agreement
shall thereupon terminate, without liability on the part of any non-defaulting Underwriter or the Company, except for the expenses to be
bome by the Company as provided in Section 5(j) hereof and the indemnity and
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contribution agreement in Section 7 hereof; but nothing herein shall relieve a defaulting Underwriter from liability for its default.

9. Representations and Indenmities to Survive Delivery. The respective indemnities, agreements, representations, warmanties and other statements
ofthe Company or its officers and of the several Underwriters set forth in or made pursuant to this Agreement will remain in full force and effect, regardless of
any investigation, ot statement as to the results thereof, made by or on behalf of any Underwriter or the Company, or any of its officers or directors or any
controlling person, and will survive delivery of and payment for the Bonds.

10. Refiance on Your Acts. In all dealings hereunder, the Representatives shail act on behatfofeach ofthe Underwriters, and the Company shall be
entitled to act and rely upon any statement, request, notice or agreement on behalf of any Underwriter made or given by the Representatives.

L1. No Fiduciary Relationship. The Company acknowledges and agrees that (i} the purchase and sale of the Bonds pursuant to this Agreement is an
amm’s-length commercial transaction between the Company on the one hand, and the Underwriters on the other hand, (ii) in connection with the offering
contemplated hereby and the process leading to such transaction, each Underwriter is and has been acting selely as a principal and is not the agent or
fiduciary ofthe Company or its sharcholders, creditors, employees, or any other party, (iii) no Underwriter has assumed or will assume an advisory er
fiduciary responsibility in favor of the Company with respect to the offering contemplated hereby or the process leading therete (imrespective of whether such
Underwriter has advised or is curmrently advising the Company on other matters) and no Underwriter has any obligation to the Company with respect to the
offering contemptlated hereby except the obligations expressly set forth in this Agreement, {iv) the Underwriters and their respective affiliates may be
engaged in a broad range of transactions that involve interests that differ from those of the Company, and (v) the Underwriters have not provided any legal,
accounting, regulatory or tax advice with respect to the transaction contemplated hereby and the Company has consulted its own legal, accounting,
regulatory and tax advisors to the extent it deemed appropriate.

12. Notices. All communications hereunder will be in writing and, if sent to the Underwriters, will be mailed or telecopied and confirmed to
Citigroup Global Markets Inc., 388 Greenwich Street, New York, NY 10013 {fax no.: (646) 291-1469); Lebenthal & Co., LLC, 230 Park Ave, 327! Floor, New
York, NY 10169 (fax no.: (212) 981-6798); Loop Capital Markets LLC, [l | W. Jackson Blvd,, Suite 1901, Chicago, IL 60604 (fax no.: (312) 913-4900);
Mischler Financial Group, Inc,, 1111 Bayside Drive, Suite 100, Corona del Mar, CA 92625 (fax no: (949) 720-0229); Samuel A. Ramirez & Company, Inc.,
61 Broadway, 292 Floor, New York, NY 10006 (fax ne.: (212) 248-0507); The Williams Capital Group, L.P., 650 Fifth Avenue - 9th Floor, New York, NY
10019 {fax no.: (347) 296-3622); or, if sent to the Company, will be mailed or telecopied and confimed to it at 550 8. Tryon Street, Charlotte, North Carolina
28202 (fax no.: (980)373-4723), attention of Treasurer. Any such communications shall take effect upon receipt thereof.

13. Business Day. As used herein, the term “business day” shall mean any day when the Commission’s office in Washington, D.C. is open for
business.
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14. Successors. This Agreement shall inure to the benefit of and be binding upon the Underariters and the Company and their respective
successors, Nothing expressed or mentioned in this Agreement is intended or shall be construed to give any person, firm or corporation, other than the parties
hereto and their respective successors and the controlling persons, officers and directors referred to in Section 7 and their respective successors, heirs and
legal representatives, any legal or equitable right, remedy or claim under or in respect ofthis Agreement or any provision herein contained; this Agreement
and all conditions and provisions hereofbeing intended to be and being for the sole and exclusive benefit of the parties hereto and their respective successors
and said controlling persons, officers and directors and their tespective successors, heirs and legal representatives, and for the benefit of no other person, firm
orcorporation. No purchaser of Bonds from any Underwriter shall be deemed to be a successor or assign by reason merely of such purchase.

15. Counterparts. This Agreement may be executed in two or mere counterparts, each of which shall be deemed to be an orginal, but all of which
together shall constitute one and the same instrument.

16. Applicable Law. This Agreement shall be govemed by, and construed in accordance with, the laws of the State of New York.
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If the foregoing is in accordance with your understanding, kindly sign and retum to us two counterparts hereof, and upon confimmation and
acceptance by the Underwriters, this letter and such confimmation and acceptance will become a binding agreement between the Company, on the one hand,
and each ofthe Underwriters, onr the other hand, in accordance with its terms.

Very truly yours,

DUKE ENERGY OHIQ, INC.

By: " /s/ John L, Sullivan, III

Name: John L. Sullivan, III
Title: Assistant Treasurer

[Remainder of page left blank intentionally)

[Signature Page to the Underwriting Agreement]




The foregoing Underwtiting Agreement is hereby
confirmed and accepted as of the date first above written:

CITIGROUP GLOBAL MARKETS INC.

/s/ Adam D. Bordner
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LEBENTHAL & CO.,LLC

/s/ Steven Willis
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Name: Adam D. Bordner
Title: Vice President

LOCP CAPITAL MARKETS LLC

/s/ Darrel] A, Williams

Name: Steven Willis
Title: Managing Director

MISCHLER FINANCIAL GROUP, INC.

/s! Doyle L. Holmes

Name: Darrell A. Williams
Title: Chief Operating Officer

SAMUEL A. RAMIREZ & COMPANY, INC.

/s/ Robert W. Hong

Name: Doyle L. Holmes
Title: President

THE WILLIAMS CAPITAL GROUP, L.P.

s/ Jonathan Levin

Name: Robert W, Hong
Title; Managing Director

Name: Jonathan Levin
Title: Principal

For themselves and as Representatives of the several Underwriters named on Schedule A hereto.

[Signature Page to the Underwriting Agreement]
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SCHEDULE A
Principal Amount

Underwriter of Bonds
Citigroup Global Markets Inc. ) . ) ’ ) . ) : 41,668,000
Lebenthal & Co., LLC ] ) ‘ 41,668,000
Loop Capital Markets LLC . C s . 41,666,000
Mischler Financial Group, Inc. o U ‘ ) 41,666,000
Samuel A. Ramirez & Company, Inc. o ) o L o . . . ; 41,666,000
The Williams Capital Group, L.P. ] ) o o o ) ) 41,666,000

Total - . . . : . ) b 250,000,000




SCHEDULE B

PRICING DISCLOSURE PACKAGE

—
=
D

1) Base Prospectus
2) Preliminary Prospectus Supplement dated June 20, 2016
3 Pemmnitted Free Writing Prospectuses

a) Pricing Term Sheet attached as Schedule C hereto
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Issuer:

Settlement Date:
Security Description:
Principal Amount:
Interest Payment Dates:
Maturity Date:
Benchmark Treasury:

Benchmark Treasury Yield:

Spread to Benchmark Treasury:

Yield to Maturity:
Coupon:
Price to Public:

Redemption Provisions:
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SCHEDULEC
Filed pursuant to Rule 433
June 20, 2016
Relating ta
Preliminary Prospectus Supplement dated June 20, 2016 to
Prospectus dated September 30,2013
Registration Statement No. 333.191462-02
Duke Energy Ohio, Inc.
$250,000,000 First Mortgage Bonds,
3.70% Series, Due June 15,2046
Pricing Term Sheet
Duke Enerpy Chio, Inc.
June 23,2016 (T+3)
First Mortgage Bonds, 3.70% Series, Due June 15, 2046 (the “Morigage Bonds™)
$250,000,000
June 15 and December 15 of each year, beginning on December 15,2016
June 15,2046
2.500% due February 15, 2046
2.489%
+ 125 basis points
3.739%
3.70%
99.301% per Mortgage Bond, plus accrued interest, if any, from June 23,2016
At any time before December 15, 2045 {which is the date that is six months prior to maturity
of the Mortgage Bonds (the “Par Call Date™)), the Mortgage Bonds will be redeemable in
whole or in part, at the issuer’s option at any time, at a redemption price equal to the greater of

(i) 100% of the principal amount of the Mortgage Bonds

C-1
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Joint Book-Running Managers:
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being redeemed and (ii) the sum of the present values of the remaining scheduled payments of
principal and interest on the Mortgage Bonds being redeemed that would be due ifthe
Montgage Bonds matured on the Par Call Date (exclusive ofinterest accrued to the date of
redemption) discounted to the redemption date on a semi-annual basis (assuming a 360-day
year consisting of twelve 30-day months) at the treasury rate plus 20 basis points, plus, in each
case, accrued and unpaid interest on the principal amount of the Mortgage Bonds being
redeemed to, but excluding, the date of redemption.

At any time on or after the Par Call Date, the Mortgage Bonds will be redeemable in whole or
in part, at the {ssuer’s option at any time, at a redemption price equal to 100% of the principal
amount ofthe Mortgage Bonds being redeemed plus accrued and unpaid interest on the
principal amount of the Mortgage Bonds being redeemed to, but excluding, the date of
redemption.

26442E AEQ / US26442EAEQS

Citigroup Global Markets Inc.
Lebenthal & Co.,LLC

Loop Capital Markets LLC
Mischler Financial Group, Inc.
Samuel A. Ramirez & Company, Inc.
The Williams Capital Group, L.P.

The issuer has filed a registration statement (including a prospectus) with the SEC for the offering to which this communication relates, Before you
invest, you should read the prospectus in that registration statement and other documents the issuer has filed with the SEC for more complete
information about the issuer and this offering. You may get these documents for free by visiting EDGAR on the SEC Web site at www.see,gov.
Alternatively, the issuer, any underwriter or any dealer participating in the offering will arrange to send you the prospectus if you request it by calling
Citigroup Global Markets Inc. toll-free at (800) 831-9146, Lebenthal & Co., LLC toll-free at (877) 425-6006, Loop Capital Markets LLC toll-free at
(888) 294-8898, Mischler Financial Group, Inc, tell-free at (800) 820-0640, Szmuel A. Ramirez & Company, Inc. toll-free at (800) 8884086 or The

Williams Capital Group, L.P. toll-free at (800) 924-1311.
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C, 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): August 15,2016

Commission file Registrant, State of Incorporation or Organization, IRS Employer
number Address of Principal Executive Offices, and Telephone Number Identification No.

DUKE ENERGY CORPORATION

(a Delaware corporation)
550 South Tryon Street
Charlotte, North Carolina 28202-1803
1-32853 704-382-3853 20-2777218

« DUKE
O ENERGY.

Registrant, State of Incorporation or Organization, Address Registrant, State of Incorporation or Organization, Address
of Principal Executive Offlces, Telephone Number and IRS Commission file of Principal Executive Offices, Telephone Number ond [RS
Commission file number Employer Identification Number number Employer Identification Number
1-4928 DUKE ENERGY CAROLINAS, LLC 11232 DUKE ENERGY OHIOQ, INC.
{a North Carelina limited liability company) (a2n Ohio corporaticn)
526 South Church Street 139 East Fourth Sireet
Charlotte, North Carolina 28202-1803 Cincinnati, Ohio 45202
704-382-3853 704-182-3853
56-0205520 31-0240030
1-3382 DUKE ENERGY PROGRESS, LLC 13543 Formerly Di/KH EVERGY INDLENA- THE
(2 North Carolina limited liability company) { ormely DUKE ENERGY » INC.)
410 South Wilmington Street (an Indiana limite iabifity company)
. X 1004 East Main Street
Raleigh, North Carolina 27601-1748 . .
Plainficld, Indiana 46168
704-382-3853
56-0165465 704-382-3853
35-0594457
1-3274 DUKE ENERGY FLORIDA, LLC

(2 Florida limited liability company)
299 First Avenuc North
St. Petersburg, Florida 33701
704-382-3853
59-0247770

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:

O Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 underthe Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rule 14d-2(b) underthe Exchange Act (i 7 CFR 240.14d-2(k))

O Pre-commencement communications pursuant to Rule [3e-4(c) under the Exchange Act (17 CFR 240. 13e-4(c))




KyPSC Case No. 2017-00321
. FR 16(7)(p) Attachment - 8K 8/15/2016
Page 2 of 19

Item 2.02. Results of Operations and Financial Conditions.
The information attached hereto as exhibit 9.1 provides supplemental financial information for Duke Energy Corporation.
Item 9.01. Financial Statements and Exhibits,

(d) Exhibits.

99.1 Second Quarter 2016 Statistical Supplement
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SIGNATURE

Pursuant to the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.

Date:

August 15,2016

DUKE ENERGY CORPORATION
DUKE ENERGY CAROLINAS,LLC
DUKE ENERGY PROGRESS, LL.C
DUKE ENERGY FLORIDA, LLC
DUKE ENERGY OHIO, INC,

DUKE ENERGY INDIANA, LLC

By: s/ William E, Currens Jr,

Name: William E. Currens Jr,
Title: Senior Vice President, Chief Accounting Officer and Controller
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EXHIBIT INDEX

Exhibit Description

99.1 Second Quarter 2016 Statistical Supplement
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2nd Quarter 2016 Statistical Supplement
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(Unaudited)
Six Months Ended June 30, 2016
Regulated Intermational Commercial Eliminations { Duke

{in millions} Utllitles Energy Portfolio Other  Adjustments Energy
Operating Revenues ) )
Regulated electric $ 10000 3 — 3 — 5 — 5 (72) $ 10,018
Nonregulated electric and other ' — 516 226 59 21 822
Regulated natural gas ' 268 — - = o (."2')- T 266

Total operating revenues 10,358 516 226 . 59 {53) 11,106 -
Operating Expenses
Fuel used in electric generation and purchased power - regulated 3,086 - - - — - 3,086 -
Fuel used in electric ganeratiu'n and purchased power - nonregulated — 17 — 23 —_ 140
Costof natural gas e . A s P . RIS ,... _ - . a1
Operation, maintenance and other 2,587 153 ' 57 75 (52) 2,920
Depreciailun and amoriization 1,449 44 . 83 B ?1: = 1,627
Property and other taxes 556 5 12 17 — 590
Impairment cha’\‘.ge.sWal . 3 194 . _ 7 {1y 198,

Total operating expenses 7,739 638 232 188 (53) 8,642
Gains (Losses) on Salas of Other Assets and-Other, net 2 1) 2 - M ] —_ 14 ¢
Operating Income {L.oss) 2,621 {21) {4) (118} — 2478
Othet Income and Expenses ] . : -
Equity in earnings of uncensolidated affiiates (1) 17 ‘ 6 1 e 23
Other income and expenses, nei 139 i) K ' — 7’ ] N T

Total Other Income and Expenses 138 39 6 18 {7) 194
Interest Expense ©) 655 44 23 336 {Nn 1,011
Income {L.oss) from Continuing Operations Before Income Taxes 2,204 {26) (21) (496) — 1,661
Income Tax Expense (Benefit) from Gontinuing Operationst © o791 (52) (61} (228) - 4s2-
Income {Loss) from Continuing Operations 1,413 26 40 (270) — 1,209
Less: Het Income (Losz} Attributable to Noncontralling Interest —_ 5 C (1} ‘ 4 - _— ' 8
Segment Income / Other Net Expense 3 1413 § 21 § 41 3 274 3 — % __1.2_0_1__
Income from Discontinued Operations, nat of tax ' : : C2
Net Income Attributable to Duke Energy Corporation $ 1,203
Segment Income / Other Net Expense $ 1413 § 21 3 41 % (274) $ — % 1201
Special Items . —_ 145 — 170 : — 315
Adjusted Eamings @ § 1413 § 166 $ 41 8 (104) § -~ 3§ 1,516
(a) International Energy includes an impairment charge of $194 milion related to certain assets in Central America.
(b) Other includes costs to achieve mergers of $183 millien, which primarily consists of the mark-to-market unrealized losses related to the forward-starting interest rate

swaps and other financing costs for the expected financing of the Piedmont Natura! Gas (Piedmont) acquisition.

(c) Internatfonal Energy includes a net tax benefit of $79 milion resulting from the ability to more efficiently utilize foreign tax credits, net of higher taxes due to no longer

asserting indefinite reinvestment of foreign earnings.

(d) See page 13 for a detailed reconciliation of Segment Income / Other Net Expense to Adjusted Earnings.
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DUKE ENERGY CORPORATION
Consolidating Statements of Operations
{Unaudited)
Six Months Ended June 30, 2015 ®
Regulated International Cammercial Eliminations f Duke

{in millions}) Utilities Energy Portfolio Other  Adjustments Energy
Operating Revenues . ) : ' o
Reguiated electric $ 10613 § — 5 — 5 28 (68) § 10,547
Nonregulated electric and other ‘ S R Cs60 148 - 13 - 780
RegﬁTated natural ga's . o . o 330 - = ' — ‘ (3) 327

Total operating revenues 10,943 560 148 &1 (58) 11,654
Operating Expenses
Fuel usedin elactric ganeration and purchased power - reguiated age2 . o . o= = assz’
Fuel used In electric generation and purchased power - nonregulated R 97 14 12 (1 222
Cost of natural gas . ' R 10 28 = - (- 137
Operation, maintenance and other 2,615 164 100 21 (52) 2,848
Depreciation ard amortization s ' 1405 - 46 50 66 — 1,567
Property and other taxes : S ' ' 518 4 9 14 _— 543

Total operating expanses 8,308 . ) 439 ) 173 113 T 8,979 .
Gains on Sales of Other Assets and Other, net 9 1) 6 13 — 27
Operating Income {Loss) 2,644 120 (19) (39 {4y 2,702 ¢
Other Income and Expenses
Equity i earnings of unconsolidated affilates. @ k 40 @ . T 36!
Cther income and expenses, net 133 5 3 9 {4) 146

Total Other Income and Expenses ) . 131 45 — 10 {4) 182
Interest Expense 549 45 22 194 [CH] 806
Incoma (Loss} from Continuing Operatlons. Before Income Taxes 2,226 120 41) {223) @ 2,078 :
Income Tax Expense (Benefit) from Cont'lnuing 0'perallons'@' e m ”'(18) o '(134) o - -
Income (Loss) from Continuing Operations ’ o 1406 - - 80 (23) ) (a9} ) {4 1,380 :
Less: Net Income Attributable to Noncontrolling Interest . —~— 2 R 5 —_ 7
Segment Income / Other Net Expense $ 1406 $. - BB. $ {23) § (94) $ )3 1,373
income from Discontinued Operations, net © ‘ ‘ 34
Net Income Attrihutable to Duke Energy Corporation S : . . ' 3 1,407 ;
Segment Income / Other Net Expense 3 1406 § - B8 § (23) (94) 4y s 1,373 ¢
Special ltams —_ — 135 27 4 166
Adjusted Eamings @ 3. 1406 $ 86 3 112 3 67) % — 3 1,539
(a) During the first quarter of 2016, Duke Energy began to evaluate interim perlod segment performance based on financlal information that includes the impact of income

tax levelization within segment income. This represenis a change from the previous measurs, where the Interirm period impacts of income tax levelization were
included within Other, and therefore excluded from segment income. As a result, prior-period segment results presented have been recast to confarm to thls change.

(B) The amount for Commercial Portfolio includes state tax expense of $41 milion, resulting from changes to state apportionment factors due to the sale of the
nonregulated Midwest generation business, that does not qualify for discontinued operations.

(ch Includes the after-tax impact of $53 milion for the agreement in principle reached in a lawsult related to the nonregulated Midwest generation business.

(d} See page 14 for a detailed reconciliation of Segment Income / Cther Net Expense to Adjusted Earings.
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June 34, 2016

Regulated Intenational Commercial Eliminations / Duke
{in millions} Utllitles Energy Portfolio Other  Adjustments Energy
Current Assets . '
Cash and cash equivalents 55 3 454 3 83 159§ — 76
Receivables, net 360 147 34 35 T 575
Receivables of variable interest entities, nst 1919 — 15 10T T Ty 1,943
Recolvablas from affilated companies 4 — 249 3415 - (3,668) L -
Notes recelvable from affilated companies 157 — — 56 (213) —_
Inventory o 3513 ‘65 23 2% - 3,627
Regulatory assets 717 — — 108 — 825 |
Other o 240" 26 89 128 {33) 45t
Tolal current assets 6,985 682 418 3,938 (3,916) 8,097
Investments and Other Assets ) ’ .
Investments in equity method unconsolidated affilates 3 P 543 " 25 1 T
Investments and advanees to (Irom) subskdiarles .18 - {24) 12 46584 | {46,590) -
Nuclear decommissloning trust funds 5,966 —_ - — B 5,956
Goodwil o o 15,450 284 122 — 1 16,357
Other 1,914 259 T 100 1,342 (643) 2,972
Total investmenis and other assets 23,351 560 777 47,951 (47,231) 25,908 -
Property, Plant and Equipment
Cost ' _ 106,415 3072 3,806 1,760 - 15,143
Accumulated depreciation and amortization " (35,718) (1,218} (501) (975) — {38,412)
Ganeration faciities to be refired, net- 588 e o — — 598
Net property, plant and equipment 71,295 1,854 3,395 785 —_ 77,329
Regulatory Asseis and. Deferred Debits
Regulatory assets ‘ 10,628 — — Cas2 — 11,290
Other . 12, —_ - C 1 (1 30
Total regulatory assats and defarred dabits 10,850 —_ —_ 471 (4] 11,320
Total Assets 112,961 3,108 4,550 53,145 (51,148) 122,654 -
Segment reclassifications, intercompany balances and other (207) 25 {261) {50,885) 51,328 —
Segment Assets 112,754 § 3131 § 4328 § 2260 % 180 § 122,654
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{Unaudited)
June 30, 2016
Regulated Intemational Commercial Eliminations f Duke

{(in millions) Utilities Energy Portfaolio Other  Adjustments Energy
Current Liabilities . ‘ ] ) o ) . .
Accounts payable 3 1,615 § 66 § 86 § 454 § — § 2.221
Accounts payable to affiliated companies o T 3213 133 208 45. {3,659} —
Notes payable to affiiated companles‘ T T s - — 157 ' “(213)” —
Notes payable and commerclal paper . ' ' ] ] N ‘ = — — 2,312 = 2,312
Taxes accrued B 496 09 (306) 168 — 467
Interestaccrued. - - 30 S = ) 448
Current maturilias of long-term debt 1,124 156 154 907 1 2,342
Regulatory Fabililes L S ‘ < — — 2 - 22
Other o 1,253 57 36 482 {44) 1,784

Total current liabiites . 8,469 . 551 179 4,623 . (3,916} 9,906
Long-Term Debt 27,818 607 866 10,641 (%) 39,9
Long-Term Debt Payable to Affillated Companies ' 623 — 7’ - {642) —
Deferred Credits and Other Liabilities
Deferred income taxes - . o ' | 1544 138 300 (2841) — 13,038
Investment tax credits 492 — — — — 492
'Accrued penslon and other'pqs_iQretI_re'mént_benéfrt costs. . . ' ) ' _653- ' — — 391 — 1,044
Asset rotirorment obligations 10,146 16 68 1 — 1b,231
Regulatory labilties R 8285 = - 49 — | 6,334
Other a2 85 299 358 M 1730

Total deferred credits and other (labilties 34,009 239 664 {2,042) (1 32,869
Equity
Total Duke Enargy Corporation stockhioldars' equity S 400 186 2,843 139,935 (46,589) - 30,895
Noncontrolling interests — 43 21 {12) 1 53

Total equity® 42,040 1,709 2,864 39,923 (46,588) 39,948
Total Liabilities and Equity 112,981 3,108 4,590 53,145 (51,148) 122,654
Segment reclassifications, intercompany balances and other (207) 25 {261}  [50,885) 51,328 —
Segment Liabilities and Equity 3 112,754 § 3131 § 4,329 § 2,260 § 180 $ 122,654
(a) As of June 30, 2016, the International Energy segment had a carrying value of approximately $2.4 bilion, adjusted for $589 million of cumulative foreign currency

translation losses currently classified as accumuiated other comprehensive loss,
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REGULATED UTILITIES
Consclidating Segment Income

{Unaudited})
Six Months Ended June 30, 2016
Duke Duke Duke Duke Duke Duke
Energy Energy Energy Energy Energy Energy  Eliminaticns/ Regulated

{in millions) Carolinas  Progress Florida Ohioy, Kentucky Indiana  Adjustments Utllities
Operating Revenues ‘ ] _ o _ ;
Regtriatod electric $ 3416 § 2520 $§ 2,167 $ 500 % 163 $ 1416 $ (32) $ 10,090
Regulatad natural gas ' o ' - T T e . — R ) 268

Total aperating revenues 3,416 2,520 2,157 718 214 1,416 (83) 10,358
Operating Expenses ‘ : -
Fuel used in electric generaiion‘arid purchasead .
- power a10 arz 841 150 81 448 {96} 3,086
Gostof ratural Gas G e _ e T negg e e R
Operation, maintenance and other " 948 684 391 151 89 342 4 2%
Depréciation and amortization 523 346 235 103 22 221 (1} ' 1,449
Property and other taxes R ' ' 138 s 159 R T J S S 556
Impairment charges _ — — 3 - = = T 3

Total operaling expenses 2,417 1,982 1,629 572 177 1,055 (93) 7.739
Gains on Sales of Other Assetsand Other, net — 1 — — — —_ 1 2.
Operating Income 999 539 528 146 37 361 11 2,621
Other Income and Expenses, net . a2 29 L8 2 1 9 (&) 138 .
Interest Expense ‘ 214 127 81 32 8 90 3 555
Incoma Bafare incoma Taxes: - a8y 441 465 116 - 30 280 5 - 2,204 .
Income Tax Expense o 301 157 175 7 8 93 20 791
Segment Income- § 566 $ 284 § 290 % 79 % 22 % 187 § (15) $. 1413

{a) Amounts exclude results from the wholly owned subsidiary, Duke Energy Kentucky,
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REGULATED UTILITIES
Consolidating Segment Income

{Unaudited)
5ix Months Ended June 30, 2015
Duke Duke Duke Duke Duke Duke
Energy Energy Energy Energy Energy Energy  Ellminations/ Regulated

(in milllons) Carolinas Progress Florida Ohiogy, Kentucky Indiana Adjustments Utilities
Operating Revenues - ' . ' '
Regulated electric s 36085 2642 5 2367 $ 454 5 184 5 1474 5 (116) § 10,613
Regulated natural gas : — — — 261 ] ' — R 330

Total operating revenuas 3,608 2,642 2,367 75 263 1,474 (116) 10,943
Operating Expenses. e e e ' o
Fuel used in electric generation and purchased power 1,005 1,024 1,011 144 78 529 (129} 3,662
Cost of naturat gas : ' ' — — T 77 : 32 - ' . 1 C 110
Operation, malntenance and other 7 I 71 381 957 85 885 R R 2,615
Depreciation and amortization ' ©. 610 ‘315 256 90 25 231 _ @ . 1405
Property and other taxes 137 67 168 121 6 18 (1} " 516

Total operating expenses 2,581 2,130 1,816 589 208 1,113 {127) 8,308
Gains on Sales of Other Assets and Other, net — 1 — ] — 1 (1 9
Operating Income Co1,027 . 513 551 134 ) 47 362 10 2,644
Other Income and Expenses, net 83 35 10 (3) 1 9 (4) 131
Interest Expense . C 208 116 99 31 7 88 R " s49
Income Before Income Taxes 902 432 462 100 41 283 6 2,226
‘Income Tax Expense o -7 A - - a7 45 ws T T4 s2e¢
Segment Income $ 575 % 276 § 284 § 63 § 26 $ 180 § 2Ss 1,406

(a) Amounts exclude resuits from the wholly owned subsidiary, Duke Energy Kentucky,
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REGULATED UTILITIES
Consclidating Balance Sheets - Assets
{Unaudited}
June 30, 2016
Duke Duke Duke Duke Duke Duke Eliminations
Energy  Energy Energy Energy  Energy  Energy I Regulated

(In miltions} Carolinas Progress  Florida Ohlogg Kentucky  Indiana Adjustments Utilities
Current Assets R ) )
Cash and cash equivalents 5 16§ 8 885 4% 6§ 128 s ' 55
Fonatvabion rer T ag T e g I = R S e
Receivables of variable interest entiies, net 696 421 355 — — — 447 1,919
Receivables from affilated companies il 9 3 a3 10 - 59 (187) 4
Notas receivable from affiiated companies 252 — — " 184 2 147 {428) 157
Inventory ' 1,169 1068 . 657 . 66. a4 508 - 1 ssan
Regulatory assets 262 187 135 1 7 115 - 7
Other o 35 43 16 27 Tas (3) 240

Total current assets 2,655 1,763 1,265 371 98 973 {160} 6,965
Investments and Other Assets :
Investments in equity method unconsclidated affilates 1 1 2 — — —_ (1) ‘ 3
Investments and advances to (from) subsidiaries - ) '(17} 3 — — — - 18
Nuclear decommissloning trust funds 3133 2110 724 — — — () 5966
Goodwil — = = m — - 15030 15950 -
Other 915 508 287 27 2 217 (42) 1,914

Tolal investments and other assets 4,078 2,602 1,016 . 947 2 217 14,989 23,851 .
Property, Plant and Equipment
Cost S "40285 - 27771 15938 6,794 2112 13677 838 106415
Accumulated depreciation and amortization (13,880) {10,350)  (4,730) (1,601}  (936)  (4,219) T EsTs
Generation facilities. to be retired, net — 506 — — — a3’ {1 - hog

Net praperly, plant and equipment 26,405 17,927 11,208 4,193 1,176 9,551 835 71,295
Regulatory Assets and Deferred Debits . _ :
Regulatory assets 2,856 2744 2553 430 82 825 1,348 10,838
Other ] 3 2 3 2 — 2 — 12

Tolal regulatory assets and deferred debits 2,859 2,746 2,556 432 82 827 1,348 10,850
Total Assets 35997  25038. . 16,045 5,943 1,358 . 11,568 17,012 112,961 -
Intercompany balances and other (201} {98) (104) (53 44 (44) 249 (207}

Reportable Segment Assets

§ 35796 § 24940 § 15841 § 5,890 §

1402 $ 11,524.°% . 17261 %

112,754 -

(a) Excludes the balances of the whelly owned subsidiary, Duke Energy Kentucky.
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REGULATED UTILIiTIES
Consolidating Balance Sheets - Liabilities and Equity

{Unaudited)
June 30, 2016
Duke Duke Duke Duke Duke Duke
Energy Energy Energy Energy Energy Energy Eliminations/ Regulated

{in millions} Caralinas Progress Florida Ohlogy Kentucky Indiana AdJustments Utillties
Current Liablllties R o
Accounts payable $ 565 $ 300 $ 390 § 191 % 21 & 145 § 3 8 1,615
‘Accounts payable-to affilated companies - [ /< I " R 11/t % 7 3 279% 3
Notes payable to affiiated companies — 78 406 — — — (428) 56
Taxes accrued ' 135 58 " 158 B Y- R 3 T4 436
Interest accrued . o 108 . . 96 o 40 T 15 o .4 o 59 o - 322
Current maturiies of long-term debt S 4e . 2s2° - T 3 s 221 81 1,124
Regulatory liablities ' 91 84 82 14 2 57 - o330
other ‘ : T 400 34 ‘361 - &7 T2 102 2) 1,253

Total current liabilities 1,940 1,316 1,585 396 115 663 2,454 8,469
Long-Term Debt B 8,592 6,163 5492 1,521 287 3,566 2,197 27,818
Long-Term Debt Payable to Affiliated Companies 300 150 —_ e 25 130 —_ 625
Deferred Credits and Other Liabllitles ‘ _ o : . . T S
Deferred income taxes ' 6,494 3,162 2,572 1,160 305 1,732 16 15,441
tnvestment tax credits ' : . 196 152 3 3 1 437 — © 492
Accrued pension and other post-retirement benefit . .
costs 96 249 238 38 12 74 (54) 653
Asset retirement obligations : © 3810 4,594 - R 21 103" 520 © 208 10,148
Regulatory iiabllities ' 2,885 1,901 508 180 56 745 —_ 6,285
Othor ' o 645 247 101 13t 27 72 ' L@ | oae2

Total deferred credits and other liabilities 14,226 10,082 4,2%4 1,543 504 3,280 160 34,009
Equity . 10,939 7,327 4,754 2,483 - 427 3,909 12,201 42,040
Total Liabilities and Equity 35,997 25,038 16,045 5,943 1,358 11,568 17,012 112,961
Intercompany balances and other . . . {201) (98) . {104) (53) 44 (L} 249 (207}
Reportable Segment Liabllitles and Equity $ 35796 & 24940 § 15941 § 5890 § 1,402 § 11,524 § 17,261 $ 112,754
(a} Excludes the balances of the wholy owned subsidiary, Duke Enargy Kentucky,

10
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Six Months Ended June 30, 2016

Duke Duke Duke Duke Duke Duke

Energy Energy Energy Energy Ensrgy Energy Eliminations! Regulated
(in miiliens) Carolinas Progress Florida Qhlog) Kentucky Indiana  Adjustments Utilities
Regtilated Electric Revenues. R ) ) ) o ) ’ '
Residential ' § 1398 § %00 $ 1,100 3 296 3 B0 § 476 § — 5 4230
General service ' S071 e22 2 o150 e m4a L 2,894
Industrial 7 604 303 123 33 26 349 — 1,438
Wholesale 217 593 " 104 — e o - 1,094
Change in unbilied 73 20 35 5 3 13 - T 149
Other revanues 53 . 82 1 16 T a3 " (82) 285
Tolal Electric Revenues % 3416 § 2520 % 2,157 § 500 § 163 § 1416 § (82) $ 10,090
Regulated Natural Gas Revenues
‘Residentlal $ —~ 5 — 3 — 5 1453 85— 8 —% 183
General service - - — 61 14 — - 15
Industrial - - - 8 2 - - 10"
Change in unbilled — — — {6) (3) — — )]
Other revenues . _ _ — T — — 4] 9
Total Natural Gas Revenues $ — 3 — % — & 2i8 § 51 § — § (1} % 258

Six Months Ended June 30, 2015
Duke Duke Duke Duke Buke Buke

Energy Energy Energy Energy Energy Energy Eliminatlons! Regulated
{in millions) Carolinas Progress Florida Ohiogg, Kentucky Indiana  Adjustments Utilitles
Regulated Electric: Revenues o
Residentlal ' $ 1506 3 991 § 1214 § 289§ 65 % 532 % — 3 4597
General service 107 643 . 727 " 148 57 .. 3% — " 3023
Indusrial 610 323 a2 ‘29 S22 e~ 1504
Wholesale 220 584 133 — 22 149 — 1,108
Ghange in unbilled 34 8 24 6 = (15) — 54
Other revenues. 170 %) 127 ey s ee (118}. 27
Total Electric Revenues $§ 3608 $§ 2642 $ 2367 $ 454 § 184 § 1474 § (116) $ 10,613
Regulated Natural Gas Revenues
Residantial - 5 -3 —~5 —5 17 $ 5.5 . g — 3 237
General service - — — — 5 21 R — 96
industrial — — - 1 3 . e 14
Change in unbiled — — — (9} = ' - (14)
Other revenues - — — 8 1y L — 7
Total Natural Gas Revenues 5 — § — 5 — 5 261 % 69 % — % — % 330

{a) Amounts exclude resulls from the wholly owned subsidiary, Duke Energy Kentucky.

1
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{Unaudited)
June 30, 2016
Duke Duke Duke Duke Duke Duke

Duke Energy Energy Energy Energy Energy Energy
{In milllons) Energys Carolinas Progress Flarida Ohiagy, Kentucky Indiana Consolidated
Moneypool lendings (borrowings) of commercial , : -
paperic o ... 8 681 § (300) § (159} $ 4n § — & (28 8 (150) & —
Moneypool (borrowings) lendings i (157) 252 (69} (359) 184 2 147 —

(a) Duke Energy only includes Duke Energy Corporation (the Parent) and Duke Erergy Business Services (DEBS).

(b) Excludes amounts of the wholly owned subsidiary, Duke Energy Kentucky.

{c) Duke Energy issues commaercial paper and loans a portion of the proceeds through the moneypool ta the subsidiary Public Utilities,

(d) Duke Energy participates in a moneypool arrangement with the subsidiary FPublic Utilties. Under the arrangement, short-term leans may be provided ‘o affiiates. The

Farent may loan funds through the moneypool but Is prohibited from borrowing funds. DEBS is permitted to both borrow and loan funds into the maneypool.

Borrowings presented for Duke Energy ara borrowed by DEBS.

12
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DUKE ENERGY CORPORATION
REPORTED TO ADJUSTED EARNINGS RECONCILIATION
Six Months Ended June 30, 2016
{Dollars in millions, except per-share amounts)

Special ltems

Costs to

Reported Achieve, Internationa]  Cost Savings Discontlnued Total Adjusted

Earnings Margars Impairment Initlatives Qperations Adjustments Earnings
SEGMENT INCOME o ) ) o ‘ ‘ . : . ’ - :
Regulated Utilities _ s 1413 s —~ s -5 — 5 — 5 = s 1413
International. Energy ‘ o 21 - Toi45B 0~ — 145 486

Commerclal Portfolic o 41 — — — — — 41
Total Reportable SegmentIncome. ' - 1.475 = 145 ) —_ - 145 1,620 °
Other (274) 143 A — 27¢ - 170 (104)

' Total Reportabla Segment Incoms and Qthar Net - ‘ ‘ ‘ i : : .
Expense - : 120t 143 0 148 o2y - - 315 1,516 -
Discontinued Qperations 2 — - —_— 2)D {2) —

Net Income Atiributable to Duke Energy Corporation . $ 1203 % 143" § 145§ 27§ [2) % EEERE 1,516

EPS ATTRIBUTABLE TO DUKE ENERGY CORPORATION, '

BASIC $ 1.74 § 021§ 0.21 § 0.04 § — 8 045 § 2.20
EPS ATTRIBUTABLE TQ DUKE ENERGY CORPORATION, ‘ ) _ ' ’ .
DILUTED _ _ N 174§ 021 % 021 § - 004§ — 5 0,48 .S 220

A - Net of $88 million tax benefit. Includes $1 million recorded within Operating Revenues, $47 milion recorded within Operating Expenses and $183 milion recorded within
Interest Expense on the Condensed Consolidated Statements of Operations. The Interast expense is primarily mark-to-market losses related o forward-starting interest
rate swaps utilized to manage interest rate exposure for the expected financing of the Pledmont acquisition.

B - Net of 549 million tax bensfit. Impairment of certain assets in Central America recorded within Impairment Gharges on the Congdansed Consolidated Statements of
Operations.

C - Net of $17 million tax benefit, Primarily consists of severance costs recorded within Operation, maintenance and other on the Condensed Consolidated Statements of
Qperations.

D - Racorded in {Loss} Income From Discontinuad Operations, net of tax on the Condensed Consolidated Statements of Operations.

Weighted Average Shares (reported and adjusted) - in millions
Basic 643
Diluted 689

13




Speclal ltems
Costs to
Achieve, Midwest
Reported Prograss Generation Discontinued Total Adjusted
Earnings Merger Operations Operations Adjustments Earnings
SEGMENT INCOME ' ST
Regulated Utilities $ 1406 § — 3 - 3 — s — 8 1408
Intemational Energy a8 - .= ' — - ‘ ‘a8
Commercial Portfolio (23) - 94 41 i35 112
 Total Reportable Segment Income. 1471 - o 4 135 1,606
Other {94) 27 A — — 27 (67)
Intercompany Eliminations - _ (4 - — 4 4 —
Total Reportable Segment Income and Other Net Expense 1,373 27 94 45 166 1,539
Discontinued Operations _ u — (94) 60 @ =
Net Income Attributable to Duke Energy Gorporation $ 1,407 § 2r $ — 5 105 132 H 1,539
EPS ATTRIBUTABLE TO DUKE ENERGY CORPORATION, BAS{C $ 201§ 0,04 $ — $ 0.15 049 J H 220 -
EPS ATTRIBUTABLE Tb DUKE ENERGY CORPORAT!OH, : ’
DILUTED $ 201§ 0.04 $ — 1] 0.15 $ 0.19 $ 2.20

DUKE ENERGY CORPORATION

REPORTED TO ADJUSTED EARNINGS RECONCILIATION

Six Months Ended June 30, 2015
{Dollars in millions, except per-share amounts}

KyPSC Case No. 2017-00321
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A - Net of $16 million tax benefit. Recorded within Operating Expenses on the Condensed Consolidated Statements of Operatlons.

B - Operating results of the nonregulated Midwest generation business that had been classified from discontinued operations after adjustment for special items and economic

hedges (net of $53 millon tax benefit}.

C - Recorded in Incoms (Loss) From Discontinued Operations, net of tax on the Condensed Consolidated Statements of Operations, and includes the impact of a litigation
reserve related to the nonregulated Midwest generation business.

D - Reverses the impact on eliminations of classifying the nonregulated Midwest generation business as discontinued operations.

E - State tax expense resulting from the completion of the sale of the nonregulated Midwest generation business.

Welghted Average Shares (reported and adjusted) - in milllons

Basic
Diluted

700

14
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DUKE ENERGY CORPORATION
Non-GAAP Financial Measures

Management evaluates financial performance in part based on non-GAAP financial measuras, adjusted earnings and adjusted diluted EPS. These items
represent income from continuing operations net of incoma (loss) attributatle to noncontrolling interests, adjusted for the dollar and per-shara impact of
special items. Special items represant certain charges and credits, which management believes are not indicative of aur ongoing performance, and are
discussed below. Management beliaves the pressntation of adjusted earnings and adjusted diluted EPS provides useful information to investors, as it
provides them an additional relevant comparison of Duke Energy's performance across periods. Management uses these non-GAAP financial measures for
planning and forecasting and for reporting results o the Board of Directors, emplayees, stockholders, analysts and investors concerning Duke Energy's
financial performance. Adjusted diluted EPS is also used as a basts for employee incentive bonuses. The most directly comparabla GAAP measures for
adjusted earnings and adjusted diluted EPS are Net Income Aftributable to Duke Energy Corporation and Diluted EPS Attributable to Duke Energy
Corporation common stockholders.

Special items included in the periods presented include the following:

+  Costs to achieve margers and International impairment represent charges that result from potential or completed stratagic acquisitions and
divestitures that de not reflect ongoing costs of the business.

+  Costs savings initiatives represent restructuring charges incurred to reduce future expenses and do not represent ongoing costs.

+  Midwestgeneration operations represents the operaling results of the nenregulated Midwest generation business and Duke Energy Retail Sales
{collectively, the Disposal Group), which have been classified as discontinued operations. Management believes inclusion of the Disposal Group's
operating results within adjusted earnings and adjusted diluted EPS results in a bettar reflection of Duke Energy's financial performance during the
period.

Due to the forward-looking nature of any forecasted adjusted earnings guidance, information to reconcile this non-GAAP financial measure fo the most
direclly comparable GAAP financial measure is not available at this time, as management is unable to project all special items for future periods {such as
legal settiements, the impact of regulatory orders, or asset impairments).

Management evaluates segment performance based on segment incoma. Segment income is defined as income from continuing operations net of income
attributable te noncontrolling interests. Segment income includes intercompany revenues and expenses that are eliminated in the Condensed Consolidated
Financial Staterments. Management also uses adjusted segmentincome as a measure of historical and anticipated future sagment performance. Adjusted
sagment income is a non-GAAP financial measure, as itis based upon segment income adjusted for special items, which are discussed above. Management
believes the presentation of adjusted segmentincome as presented provides useful information to investors, as it provides them with an additional relevant
comparison of a segment’s parforrance across perieds. The most direclly comparable GAAP measure for adjusted segment income is segment incoma.

Due to the forward-locking nature of any forecasted ad)usted segment income or adjusted Other net expenses and any related growth rates for future periods,
information to reconcile these non-GAAP financial measures to the most directly comparable GAAP financial measures is not available at this time, as the
company is unabie to foracast all special items or any amounts that may be reported as discontinued operations or extraordinary items for future periods, as
discussed above.

Duke Energy’s adjusted earnings, adjusted diluted EPS, and adjusted segment income may not be comparable to similarly tiled measures of another
company because other entities may not calculate the measures in the same manner.
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Washington, D.C, 20549
CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934
Date of Report (Date of earliest event reported): November 17,2016
Commission file Repistrant, State of Incorporation ot Organization, IRS Employer
humber Adgdress of Principol Executive Offices, and Telephone Number Identification No.
(a Delaware corporation)
550 South Tryon Street
Charlotte, North Carolina 28202-1803
1-32853 704-382-3853 20-2777218
A DUKE
“&” ENERGY.
Registrant, State of Incorporation or Organlzation, Address Registrant, State of Incorporation or Organization, Address
of Principal Executlve Offices, Telephone Number and IRS Commisslon file of Principal Executive Oflices, Telephone Mumber and IRS
Commission file number Employer [dentification Number number Employer Identification Number
1-4928 DUKE ENERGY CAROLINAS, LLC 1-1232 DUKE ENERGY OHIQ, INC.
{a North Carolina limited liability company) (an Ohio corporation)
526 South Church Strect 139 East Fourth Sirect
Charlotte, North Carolina 28202-1803 Cincinnati, Ohio 45202
704-382-3853 704-382-3853
56-0205520 31-0240030
1-3382 DUKE ENERGY PROGRESS, LLC 3543 Formerty DUKE BNERGY INDIANA TNC
{a North Carolina limited liability company) ( ormeli yd' limited liabili . )
410 South Wilmington Strect {an Indiana limi iability company)
. . 1000 East Main Street
Raleigh, North Carolina 27601-1748 . .
Plainficld, Indiana 46168
704-382-3853
$6-0165465 704-382-3853
35-0594457
1-3274 DUKE ENERGY FLORIDA, LLC

{a Florida limited lability company)
299 First Avenue Notth
St. Petersburg, Florida 33701
704-382-3853
59-0247770

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation ofthe registrant under any of the following
provisions:

[ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
[ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

[ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240. 13e-4(c))
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Ttem 2.02. Results of Operations and Financial Conditions.
The information attached hereto as exhibit 99,1 provides supplemental financial information for Duke Energy Corporation.
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

99.1 Third Quarter 2016 Statistical Supplement
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SIGNATURE

Pursuant to the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.

Date:

November 17, 2016

DUKE ENERGY CORPORATION
DUKE ENERGY CAROLINAS, LLC
DUKE ENERGY PROGRESS, LL.C
DUKE ENERGY FLORIDA,LLC
DUKE ENERGY OHIO, INC.

DUKE ENERGY INDIANA, LLC

By: /s/ William E. Currens Jr.

Name: William E. Curens Jr,
Title: Senior Vice President, Chief Accounting Officer and Controller
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EXHIBIT INDEX

Exhibit Description

99.1 Third Quarter 2016 Statistical Supplement
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This Statistical Supplement should be read in conjunction with Duke Energy's Annual Report on Form 10-K for the year ended December 31, 2015,
and Form 10-Q for the nine months ended September 30, 2016.
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DUKE ENERGY CORPORATION
Consolidating Statements of Operations
{Unaudited)
Nine Months Ended September 30, 2016
Regulated  International Commercial Eliminations / Duke

{in millions) Utllities Energy Portfollo Other Adjustments Energy
Operating Revenuss L ' o _ : _
Regulated electric $ 16430 % - § —~ § — § (109} $ 16,321
‘Nonregulated electric aﬁd other : — ) 781 R 366 - ' ot _' a3 1,251
'Regﬁlated natural gas 358 —_ — ' - (3} 355

Total cperating revenues: 16,788 761 368 . 9 {79y - 17927
Operating Expenses
Fuel used in electric.generation and purchased pawer - regulated 5,102. : — — R — . 5402
Fuel used in electric generation'a'nd purchased p'ower'- nonregulated - 177 —_ - — C 218
Costofnaturalgas 4 . == = e
Operation, maintenance and other 3,905 240 257 144 (79 4,467
Depreciation and amortization 2998 - ez . % - 8 - —. 2484
Property and other iaxes 843 6 20 ' 24 — ‘ 893
Impairment charges i 2 e T T T 208 |

Total operating expenses 12,124 713 ar3 316 (79) 13,447
Gains (Losses) on Sales of Other Assets and QOther, net 3 (2} 3 18 — ] 20
Operatlng Income {Loss) 4,667 46 (4} (209} — 4,500
Other Income and Expérisas . . . o .
Equity in earnings (losses} of unconsolidated affliates ®) (2) 27 (63) 1 - (37
Other income and expenses, net ' L 215 - "(é) 2T

Total Other Income and Expenses 213 62 (63) 30 (9) 233
Interast Expenss 848 | 63 k< I 553 9 1,493 -
Income (Loss} from Continuing Operations Before Income Taxes 4,032 45 (i05) (732) —_ 3,240
Income Tax Expensa (Benefit) from Continuing Operations (9 '1"419 o (48) S (1'23)' : ' (278) C— T er2
Incoma (Loss} from Continuing Operations 2,613 93 18 (458) — 2,268
Less: Net Income (Loss) Attributable to Noncontrolling (nterest:. e ' S (2) 7 N S 13
Segment Incoma { Other Net Expense § 2613 § 85 § 20§ (483) 3 — $ 2,2§5
Income from Discontinued Operations, net of tax - ' . o ) 124 :
Net Income Attributable to Duke Energy Corporation $ 2,379
Segment Income / Other Net Expense $ 2813 % 85 $ 20 % (463) $ — 3 2,255
Speclal {tems — 145 © 45 234 — 424 .
Adjustad Eamnings [3 2613 § 230 3 65 % (229) $ — % 2,679
(a) International Energy includes a pretax impairment charge of $194 milion related to certain assets in Central America,
{b} Commercial Portfolio includes a pretax impairment charge of $71 milion related to certain equity method investments in wind projects,
{c} Cther includes $234 million related to Piedmont Natural Gas (Pledmont) acguisition financing,
(d) International Energy includes a net tax benefit of $95 milion resulting from the ability to more efficiantly utilize foreign tax credits.
(e} Primarily relates to tax adjustments from previously sold businesses.
[$)] See page 12 for a detailed reconciliation of Segment Income / Other Net Expense to Adjusted Earnings.
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DUKE ENERGY CORPORATION
Consolidating Statements of Operations
{Unaudited)
MNine Months Ended September 30, 2015 ®
Ragulated Internatlonal Commoercial EllmInations / Duke

(in millions) Utillties Energy Portfolio Other Adjustments Energy
Operating Revenues . )
Regulated electric $ 16670 S — 8 — 8 3 (109) $ 16,564
Nonregulated alectric and other = 841 214 75 27 1,457
'Regulat'ed naturai ga's S 420 R S — ' (4) T ae

Total operating revenues. 17,080 841. 214 78 (88) 18,137
Operating Expenses
Fuel used in electric generation and purchased power - regulated 5775 — —_ — — 5775
Fuel used in electrle generation and purchased power - nonregulated — 262 14 7 — "283
Gost of natural gas o C | T AN 42 s —_ Mmoo 18-
Operation, maintenance and other 3,910 247 149 47 (79 4274
Depreciation and amodiiatbn ‘ 2,096 - " 69 - T 99 L R 2,341
Property and cther taxes ‘798 s 15 e My a3
Impairment charges © -] 4 e 5 ) A

Total operating expenses 12,789 639 255 177 (82) 13,778
Gains {Losses} on Sales of Other Assets and Other, net.: 10 {1) 6 16 — T
Operating Income (Loss) 4,311 201 (35) (83) {4) 4,390
OtherIncome and Expenses.- ' )
Equity in earnings (losses) of unconsolidated affiiates (3) 60 (4)‘ 2 {2) |53
Other income: and eipenses. net o 190 8 1 6 {3} '_ 203

Total Other Income and Expenses 187 69 (3) 8 [{2)] 256
Interest Expanse.- ] 829 66 33 285 (5) 1,208 .
Income (Loss) from Continuing Operations Before Income Taxes 3,669 204 [ta))] (360) (4) 3,438
Income Tax Expense ('Benef'lt) fram Continulng Operations © " 1,358 4 ' '(55) : (229) o — 7 T 418
Income {Loss} from Continuing Operations 2,311 160 {16} (131) (4) 2,320
Less: Net Income,(Lbss) Attributable to Noncontroliing Interest — 3 : (1)‘ 8 - S0
Segment Income {Loss} / Other Net Expense $ 2311 § 157 § {15} $ (139) $ (45 2310
Incoma from Discontinued Operations, net (@ _ -
Net Income Attributable to Duke Energy Corporation 5 2,339
Segment Income {Loss} / Other Net Expense $ 2311 % 157 § {15} 8 (139) $ (4 $ 2,310
Special tems 60 — 134 42 4 240
Adjusted Eamings® § 2371 § 187 8§ 19 $ 97) $ - § 2,550
(a) Certain prior period amounts have been reclassified to conform to the current year presentation.
(b} Regulated Utilities includes an $85 milllon pretax charge related to the Edwardsport settlement.
{c) Regulated Utilitles includes a tax benefit of $34 milion related {o the Edwardsport settlement. Gommercial Portfolio includes siate tax expense of $41 million, resulting

from changes to state apportionment factors due to the sale of the nonregulated Midwest generation business, that does not qualify for discontinued operations,

(d} Includes the after-tax impact of $53 milllon for the agreement in principle reached in a fawsuit related to the nonregulated Midwest generation business.
(e} Ses page 13 for a datalled reconciiiation of Segment Income (Loss) / Other Net Expense to Adjusted Earnings.
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September 30, 2016

Regulated Intemational Commercial Eliminations / Duke
{in milllons} Utilities Energy Portfolio Other Adjustments Energy
Current Assets . B i ) S
Cash and cash equivalents % 421 % 526 % a % 5224 % — § 6,179
Receivables, net s - 18 19 40— 583
Receivables of variable interes.'téntiﬁes,'net 2,111 — 23 5 ' - ' 1,139
Receivables from affiiated companies 12 — 869 4 :2,?'29 ' ‘(3.6"1'0) h -
Notes recefvable from affilated companies 120 —_ - - (120) —
Inventory T 3,240 &7 17 %1 3,351 -
Regulatory assels 752 - —_ 101 — 853
Other : 310 . 26 09 - T 19) 429
Total current assets 7,354 735 1,045 8,128 (3,748) 13,534
Investments and Other Assets ) ] ) ) o ) :
Investments in equity method unconsolidated affiiates 2 43 534 25 — 504
Investments and advance$ to (from) subsidlaries ] 36 _' - :_ ) (25)- 6 o 47.365 _' ' (47,3'8'2)' i ) o — ;
Nuclear decommiséinning trust funds 6,112 — — — — 6112
Goodwll. N ' 16,950 - 282 122 T - " 16,354
Other 1,874 241 111 1358 (634) 2,948
Total investments and other asseats 23,971 541 773 48,749 © {48,016} 26,018 -
Property, Plant and Equipment
Cost S 107,541 3080 4,004 1T - 116376
Accumulated depreciation and amortization (36,081) (1,228) (533) (9713 1 {38,812)
Generation facilities to be retired, net 652 : - — - — 652
Net property, plant and equipment 72,112 1,832 3,471 8ao 1 78,216
Regulatory Assets and Deferred Debits - . ) ) . L . :
Regulatory assets . ‘ 11,440 — — 456 - 11,896
oter. it B x e o
Total regulatory assets and deferred debits 11,451 — — 467 — 11,918
Total Assets 114,588 3,128 5289 58,144 © O (51,763) 129,586
Segment reclassifications, intercompany balances and other (181) 25 (875) (50,9186) 51,947 —_
Segment Assets % 114,707 § 3,153 § 4414 § 7,228 § 184 % 129,686
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{Unaudited)
September 30, 2016
Regulated Intermational Commercial Eliminations / Duke
{in millions) \ Utilitles Energy Portfolio Other Adjustments Energy
Current Liabilities ) ' ' :
Accounts payable $ 1668 $ 62 § 56 $ 351§ 1% 2138
Accounts payable to affiiatad compénies ' 3,180 S 136 13 272 '(3',601)' ) R
Notes payable to affiliated companies vaae - — 120 ' (120) S -
Notes payable and commercial paper' : = — ) — ) 3,011 ) — . 3014
Taxes accrued 707 116 (401) 214 —_ 636
Interest accrued. . 380 30 .= 1 o " 504 ¢
Current maturities of long-term debt o820 T 193 1802 — a3zt
Asset retirement obligations ' - 539 - - — — o - 539 ¢
Regulatory fiabiiies ‘ 316 — — T4 M 319
Other e . Cyas T e TR ey s
Tatal gurrent liabilities 9,297 566 (87) 6,048 (3.748) 12,076
Long-Tenm Dabt 28,530 629 1,151 13,653 - 1 43,964 ¢
Long-Term Debt Payable to Affillated Companies 625 — 9 — (634) —
Deferred Credits. and Other Liabilities. : : . S :
Deferred income taxes 15,613 105 360 (2.877) T 432m
Investmens tax credits o _ ©o486 ) — —_‘ — "— 486 ¢
Accrued pension and cther post-retirement benefit costs 842 — — ' a8s — 1.030' .
Asset retirement obligailons - ' 10,200 15 75 . T L 1T
Regulatory [labilities 6,196 — — 44 1 6,241 '
orer “yae P PR ST e
Total deferred cradits and other fabilties 34,257 202 729 {2,089) 1 33,100
Egquity - S o R o : N :
Totai Duke Energy Corporation stockholders’ equity 42,179 ' 1,685 3,467 ' 40,541 o (47,383) ' 40,489
Nancontralling interests ' ’ ' — 46 i R B — R T
Total equity 42,179 1,731 3,487 40,532 (47,383) 40,546
Total Liabilities and Equity 114,888 3,128 5,289 58,144 . (51,763): 129,686 -
Segment reclassifications, intercompany balances and other (181) 25 (875) {50,916) 51,947 —
Sagnient Liabifities and Equity $§ 114707 § 3,153 §.. 4414 § 7,228 § 184 § 129,686,
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REGULATED UTILITIES
Consolidating Segment iIncome
{Unaudited)
Nine Months Ended September 3¢, 2016
Duke Duke Duke Duke Duke Duke
Energy Ensargy Energy Energy Energy Energy Eliminationa/ Regulated
{in milllons} Carolinas Progress Fiorida Ohioyy Kentucky Indiana  Adjustments Utiitles
Operating Revenues: o o ) ] ) - o ) ) ) S )
Regulated electric $ 5642 § 4103 § 3538 § 791§ 62 § 2225 § (131) § 16,430
Regulated natural gas S L - 62 - "asg-
Total operating revenues 5,642 4,103 3,538 1,087 324 2,225 {131) 16,788
Operating Expenses : ' ) _ L L
Fual used‘ln elactric gener'ation'an'd'purch'as'ed puwér 1,31 ' 1.441 1,391' 243 4 690 ' (1'51) o 5,102
Cost of natural gas S L= — — 4 0 = — 64
Operation, maintenance and other 1420 1,031 801 295 103 512 3 3,905
Depreciation and amartization . - " yas . s sv6 - a1 . @3 a0 0T 77 z1e8n
Property and other taxes 206 120 256 183 11 67 — a3
impairtaont chavges S . e Ty A e R,
Total operating expenses 3,802 3112 2,628 846 264 1,620 (148) 12,124
{Losses) Gains on Sales of Other Assets and : .
QOther, net . . {t) 2 — 2 — — = 3
Qperating Income 1,838 993 910 243 60 BOS 17 4,667
Other Income and Expanses, net ' 121 B S 2. 15 o ey 23
Interest Bpense ‘ 316 188 143 51 2 136 2 B8
Income Before Income. Taxes ) 1,644 852 797 .. 1986 50 - 484 9 © 4,032
Income Tax Expense o 568 287 296 - 15 185 21 1410
Segment Income ' § 1076 § - 565 % 501 § 129§ 35 § 39 § . (12) % 2,613

(a) Amounts exclude results from the wholly owned subsidiary, Duke Energy Kentucky.
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(Unaudited)
Nine Months Ended September 30, 2015
Duke Duke Duke Duke Duke Duke
Energy Energy Enargy Energy Energy Energy EllmInations/ Regulated

(in milllons) Carolinas Progress Florida Chiog, Kentucky Indiana Adjustments Utilities
Operating Revenues . o ) ) L o Ny o .
Regulated electric % 5869 3 4130 § 3803 § 725 % 280 § 2,223 § (160) $ 16,670
Regulated natural gas - - e = T C a0

Tolal operating revenues 5,669 4,130 3,803 1,064 360 2,223 {159) 17,000
Operatlng-Expanses -- : .
Fuel used in electric ge'ﬁeratibn'and hﬁrch'ased pdwer ‘ 1,553 ' 1.'608' ‘ 1,665 ' ‘235 T 115 S o779 {180} o 5,7’75'
Cost of natural gas ' o = — — 82 L' - 1 17
Operation, maintenance and other 1424 1,046 583 233 99 516 9 3,910
Depreciation and amartization - e 482 - 369 ar 35 30 G 2,096
Property and othar taxas 204 102 265 177 10 41 {1} 798
Impairment charges & R — [ - "85 N -

Total operating expenses 3,960 3,218 2,889 864 293 1,741 (176) 12,789
Gains on: Sales of Other Assets and Other, net — 2 —_ 7 1 — — 10 .
Operating Income 1,709 914 5i4 207 68 482 17 4,311
Otherlncqma-andexpans_as, net 125 49 12 (3 ] 1 o g (B)_ij 187 .
Interest Exﬁanse 313 175 149 47 1 132 2 829
Income Before Income Taxes 1,521 . 788 7T 157 - 68 359 9 3,669
Incoms Tax Expense © 553 279 o274 59 21 131 41 1,358
Segment Income $ 968 $ 509 § 503 % 98 § a7 s 228 § (32) $ 2,31t

(a)
(b)
(c)

Amounts exclude results from the wholly owned subsidiary, Duke Energy Kentucky.
The amount for Duke Energy Indiana relates to the Edwardsport setllement.
Duke Energy Indiana includes a $34 milion tax beneiit related to the Edwardsport settlement.
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September 30, 2016
Duke Duke Duke Duke Duke Duke
Energy Energy Energy Energy Energy Energy Eliminations/ Regulated

{In milllons) Carclinas  Progress Florida Ohiog;;  Kentucky Indiana Adjustments Utilities
Current Assets ) . _
Gash and cash equivalents s 82§ 136 ‘108 e2s 7§ 043 — 5
Receivables, net ' BRI 4z 65 | ez 3 77 e o 388
Recetvables of variable interest entities, net 780 413 385 - - — 473 2,111
Receivatles from affiiated companios B 88 5 5 N g " (218) 12
Notes receivable from afiiiated coi‘npénieé 32 85 — a7 = 38 o '(62)“' T 420
nventory ' I 1,053 998" 656 "85 a5 424" T m 3,240
Regulatory assets 256 186 161 13 6 131 e 752
Other R 22 79 46 a4 26 104 ) 310

Total current assets 2,442 1,984 1,328 355 100 949 196 7,354
Investments and therAssats ' ' : -
Investments in equity method unconsolidated affiiates — — 2 — — — —_ 2
Investments and advances to {from) subskliaries - .29 — 4 - - _ 3 36"
Nuclear decommissioning trust funds ' 323 217 708 — — — T ez
Goodwil. - ' L= b= — e — — 15030 159507
Other 923 518 290 12 3 170 (45) 1,871

Total invesiments and other assets . 4,186 2,689 1,004 932 3 170 14,087 23,971 :
Property, Plant and Equipment
Cost- I o 40,495 28001 16439 5901 2,118 . 14,069 B 1 107,541
Accumualed depreciation and amoriization (14,124} {10,508) {4,654) {1,621) (945) (4,225) T4 (38,081)
Generatior facilties to be ratired; not e s62° . — — W - 652 |

Net property, plant and equipment 26,371 18,055 11,485 4,280 1,173 9,934 814 72,112
Regulatory Assets and Deferred Dobits } ' ’ .
Regulatory assets " 3040 3083 2559 434 83 g8 132 11,440
Other a 2 g 2 — o2 = 11

Total regulatory assets and deferred debits 3,043 3,095 2,561 436 83 911 1,322 11,451
Total Assets ' 36,042 - 25,823 16,378 6,003 1,359 11,964 17,319 114,888
tntercompany balances and atfter (159) (117) (65) {53) 42 {46) 217 (181)
Reportable Segment Assets § 35883 § 25706 § 16313 8 5950 § 1401 § 11,918 § 17,536 § 114,707
(a} Excludes the balanceas of tha wholy owned subsidiary, Duke Energy Kenlucky.
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REGULATED UTILITIES
Consolidating Balance Sheets - Liabilities and Equity
{Unaudited)
September 30, 2016
Duke Duke Duke Duke Duke Duke
Energy Energy Energy Energy Energy Energy Eliminations/ Regulated

{In milllons}) Carolinas Progress Florida Ohlogy  Kentucky Indlana Adjustments Utilities
Accounts payable $ 582 § 31¢ § 34§ 221 & 23 § 166 $ 3§ 1668
Accounts paysble to affilated companies. . 148 143 RO . T2y 2790 3480
Notespayableio'amtiat'edcompanleé R . T g e T T (63) e
Taxes accrued o : ' ‘ 204 I 211 REY 10 49 5 70T
Interestaccruéd' o ST T ‘125 T B1' S 'SB ' 29 ‘ ' 3 ‘ 5'4' o — 350
Current maturities of long-term debt .~~~ T3 22 3 3 s 7T et . 4282
Assel retirement obligations T an3 o 236 T - L - T — .539'
Regulatory liabliies o o 125 428 18 2 a0 Tt e
Ofher ' 47 326 368 61 20 % (% 1,285

Totai current liabilites ' ) 2,373 1,577 1,459 " 463 18 493 ’ 2,814 9,297
Long-Tern Debt 8,592 6,609 5,802 1,521 287 3,566 2,153 28,530
Long-Term Debt Payable to Affiliated Companies. . 300 150 - — 25 150 - — 625
Deferred Credits and Other Liabilities
Deferred income taxes S o 6,487 3275 - 2599 - 4101 31 1823 4T 15613
Investment lax credits 195 148 a3 1 e T M ase
Accruad pensi'oln and other post-retirement bé_rieﬁfjcn's_t.s : ) ' N _247_ o 237 ’ _'_36 N ’ 12 _' '_ 72 B K' ) _{55)_ . 642 ¢
Assel retrement obligations 3,622 4,623 798 Fal a6 847 203 10,200
Regulatory fiabilies . - . S 2884 1874 478 4% .8 7 . — 196
Othar 686 23 163 136 28 94 (;IO) 1,120

Total deferred credits and other liabilties . . 13,947 10,190 4,278 1487 490 3,711 154 34,257 ¢
Equity 10,830 7.297 4,839 2,532 439 4,044 12,198 42179
Total Liabilitles and Equity. 36,042 25,823 16,378 6,003 1,359 11,964 17,319 114,888, !
Intercompany balances and other {159) (117) (65) (33) 42 (46) 217 {181)
Reportable Segment Liabllities and Equity: $: 35883 $ 25706 $ 16,313 § 5950 $ 1401 § 11,918 % 17,536 $ 114,707
{a} Excludes the balances of the wholly owned subsidiary, Duke Energy Kentucky.
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REGULATED UTILITIES
Revenues By Customer Class

(Unaudited)
Nine Months Ended September 30, 2018
Duke Duke Duke Duke Duke Duke

Energy Energy Energy Energy Energy Emergy Eliminations/ Regulated
{In millians) Carollinas Progress Florida Ohioy, Kentucky Indiana  Adjustments Utilities
Reguilated Electric Revenues. ' ) : ' :
Recdontal | ks e s s s .1.'9.1.0 S as s s s s Fora
Generalservics . - 0 T Uagres U Tdpe T Udpss T 2s 0 e 0 Tesp 7 4,725
industrial o B 994 485 187 50 4 54z o 28
Wholesale T T T iise g aeg T U faee
Changs inunbild T T T e T e e e T T
Other revenues. S : ) 170 25 230 18 T - sy su
Total Electric Revenues 3 5642 $ 4103 § 3,538 § 791 § 262 $ 2,225 % (131 $ 16,430
Regulated Natural Gas Revenues
Resdentel " S . "S_ . _$ .. — U ETT eh s | :...45. $ s g .2.‘43:
Generalservice o ' - ' D | —_ -7
"In'dus:fié} T _ _ _10 R 3 _ . _ . i
Change in unbilled ' — — — 5) @ Z — (8)
Other revenues . R e e 1 - e _ i
Total Natural Gas Revenues % — 8 — % — 3 296 § 62 % — § — § 358

Nine Months Ended September 30, 2015

Duke Duke Duke Duke Duke Duke
Energy Energy Energy Energy Energy Energy Eliminations/ Regulated

{In millions} Garolinas Progress Florida Ohiog) Kentucky Indiana  Adjustments Utilities
Regulated Electric Revenues - . . . S e . . . E . o -
Residential ' $ 2,389 § 1,565 % 2028 % 458§ 100 § 785 § — § 7,325
General service SO T q786 0 1036 0 1486. 0 2250 103 7 sea o — . apad
el e e e T e T
Wholesale - - - + S - SR — o2zl — AT
Ghange in unbilled ‘ ' (50) {16) 15 2 R (19) B T}
Oftior raveniigs |~ " T S g e gt g e g gl ey s
Total Electric Revenues $ 5669 § 4,130 $ 3,803 § 725 3 280 § 2223 § (160) $ 16,670
Regulated Natural Gas Revenues

Residentlal s Z's — 3 . —3% 2% = s58%  — 3 T~ % 288
General service - - - — s a0 T — 18
Industrial . R -2 [ . ' 4" — o=
Wholesale ' — - — - - — — B
Changeinunbiled oo — = T - B () R 3y
Other revenues — — — 11 — — 1 12
Total Natural Gas Revenues $ — 3 — § — % 339 3§ 80 § - § 1'% 420

(a) Amounts exclude results from the wholly owned subsidiary, Duke Energy Kentucky.
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DUKE ENERGY CORPORATION
REPORTED TO ADJUSTED EARNINGS RECONCILIATION
Nine Months Ended September 30, 2016
{Dollars in millions, except per-share amounts)

Special ltems
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Conts to Cost Commerclal
Reported Achleve, International Savings Renawables Discontinuad Total Ad|usted

) Earnings Mergars impairment Initlatives impalrment Operations Adjusiments Earnings
SEGMENT INCOME _ o _ - S ' ’ _
Regulated Utilites R A P - . - - T F - 5 — 8 @
Intornational Energy © . ‘ 8 - LMsB. T T - s B
Commercial Portfollo ) ) « — — — 480 — 48 83

Total Reportable Segment Incoma. . BT e 145 = 4, = 180. - 2,908
Other {463) 195 A - 3c - - 234 (229)

Total Reportable Segment income and Other Net )
. Expense - e R2ES 135 45 ko 45 LT 424 - - 2,679
_ Dlscontinued Operations o o ] 124 — - - - (124) E (124) —
Net Income Atiributable to Duke Energy Corporation: . § 2,379 % 193 % 145§ 39 45 § - (124) § 300 § 2,679
EPS ATTRIBUTABLE TO DUKE ENERGY
CORPORATION, BASIC ) ) $ 345 % 0.27 % 021 § 0.06 0.07 % (0.18) § 0.43 § .58
EPS ATTRIBUTABLE TO DUKE ENERGY ] j
CORFPORATION, DILUTED . p R | 344 3 0.28 § 021 . § - 0.06 0.07 § (018 § 0.44 - § 3,38

A - Net of $120 million tax beneftt. Includes $1 milion recorded within Operating Revenues, $80 milion recorded within Cperating Expenses and $234 million recorded wilhin
Interest Expense on the Condensed Consolidated Statements of Qperations. The Interest expense primariy relates to losses on forward-starting interest rate swaps

assoclated with the Piedmont acquisition financing.

B - Net of $49 million tax benefit. Impairment of certain assets In Central America recorded within Impairment Charges on the Condensed Consolidated Statements of

Operations.

G - Net of $24 million tax benefit, Primarily consists of severance costs recorded within Qperation, maintenance and othar on the Cendensed Consolidated Statemants of

Operations.

D - Net of $26 million tax benefit. Other-than-temporary impairment included within Equity in earnings {losses) of unconsclidated affiliates on the Condensed Consolidated

Statements of Operations.

E - Tax adjustments related to previously disposed businesses recorded in Income {Loss} From Discontinued Qperaticns, net of tax on the Condensed Consolidated

Statements of Operations.

Weighted Average Shares (reported and adjusted) - in millions
Basic 689
Diluted 630
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DUKE ENERGY CORPORATION
REPORTED TO ADJUSTED EARNINGS RECONCILIATION

Nine Months Ended September 30, 2015
{Dollars in milllons, except per-share amounts)

Special Items

Costs to Economic
Achleve, Midwast Hedges
Reported Progress Edwardsport  Generation Ash Basin {Mark-to-  Discontinued Total Adjusted
Eamings  Merger Settlement Operations  Seftlement Market) * Operations Adjustments Earnings

SEGMENT INCOME E _ o
Regulated Utllltles $ 2311 § —  § 56 B§ — 3 4D$ — $ — 3 B0 § 2371
Intemational Energy : 157 = — - : —- = — L= 157
Commercial Portfolio (15} — — 94 C — (1) E 41 F 134 119

Total Reportable Segment 2,453 — : 56 . 04 . 4 {1} 41 194 2,647

Income - el , U e B . : f
Other (139} 42 A — — — — — 42 (97)
Intercompany: Eliminations. 4 - - - = - - 4G 4 -

Total Repurlabla Segment 2,310 42 56 94 4 {1} 45 240 2,550

Income and Other Net

Expensa

Discentinued Operatlons - 29 N R (94y c — = 65 H . {29) e
Net Income Attributable to $ 2339 § 42 % 56 % -— 5 4 % {1) $ 10 § 211 $ 2,550
Duke Energy Corporatlon
EPS ATTRIBUTABLE TO DUKE
ENERGY CORPORATION; ' s ' . ) :
BASIC - - & 3.36 ‘ $. 0.5 . $ 008. $ —_ $ 0.1 $ — $ 0.16 $ 0.20 ) $ 3.66
EPS ATTRIBUTABLE TQ DUKE
ENERGY CORPORATION,
DILUTED $ 336 § 005 & 008 $ — 3 0.01 $ — H 0.16 5 0.30 $ 366

A - Net of $25 million tax benefit. Recorded within Operating Expenses on the Condensed Consolidated Statements of Operations,

B - Net of $34 million tax benefit. $85 millon recorded within Impairment charges and $5 million recorded within Other income and expenses, net on the Duke Energy Indiana
Condensed Consolidated Statements of Operations.

C - Qperating results of the nonregulated Midwest generation business that had been classified from discontinued operations after adjustment for special items and economic
hedges (net of $53 million tax benefit).

D - Net of $3 milion tax benefit. Recorded within Operation, maintenance and other on the Condensed Consolidated Statements of Operations, Includes $1 milion and $6 milion
at Duke Energy Carclinas and Duke Energy Progress, respectively.

E - Recorded within Operating Revenues on the Condensed Consolidated Statements of Operations,
F - State tax expense resulting from the completion of the sale of the nonregulated Midwest generation business.
G - Reverses the impact on eliminations of classifying the nonregulated Midwest generation business as discontinued operations.

H - Recoided In {Loss) Income From Discontinued Operations, net of tax on the Condensed Consolidated Statements of Operations, and includes the impact of a litigation
reserve related to the nonregulated Midwest generation business.

Weighted Average Shares (reported and adjusted) - in millions
Basic 696
Diluted 696

* Mark-to-market acjustmenta reflect Lhe Impact of derivative contracts, which are used in Duke Energy's hedging of a porion of the econcamic value of its generallon aaseta in tha Commercial Portiolla segment. The mark-Lo-market impact of desivative
comtracis [s recognized In GAAR earnings Immediately ea such derlvative contracts do nol quallly for hedge accounting or regulalery treatment. Tha econamic value of generation assets [ sublect to fluctuallons [n fair vatue dus lo market prica volatility of
Input and cudput ecrnmodities (e.g. coal, elect[elty, natural gas). Econcmic hedging Involves bath purchases and salea of lhase Input and output commaodities ¢ ion asaets, Operations of he peneralion assels are accounied for under Lhe
accrual method, Managemen believes exeiuding impacts of mark-to-markal changes of lhe der{vative corracts from adiusted earnings until setlement betler matches L financial impal:ls of Iha derivalive contract with Lhe portion of economic valua of Iha
under ying hedped asset. Managerm ent belleves thal Lhe presenlallon of adjusled difuted EPS Aliritutable 1o D uke Energy Corporation provides useful information Lo Investors, as it provides them en eddilional relevant comparison of Quie Energy
Corporallon's performence across perlods.
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DUKE ENERGY CORPORATION
Non-GAAP Financial Measures

Management evaluates financial performance in part based on non-GAAP financial measures, adjusted earnings and adjusted diluted EPS. These items
represent income from continuing operations net of income (oss) attributable to noncontrolling intarests, adjusted for the dollar and per-share impact of
special items. Special items represant certain charges and credits, which management beliavas are notindicative of our ongoing performance, and are
discussed below. Management believes the presentation of adjusted eamings and adjustad diluted EPS provides useful information to investors, as it
provides them with an additional relevant comparison of Duke Energy's performance across periods. Management uses these non-GAAP financial measures
for planning and farecasting and for reporting results to the Board of Directors, employees, stockholders, analysts and investors conceming Duke Enargy's
financial performance. Adjusted diluted EPS is also used as a basis for employee incentive bonuses. The most directly comparable GAAP measures for
adjusted aarnings and adjusted diluted EPS are Net Income Aftributable to Duke Energy Corporation and Diluted EPS Atftributable to Duke Energy
Corporation common stockholders.

Special items included in the periods presented include the following:

*  Costs to achieve mergers and International impairment represent chargas that result from potential or completed strategic acquisitiens and
divastitures that do not reflect ongoing costs.

+  Costsavings initiatives represents severance charges related to company-wide initiatives to standardize processes and systems, leverage
technology and warkfarce optimization, which are not representative of angoing costs.

*  Commercial Renewables [mpairment represents an olher-than-temporary impairment of certain equity method investments, Management believes
the impairment does not reflact an ongoing cost.

» Edwardsport sellement and Ash basin setlement represent charges related to setlement agreements with regulators and other govemmental
entiies and do not represent angaing costs.

+  Midwestgeneration operations represents the operating results of the nonregutated Midwest generation business and Duke Energy Retail Sales
(collectively, the Midwest Generation Disposal Group), which have been classified as discontinued operations. Management believes inclusion of
the Midwest Generation Disposal Group's operaling resuits within adjusted eamings and adjusted diluted EPS results in a better reflaction of Duke
Energy's financial parfarmance during the pericd.

Due to the forward-looking nature of any forecasted adjusted earnings guidance, information to reconcile this non-GAAP financial measure to the most
directly comparable GAAP financial measure is not available at this ime, as managementis unable to project all special items for future periods (such as
legal setlemants, the impact of regulatory orders, or assetimpairments).

Management evaluates segment performance based on segment inceme and other net expense. Segment income is defined as income from continuing
operations net of incoma aliributable o noncontrolling interasts. Segment income includes intercompany revenues and expenses that are eliminated in the
Condensed Consaolidated Financial Statemants, Management also uses adjusted segmentincome as a measure of historical and anticipated future sagment
performance. Adjusted segment income is a non-GAAP financial measure, as itIs based upon segment income adjusted for special itams, which are
discussed above. Management believes the presantation of adjusted segrmentincome provides useful information to investors, as it provides them with an
additional relevant comparison of a segmenlt's performance across periods. The most directly comparable GAAP maeasure for adjusted segment income or
adjusted other net expense is segment income and other net expense.

Due to the forward-looking nature of any forecasted adjusted segmantincome or adjusted Other net expenses and any related growth rates for future periods,
information to racencile these nen-GAAP financial measures to the maost diractly comparable GAAP financial measures is not available at this time, as the
campany is unable to forecast all special items for future periods, as discussed above.

Duke Energy's adjusted eamings, adjusted diluted EPS, and adjusted segment income may not be comparable to similarly iled measures of anather
company because other entities may not calculate the measures in the same manner.
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Washington, D.C, 20549
CURRENT REPORT
Pursuant to Section 13 or 15(d} of the
Securities Exchange Act of 1934
Date of Report (Date of earliest event repotted): May 22,2017
Commission file Registrant, State of Incorporation or Organization, IRS Employer
number Address of Principal Executive Offices, and Telephone Number Identiflcation No,
(a Delaware corporation)
550 South Tryon Street
Charlotte, North Carolina 28202-1803
1-32853 704-382-3853 20-2777218
&’ ENERGY.
Registrant, State of Inecorporatien or Organization, Address Registrant, State of Incorporation or Qrganization, Address of
Commission {Hle of Principal Executive Offices, Telephone Number and IRS Commission file  Principal Executive Offices, Telephone Number and [RS Employer
number Employer Identillcation Number number Identi{lcation Number
1-4928 DUKE ENERGY CAROLINAS, LLC 1-1232 DUKE ENERGY OHIO, INC.
{a North Carolina limited liability company) (an Ohio corporation)
526 South Church Street 139 East Fourth Street
Charlotte, Nerth Carolina 28202-1803 Cincinnati, Ohio 45202
704-382-3853 ) 704-382-3853
56-0205520 31(.0240030
1-3382 DUKE ENERGY PROGRESS, LLC 1-3543 DUKE ENERGY INDIANA, LLC.
(a North Carolina limited liability company) {an Indiana limited liability company)
410 South Wilmington Street 1000 East Main Street
Raleigh, North Carelina 27601-1748 Plainficid, Indiana 46163
704-382-3853 704-382-3853
56-0165465 35-0594457
1-3274 DUKE ENERGY FLORIDA, LLC 1-6196 PIEDMONT NATURAL GAS COMPANY, INC.
{a Florida limited liability company) {2 North Carolina corporation)
299 First Avenue North 4720 Picdmont Row Drive
St. Petersburg, Florida 33701 Charlotte, North Carolina 28210
704-382-3853 704-364-3120
59-0247770 56-556998

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:

O Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pusuant to Rule 14d-2{(b)under the Exchange Act (17 CFR 240.14d-2(b)}
O Pre-commencement communications pursuant to Rule [3e-4(c) under the Exchange Act (17 CFR 240. 13e-4(c))

Indicate by check mark whether the registrant is an emerging growth company as defined in as defined in Rule 405 ofthe Securities Act 0f 1933 (§230.405 of
this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter). Emerging growth company O

Ifan emerping growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. O
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Item 2.02. Results of Operations and Financial Conditions.
The information attached hereto as exhibit 99.1 provides supplemental financial information for Duke Energy Corporution and Subsidiary Registrants.
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

99.1 First Quarter 2017 Statistical Supplement
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SIGNATURE

Pursnant to the requirements of the Securities and Exchange Act of 1934, the registrants have duly caused this report to be signed on their behalf by the

undersigned hereunto duly authorized.

Date;

May 22,2017

DUKE ENERGY CORPORATION

DUKE ENERGY CAROLINAS, LLC

DUKE ENERGY PROGRESS, LLC

DUKE ENERGY FLORIDA, LLC

DUKE ENERGY OHIO, INC.

DUKE ENERGY INDIANA, LLC

PIEDMONT NATURAL GAS COMPANY, INC.

By: /s William E. Currens Jr.

Name: William E. Currens Jr.
Titie: Senior Vice President, Chief Accounting Officer and Controller
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EXHIBIT INDEX

Exhibit Description

99.1 First Quarter 2017 Statistical Supplement
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'ENERGY.

1st Quarter 2017 Statistical Supplement
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This Statistical Supplement includes results of Piedmont Natural Gas (Piedmont) subsequent to the acquisition cn October 3, 2016,
and should be read in conjunction with i) Duke Energy and Piedmont's combined Form 10-Q for the three months ended March 31,
2017, i) Duke Energy's Annual Report on Form 10-K for the year ended December 31, 2018, iii} Piedmont's Annual Report on
Form 10-K for the year ended October 31, 2016, and iv) the transition report filed by Piedmont on Form 10-Q as of December 31,
2016, for the transition period from November 1, 2016 to December 31, 2016.

Segment Change

Due to the Piedmont acquisition and the sale of International Energy in the fourth quarter of 2016, Duke Energy’'s segment structure
has been realigned to include the following segments: Electric Utilities and Infrastructure, Gas Utilities and Infrastructure and
Commercial Renewables. The remainder of Duke Energy’s operations is presented as Other. Other now includes the results of
National Methanol Company (NMC), previously included in the International Energy segment.

Prior periods have been recast to conform to the current segment structure.




DUKE ENERGY CORPORATION
Consolidating Statements of Operations
{(Unaudited)
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Three Months Ended March 31, 2017

Electric Gas
Utilities and Utilities and Commercial Eliminatlons / Duke

{In millions) Infrastructure  Infrastructure Renewables Other  Adjustments Energy
Opamtin._Rveﬁue_s' ) : ) ‘ B ;
Regulated electric s 4947 § — 3 — 3 -3 @9 $ 4913
Regulated natural gas R ge8 - — - (22) © 648
Nanregulated electric and ather - 2 128 3 7T 1

Totai operating revenues 4,947 670 128 33 (49) 5,729 .
Operating Expenses
Fuel used in electric ggri_a_r_ét_ion and purchased power 1,454 — — 15 (20) 1,449 :
Cost of natural gas i ' — 258 — — — 258
Operation, inaintenance and other - " 1,271 105 77 3 (28) 1,433
Depreclation and amoriization 737 57 3 % — 859
Property and other taxes: 261 - 30 g 3 BER 304

Total operating expenses 3,723 450 125 52 (47} 4,303
Gains on $Sales of Other Assets and Other, net 3 — 2 5 1 1 .
Operating Income (Loss) 1,227 220 5 (14) (1) 1,437
Other Income and Expenses: . .
Equity in earnings (Iosses)‘of'uncunsolidated affliates - ‘iTI ('1) 13 — 29
Other Income and expenses, net ' 79 1. — 8 ) 86

Total Other Income and Expenses 79 18 (1) 21 {2) 115
Interest Expense ] ] 315 26 19 124 {3 491 ¢
Income (Loss) from Continuing Operations Before Income Taxes 991 212 {15) (127} — 1,061
Incoms Tax Expense (Benefit) from Continuing Operations 356 79 39y ' {52) —_ 344
Income (Loss) from Continuing Operations 635 133 24 (75) —_ 717
Less: Net (Loss) Income Attributahle to Noncontrolling Interest - — (‘i) 2 — 1
Segment Income / Other Net Expense / Net Income Attributable to
Duke Energy Corporation 636 § 133 § 25§ N % — 716
Special items: . e — — 10 — 10 ¢
Adjusted Eamings® $ 635 $ 133 % 25 3% (67) $ — 726

(a) See page 16 for a detailed reconciliation of Segment income / Other Net Expense to Adjusted Earnings.
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CUKE ENERGY CORPORATICN
Consolidating Statements of Operations
(Unaudited)
Three Months Ended March 31, 20164}
Electric Gas
Utilitles and Utilities and Commercial International Eliminations / Duke

{in millions) Infrastructure  [nfrastructure Renewables Other Energy  Adjustments Energy
Qperating Revenues o . L ) ‘ . : o )
Regulated electric ' $ 5,089 3 ~ § — 3 — 3 — 3 T @ey s 5083
Regulated natural gas . . ., . T l. B R ‘. T . .. . .. Tl LM 168
Nonregulated electric and other — — 114 29 — 12 155

Total operating revenues 5,089 170 114 29 —_ (25) 5377
Operating Expenses
Fuel used in electrlc generation and piurchased power 1577 —_ - 1 o= = e
Cost of natural gas — 49 — — — — 49
Operation, maintenance and other = 1208 I & 3% - (@ 1,416
Depreciation and amortization . . 709 . 20 T 30' 34 S — - 793
Property and other faxés T 262 o 18 e 8 I R " 205
Impairment charges 2 — — 2 - (1) 3

Total operating expenses 3,848 119 109 92 — © (24) 4,144
Gains on Sales of Other Assets and Other, net 1 — 1 5 — — 7
Operating Income {Loss) 1242 51 [ (58) - ) 1,240.°
Other Incame and Expenses
Equity In earnings (losses) of unconsolidated aiffiates =~ — 2 (2 ’ 7 I 1 "8
Gther income and expénses. net T 83 q - 10 = o (4) . 70

Total Other Income and Expanses 63 3 {2) 17 — Co (3 78 :
Interest Expense® 270 T 11 205 — {4 489
Income {Loss) from Cantinuing Operations Bsfore '
Incoma-Taxas . - o S 1,035 . LA M (e T LT ey
Income Tax Expense {Benefit) from Continuing
Operations an 15 (33 {101) — — 252
Incoma {Loss) from Continuing Operations - - 664 32 25 (145) — — 577 ¢
L.ess: Net Income Attributable to Noncontrolling h ' ' o ' ' '
Interest — —_ —_ 3 — — 3
Segment Income/ Other Net Expense 5 664 § 2% 2% § {148) § -5 — § . 574
Income from Discontinued Operations, net of tax 120
Net Income Attributable to Duke Energy S ’ ' , :
Corporation ] : : 5 694
Segment Income / Other Net Expense § 664 § 32 % 26 5 {148} § —- 5 — & 574
Special ltemsi —_ — — 86 17 — 203
Adjusted Eamings(® § 664 § 32 % 2 $ (62) $ 117 § T e
(a) Amounts have been recast to conform to the current segrent structure.
(b} Other includes $100 million related to Pledmont acquisition financing, primarily due to losses on forward-starting Interest rate swaps.
(c) International Energy amount represents the operating results of the International Disposal Group classified as discontinued operations.
(d} See page 17 for a detailed reconciiation of Segment Income / Qther Net Expense to Adjusted Earnings.
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GConsolidating Balance Sheets - Assets
{(Unaudited)
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March 31, 2017

Electric Gas
Utllities and  Utilitles and  Commercial Eliminations / Duke

(in millions) Infrastructure Infrastructure Renewables Other  Adjustments Energy
Gurrent Assets ‘ B _ ) N
Cash and cash equivalents 3 56 § 17 $ 9 5 796 3 — $ 878
Receivables, net - _ o sm 188 1w e 823
Receivables of variable interest entities, net 1,649 — 33 — — 1,682
Recéivables from affitated companies e 35 2 1,224 2,565 {3,850) -
Notes receivable from affliated companies 231 70 - 686 {987} -
Inventory o S - 3,276 52 12 28 T - 3,366.
Regulatory assets 847 a7 - 86 1 1,031
Other 316 22 148 @ (50) 425

Total current assets 6,794 472 1,438 4,197 (4.896) B,005
Property, Plant and Equlpment . - . . _ ]
Cost " 108,023 9,065 4,334 1,879 —_ 123,301
Accumulatad depreciation and amu_rtiiati_o_n ' ) (36.61'0) _(2.034) (570)' ' (1','02'8) 43] (40,293) |
Generation facilies 1o be retired, net 508 - - R — — " 508

Net property, plant and equipment 71,921 6,981 3,764 851 m 83,518 -
Other Noncurrent Assels
Goodwil ' 7379 1824 22 - — 18,425 :
Regulatory assets 11,582 754 — 502 — 12,838
Nuclear decommissiching t:rusi' funds T - 6,448 ‘ - — — — 5,448‘5
Investments In equity method uncansolidated affilates ] 751 184 ‘94 — 1,122
Investments and advances to (from} subsidiaries - 227 —_ - 52,002 (_52,2_38')_ —
Other ' S e e 1,909 33 118 1,327 (631) 2,754

Total other noncurrent assets - - 37,638 3,482 431 - 53,925 (52,869) 42,587 -
Total Assets 116,353 10,915 5,633 58,973 (57,766) 134,108
Segment reclassifications, intercompany balances and other {587) (49). (1,233) (56,075) 57,944 —_
Segment Assets 5 115,766 $ 10,866 3 4400 § 2,898 § 178 § 134,108
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DUKE ENERGY CORPORATION
Consolidating Balance Sheets - Liabilities and Equity

{Unaudited)
March 31, 2017
Electric Gas
Utilities and  Utilities and  Commercial Eliminations / Duke

{in millians) Infrastructure Infrastructure  Renewables Other  Adjustments Energy
Accounts payable ' 3 1,664 § 181 & 26 3 333 8 (1% 2,203
Aécm-{nts payable 'iujafhllél{ed companies - ) ) ' T 3.149‘_' ] _3_ 8 662 ©(3,822) - —
Notes payabla to affillated companies 493 258 — 250 (1,001} —
MNotas payabls and commercial paper - ' — - - 3,558 : - 3,558
Taxes accrued o ' : ' ' " 3s5 102 o '('295) S am ' T a6
Interestaccrued T . L Targl -V - " 526
Current maturities of long-term debt o ' ' 1,015 35 227 700 — 1;977'
Asset retirement obligations o o L4 — . — = — . 404
Regulatory labilities ' a3z 2 — 5 1 340
Other o _ 1095 75 s 417 7 1,570 °

Total current liabilities 8,881 693 20 6,241 {4,894) 10,941
Long-Term Debt : o . 28,909 2,439 1,645 14,027 1 47,021
Long-Term Debt Payable to Affillated Companies 618 7 9 — (634) _—
Other Nancurrent Liabllities ) . :
Deferred income taxes T 15,891 1,459 /6 (3.273) — 14,443
Assetsetrementobligations =~ o 10086 43 e T 1 10,486
Regulatory liabiltias 6,202 738 — 32 — 6,972
Accrued pension-and other post-réﬁrernér_lt benefit costs ) ' ) . - Cr24 ' ) 31 _' —-"_ - R ' —  1,'115.:'
Investment tax credits ‘ 533 3 — — 1 537
Other T . REEE ' ' ' 859 ‘o35 272 344 @ - 1,707

Total other noncurrent liabilities 34,263 2,510 725 (2,538) (2) 34,960
Equity - ' ' o _ o N
Total Duke Energy Corporation stockholders' equity 43,682 5,266 3217 41,251 (52,237} 41,179
Noncontroling interests. ' ' o - - ‘ 17 o (10)‘ ' — 7

Total aquity 43,682 5,266 3,234 41,241 (52,237} 41186
Total Liabllities and Equity 116,353 10,815 - 5,633 58,973 (57,768) 134,108 :
Segment reclassifications, intercompany balances and other (587) (49) (1,233) (56,075) 57,944 —
Segment Liabilitles and Equity §. 115766 3% 10,866 3 4400 § . 23898 § 178§ 134,108




ELECTRIC UTILITIES AND INFRASTRUCTURE
Consolidating Segment Income
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{(Unaudited)
Threa Months Ended Mareh 31, 2017
Duke Duke Duke Duke Duke Electric
Energy Energy Energy Energy Energy Commercial  Eliminations/  Utilities and
{in millions) Carolinas Progress Florida Ohiol  Indlana Transmission  Adjustments Infrastructure
Operating Revenues § 1716 § 1,219 959 '8 337 % 758 % — § 42) $ 4,947 .
Operating Expenses
Fuel used in electric generation and purchased power . 428 364 362 g7 251 - (48) " 1,454
Operation, maintenance and other 474 5 187 20 173 1 1 1,271
Depreciation and amoriization - C2s4 et 132 45 258 - - 77
Property and other taxes 88 40 77 55 22 — ) C2s
Impairment charges o - T 1 — 1) o — T
Total operating expenses 1,224 930 759 287 570 1 (48) 3,723
Gains on Sales of Other Assets and Other, net 1- 2 — — — —_ — 3
Operating Income {Loss) 493 281 200 50 188 (1) 6 1,227
Other income and Expenses, net® 37 © 19 15 2 8 1 (4} C79
Interest Expense ' ' 103 82 70 15 a4 - 1 315
Income Before.Income Taxes 427 228 - 145 L 153 - 1 - 931 .
Income Tax Expense 151 78 53 13 60 - 1 356
Segment Income 5 276 § - 180 92 § 24 % 93 § — 5 — § 635
(a} Includes results of the wholly owned subsidiary, Duke Energy Kentucky,
(b} Includes an equity component of allowance for fungs used dursing construction of $30 milion for Duke Energy Carolinas, $13 milion for Duke Enargy Progress, $11

million for Duke Energy Florida, $2 million for Duke Energy Ohio, and $6 million for Duke Energy Indiana.




ELECTRIC UTILITIES AND INFRASTRUCTURE
Consolidating Segment Income

KyPSC Case No. 2017-00321
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{Unaudited)
Threa Months Ended March 31, 2016®)
Duke Duke Duka Duke Duke Electric
Energy Energy Energy Energy Energy Commercial Eliminations/  UWtilities and
{in millions) Carolinas Progress  Florida Ohio® Indiana Transmission  Adjustments Infrastructure
Operating Revenues $ 1,740 3 1,307 § 1,024 340 § 714 - § (36} % 5,089
Operating Expenses
Fuel used In electric generationand purchased power 421 448 412 111 228" — T @3) 1,577
Operation, maintenance and other ' 492 73 189 76 158 E T 1,298
Depreciation and amortization T254 s 14 a2 12 = () 708
Property and ofher taxes T et 41 78 52 ] — 1 262
Impairment charges ' . L 2 - —_ — = 2
Total operating expenses 1,234 1,037 805 281 534 1 {44) 3,548
Gains on Sales of Other Assets.and Other; net - 1 C— — — — _ 1
Operating Income (Loss} 506 271 219 39 180 (1) 3} 1,242
Othet Income and Expenses, netld 37 17 5 2 4 1 3 63
Interest Expense ' C 107 63 41 14 a4 — A 270
Income Befors Income Taxes 436 o225 183 47 140 — 4 1,035
Income Tax Expense 148 a0 69 i 43 — ‘20 A
‘Segment Income $§ 208 % 1455 114 I 87 — § (18) $ 664
(a) Amaunts have been recast to conform to the current segment structure.
(b} Includes results of the wholly owned subsidiary, Duke Energy Kentucky.
(c} includes an equity component of allowance for funds used during construction of $23 milion for Duke Energy Carolinas, $10 milion for Duke Energy Progress, $4

milien for Duke Energy Florida, $1 million for Duke Energy Ohig, and $3 million for Duke Energy Indiana.




ELECTRIC UTILITIES AND INFRASTRUCTURE
Consolidating Balance Sheets - Assets
{Unaudited)

KyPSC Case No. 2017-00321
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March 31, 2017

Duke Duke Duke Duke Duke Electric
Energy Energy Energy Energy Energy Commercial Eliminations/  Utilitles and
{in millions} Carolinas Progress Florida  Ohlo® Indiana  Transmission Adjustments® Infrastructure
Current Assets o - ’ L )
‘Cash and cash equivalents $ s 1 7 12 15 % - § — s
Receivables, net e S 188 28 50 65 v 3 am4
Receivables of variable interest entities, net 563 64 248 — — — 474 1,649
Receivables from affiiated companies . 109 6 2 50 ' a3 } ' 2 (217}
Notes receivable from affiiated companles ' — — 293 109 199 I (370} 231
Inventory ' R 1081 1053 598 95 a8, . — 1 321
Regulatory assets 233 187 260 6 156 — & 847
Other o 81 100 105 13 a5 L ' 2 316
Total current assets 2,194 1,749 1,663 350 1,038 2 (102) 6,794
Property, Plant and Equipment ) _ ’ .
Cost ' ‘41600 28769 17,122 5467 14411 4 650 108,023
Accumutated depreciation and amortization C(14649) . (10718)  (4,894) (1918} (4426) - () . . {8 (36,610}
Generation facilties to be retired, net — 508 — — — — — 508
Net property, plant and equipment 26,951 18,561 12,228 3,551 9,985 3 642 71,921
Qther Noncurrent Assets
Goodwil - - — 596 - o~ 16,763. 17319
Regulatory assets 3,098 3,338 2476 345 1,086 — 1,259 11,582
Nuclear decommissioning trust funds 4406 ‘2315 - 726 . — — 1 | 5,448 -
Investments in equity method unconsolidated affiiates — - 1 — — 93 1) O
investments and advances to {from} subsidlan'eé&' : 47 10 3 " 164 - ' T 3 o2
Other ' S 827 536 %7 18 52 = - " 1,909
Total other noncurrent assets 7478 6,199 3473 1,123 1,218 93 18,054 37,638
Total Assets 36,623 26,509 17,264 5,024 12,241 98 18,594 116,353
Intercomnpany balances and other (297) {205) (80} {183) [(5)] (58) 239 (587):
Reportable Segment Assets $ 36326 5§ 26304 % 17184 $ 4841 5 12235 % 43 3 18,833 §$ 115,766

(a) Includes balances of the wholly owned subsidiary, Duke Energy Kentucky.
(b) Includes the elimination of intercompany bafances, purchase accounting adjustments and restricted recelvables related to Cinergy Receivables Company.
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ELECTRIC UTILITIES AND INFRASTRUCTURE
Consalidating Balance Sheets - Liabilitles and Equity

{Unaudited)
March 31, 2017
Duke Duke Duke Duke Duke Electric
Energy Energy Energy Energy  Energy Commercial Eliminations/  Utilities and

{in millions) Carolinas Progress Florda Ohiok!  |ndiana Transmission Adjustments® Infrastructure
Current Liabilities ) - o L :
Accounts payable o ‘ $ 6028 37§ 31§ 172§ 200§ — 5 38 1,664
sccourts payable o afflated comhénies' .. e | 2507 Cpad .. 7 s . o 55 R T Bdg
Notes payable to affilated companies 337 502 — 11 — — (357) ' 493
Taxes accrued: - ’ 90 35 63 88 73 ’ 1 . 5 355 -
Interest accrued Y o " 134 @ 76 23 s2 T4 1) ‘374
Current maturkies of long-termdebt o a4 2020 39 1 3 00 e 1015
Asset retiremant abligations 224 180 — —_ — — — 404
Regulatory liabilties _ ' 118 149 7 14 a0 - — T e
ot L R a5 oes wo e T . 2 . ...1,095

Total current liabilities ) 2,504 2,013 1,212 398 452, 56 2,236 3,881 :
Long-Term Debt 8,787 6,409 6,662 1,490 3,631 — 1,930 28,909
Long-Termmn Debt Payable to Affiliated Companies 300 150 — 18 150 — — . 618
Other Noncurrent Liabilities
Deferred income taxes S S 6712 3480 2,802 980 1,922 : 4 11 15,891
Asset retirement obligations . 3,658 4,516 773 a7 867 . — 183 10,054
Regulatory labiltles o h " 2860 . 20t20 459 128 743 . 0T T gam
Accrued pension and other past—retireméht beneftcosts 103 247 261 .77 I - T
Investment tax credits . 237 1467 3 1 - 148 = ) - osaz.
othor . S . o hes ey ‘o1 Ces o I R ®) s50
. Total other noncurrent iabilities 14,165 ~ 10,431 4399 . 1,286 3,782 4 196 34,263
Equlity 10,867 7.506 4,931 1,832 4,216 38 14,232 43,682
Total Liabilities and Equity: . C 36,623 26,509 17,264 5,024 - 12,241 98 18,594 116,353
Intercompany balances and other {297) (205) (80) (183) (6) {55) 239 (587}
Repartable Segment Liabilities and Equity $ 36326 § 26304 5 17184 § 4841 § 12235 § - 43 § 18,833 § 115,766
{a) Includes balances of the wholly owned subsidiary, Duke Energy Kentucky,
(b) Includes the elimination of intercompany balances and purchase accounting adjustments,
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GAS UTILITIES AND INFRASTRUCTURE
Consolidating Segment Income
{Unaudited)
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Three Months Ended March 31, 2017

Buke Pledmont Midstream Gas
Energy  Natural Gas Pipslines and Eliminations/ Utillties and
(in milllons) Ohlotet LDC Storage® Adjustments  Infrastructure
Operating Revenues ’
Regulated natural gas 170 § 498 3 — 5 — s 668
Nonregulated naturalrgas and othet. = T e . - 2
Operating Revenues 170 300 —_ — 670
Operating Expenses o B
Cost of natural gas 54 205 — (1} 258
Operation, mainienance and other, a2 T2 1 7-' 105,
Depreciation and amertization 22 36 —_ — 57
Property and other taxas 17 13 — — T a0
Total operating expenses 125 325 1 (1} 450
Operating Income (Loss) 45 175 {1 - 1 220
Other Income and Expenses
Equity in earnings of unconsolidated affiiates - - 17 — 17
Other Incoma and expenses, nat 1 — - - 1
Total Other Income and Expenses 1 — 17 — 18
Interest Expense 7 19 — — 26
Income Before Income Taxes: as 156 16 1 212
Income Tax Expense 13 59 6 1 79
Segment Income % % 97§ 10§ — % 133
(a) Includes results of the wholly owned subsidiary, Duke Enargy Kentucky.
b In¢ludes earnings from investments in ACP, Sabal Trall, Constitution and Cardinal pipelines, as well as Hardy and Pine Needle storage facilties.
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GAS UTILITIES AND INFRASTRUCTURE
Consolidating Segment Income
(Unaudited)
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Three Menths Ended March 31, 2016

Duke Gas

Energy Midstream Eliminations/ Utilities and

{in millfons) Qhjo™ Pipelines Adjustments  Infrastructura

Qperating Revenues. 170 $ L= — ¥ 170

Qperating Expenses

Cost of naturalgas' 49 — — 49 :

Operation, maintenance and ather ‘32 — — 32
Depreciation and amartization = - 20 — -—- 200

Property and other taxes h 13 — — 18
Total operating expenses 119 — — 19

Operating Income 51 — —_ 51
Other Income:and Expenses. i 2 — RE

Interest Expense 7 — — 7
Incoma Before Income Taxes . 45 2 — 4T ¢

Income Tax Expense 14 1 — 15
Segment Income 318 1 — % : az .

(a) Includes results of the wholly owned subsidiary, Duke Energy Kentucky.
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GAS UTILITIES AND INFRASTRUCTURE
Consolidating Balance Sheefs - Assets
{Unaudited)

KyPSC Case No. 2017-00321
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Page 17 of 22

March 31, 2017

Duke Piedmont Midstream Gas
Energy Matural Gas Pipelines and Eliminations/  Utillties and
{in milliens) Chial® LDG Storaga Adfustments® Infrastructure
Current Assets . ) '
Cash and cash equivalents s a2s 155 — 5 — s 17
Receivables, nat. ' _ ' @ 193 = My 1es
Receivables from affliated companles 17 ) 7 S R h 26
Notes receivable from affiated companies 70 — . R . 70"
Inventory : 4 bl . 3 o ST A 5
Regutatory assets ' (1) ' 98 - = ey
Other — 21 — R 22
Total current assets 107 363 —_ : 2 472
Property, Plant and Equipment
GCost - 2,769 6,296 —_ L~ " 9,065
Mccumiifated depreciation and amortization (695) {1,389} - — {2,084}
Net property, plent and equipment 2,074 - 4,907 — — 6,981
Other Noncurrent Assets
Goadwil a a4 49 0 — © st 1,024
Reguiatory assets T e Taso - s 754
Investments.in equity methed unconsoidated afiilates: — — s - 78y
Other R 3 19 12 Y 33
Total other noncurrent assets 523 418 763 1,758 3,462
Total Assets 2,704 5,688 763 1,760 10,915
Intercompany balances and other — 112 {25) (136) (49):
Reportable Segment Assets $ 2704 5 5800 % 738 % 1,624 § 10,866
{a} Includes balances of the wholly owned subsidlary, Duke Energy Kentucky.
{b} Includes the elimination of intercompany balances and purchase accounting adjustments.
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GAS UTILITIES AND INFRASTRUCTURE
Consolidating Balance Sheets - Liabilities and Equity
{Unaudited)
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March 31, 2017

Duke Piedmont Midstream Gas
Energy Natural Gas Plpelines and Eliminations/  Utilities and
{in millions) Ohlo®@ LDC Storage Adjustments® Infrastructure
Current Liabilities; o
Accounts payable 76 3 T4 5 —~ 5 1 $ T181
Accounts péyablé to- affilated cumbénfes_ ) _' - - - h '(2'2)‘: ' 3
Notes payable to affiliated companies (3) 261 — — 258
Taxes accrued o . (5) o et (1 . 102
Interast acerued 10 T - - Tt
Current maturilles: of long-term debt — " 35 — _ 35
Regulatory liabiltles 8 (5) — (%) 2
Other 5 70 — — 75
Tolal current fiabilities 107 487 122 (23) 693
Long-Tem Debt 462 1,786 — 1M 2,438 ¢
Long-Term Debt Payable to Affillated Companies T — — — 7
Other Noncurrent Liabilities ) o o . .
Deferred incoms taxes 485 951 24 1y 1,459
Asset retirement obligations 28 14 = 1 43
Regulatory liabilities 109 613 — 16 738
Accried bension and other post-retirement benefit costs’ i '17" ‘ 14 — _ T
Investment tax credits 2 1 — — 3
Other 68 167 — 1 236
Tolal other nencurrent liabilties 709 1,760 24 17 2,510
Equity 1,419 1,655 617’ © 1,575 5,266
Total Liablllties and Equity 2,704 5,688 763 1,760 10,915
Intercompany balances and other — "Mz (25) ~ (136) - (49}
Reportable Segment Liabilities and Equity 2,704 § 5800 § 78 & 1,624 § 10,866
(a) Includes balances of the wholly owned subsidiary, Duke Energy Kentucky.
(b) In¢ludes the elimination of intercompany balances and purchase accounting adjustments.
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Revenues By Customer Class
{Unaudited)
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Three Months Ended March 31, 2017

Duke Duke Duke Duke
Energy Energy Energy Duke Energy Energy Pledmont  Eliminations /
(In millions) Carolinas Progress Florlda Ohla Indlana Natural Gas Adjustments Total
Regulated Elactric Revanuss - - ) ' o ) o '_ o ) :
Residential $ 694 § 463 § 479 % 193 % 276 $ — % — 3 2,105
General service 499 222 34 107 183 —_ — 1385
Industrial 266 145 60 29 185 — — 686
Wholssale - i19 278 39 7 79 — — 510,
Change in unbilled (18) @y 8 (18) un — - 73y
Other revenues 156 74 ] 1§ 52 . — (42 325
Tota! Electric Revenues $ 1,716 § 1,213 § 959 § 337 3% 758 % — 3 (42) § 4,947
Regulated Natural Gas Revenues
Residential $ .. =8 . —s . —% ms "5 ams — % e
Commercial — — — 51 — 144 - 195
Industrial - - — 7 - 40 — 47
Powear Ganeration — — — — — 21 — . 21.
Change in unbilled — - = (3 — Co(asy — 0%
ottor revenues - - IR s T R ” e
Total Natura! Gas Revenues $ — $ — % — & 170 § — 498 § — § 668
Three Months Ended March 31, 2016
Duke Duke Duke Duke
Energy Energy Energy Duke Energy Energy Eliminations /
{in millions) Caralinas Pragress Florida Ohio Indiana Adjustments Total
Regulated Electric Revenues L o ;
Residantial $ 787 & 514 § 520 § 198 § 269 3 — $ 2,208
Ganeral sorvice: - 526 s 807 . 08 M - tam
Industrial 287 148 62 29 17 — 697
Wholesale - it 268 . 58 5 . 88 — . 533
Change in unbilled 8 (%) 2 (6) {9 — )
QOther revenues 20 75 . 75 L 24 {38y 164 .
Total Electric Revenues 3 1,740 § 1,307 $ 1,024 § 340 § 714 kS (36) $ 5,089
Regulated Natural Gas Revenues .
Residentiat $ — 5 - $ -5 M55, . — $ — 8§ 115"
Commercial — — — 48 — — 48
Industrial — — — 7 - — ' ? '
Change in unbilled - — - (3} — — (3)
Other revenues _ _ — — — 3 — - ' 3
Total Natural Gas Ravenues £ — % — § — 3 170 3 — 3 — % 170
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DUKE ENERGY CCRPORATION
REPCRTED TC ADJUSTED EARNINGS RECONCILIATION
Three Months Ended March 31, 2017
(Dollars in millions, except per share amounts)

Speclal ltam

“Costs to Achlave Adjusted
Reported Earnings  Piedmont Merger Earnings
SEGMENT INCOME ‘

Electric. Utilltles and Infrastructire T o . .5 o885 % 63
Gas Utilitles and Infrastructure o o L ) . . ) ) ) o 133 o - ) _133_'
Commarcial Renewsbles . L L L . Lo 2 . . R 25
Total Repartable Segment Incoms 793 - 793
other | - ) . . . ‘ . ) | . | ._‘ g . . .: ‘. : - an . oA . g
Net Income Attributable to Duka Energy Corporation ) . ) ) . $ 716§ 10 % 726
EPS A;I'TRIBU.TABLE 7O DUKE ENERGY CORPORATION, DILUTED : . S $ 102 § 002 % 1.04

A - Net of $6 million tax benstit. $15 milion recorded within Operating Expenses and $1 milion recorded within Interest Expense on the Condensed Consolidated Statements of
Operations,

Welghted Average Shares, Diluted {reported and adjusted) - 700 million
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DUKE ENERGY CORPORATION
REPORTED TO ADJUSTED EARNINGS RECONCILIATION
Three Months Ended March 31, 2016
{Dollars in miilions, except per share amounts)

Speclal ltems

Costs to Internaticnal
Reported Achleve Cost Savings Energy Discontinued Total AdJusted
Earnings Mergera Initiatlves Operations Operations Adjustments Earnings
Electric Utilities and Infrastructure - 8 664 - § — § — % e — 8 - .s ’ 664
Gas Utilitles and Infrastructura 7 32 — ) - — — — ;2
Commarcial Renewables. . - [ - - . -~ - _ 28
. Total Reportable Segment income e N T T . o T T
International Energy . . . . o =T Lme T nr nr
Other (148) 74A 128 — — 86 (52)
Discontinued Operations. 120 = . — ) mne 4o g0 aad
Net Income Attributable to Duke Energy Corporation $ 604 § 748 12 5 — 3 3 % 81 § 71
EPSlATTRJBUTABL_E TO_DUKE ENERGY CORPORATION, DILUTED -1 1.01 % 011 § 0.02 % — .8 (0.01) § 0.12 § 1.13°

A - Net of $46 milion tax benefit. Incledes $1 million recorded within Operating Revenues, $19 milion recorded within Operating Expenses and $100 milion recorded within
Interest Expense on the Condensed Consolidated Statements of Operations, The interest expense primarily refates o losses on forward-starting interest rate swaps
associated with the Piedmont acquisition financing.

B - Net of $8 millon tax benefit. Consists of severance costs recorded within Operation, malntenance and other on the Condensed Consolidated Statements of Operations.

C - Includes $39 million tax benefit. Operating results of the International Disposal Group classified as discontinued operations,
D - Recorded in Incoma from Discontinued Operations, net of tax on the Condensed Consolidated Staterments of Operatians.

Weighted Average Shares Outstanding, Diluted (reported and adjusted} - 689 million
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DUKE ENERGY CORPORATION
Non-GAAP Financial Measures

Management evaluates financial perforrnance in part based on non-GAAP financial measures, including adjusted earnings and adjusted diluted EPS.

Adjusted earnings and adjusted diluted EPS represent income from continuing operations attributable 1o Duke Energy, adjusted for the dollar and per share
impact of spaecial items. As discussed below, special items represent certain charges end credits which management belisves are not indicative of Duke
Energy's ongoing performance. Management believes the presentation of adjusted earnings and adjusted dituted EPS provides useful information to
investors, as it provides them with an additional relevant comparison of Duke Energy's performance across periods. Management uses these non-GAAP
financial measuras for planning and forecasting and for reporting financial results to the Duke Energy Board of Directors, employees, stockholders, analysts
and investors. Adjusted diluted EPS is also used as a basis for employee incentive bonuses. The most directly comparable GAAP measures for adjusted
earnings and adjusted diluted EPS are Net Income Aftributable to Duke Energy Corporation and Diluted EPS Attributable to Duke Energy Corporation
common stockholders, respectively.

Special items included in the periods presented include the following items which management believes do not refiect ongoing costs:
+  Costs to achieve mergers represent charges resulting from strategic acquisitions.

» Costsavings initiatives represents severance charges related to company-wide initiatives, excluding merger integration, to standardize processes
and systems, leverage technology and workforce optimization.

Adjusted earnings also include operating results of the international Disposal Group, which have been classified as discontinued operations. Management
believes inclusion of the operating results of the Disposal Group within adjusted earnings and adjusted diluted EPS resulis in a better reflection of Duke
Energy's financial performance during the period.

Due to the forward-looking nature of any forecasted adjusted earnings guidance, information to recancile this non-GAAP financial measure to the most
directly comparable GAAP financial measure is not available at this time, as management is unable to projact alt special items for future periods (such as
legal settlements, the impact of regulatory orders, or asset impairments).

Managemant evaluates segmant performance based on sagment income and other net expense. Segment income is defined as income from continuing
operations atiributable to Duke Energy. Segment income includes intercompany revenues and expanses that are eliminated in the Consclidated Financial
Statements. Management also uses adjusted segment income as a measure of historical and anlicipated future segment performance. Adjusted segment
incoma is a non-GAAP financial measure, as it is based upon sagment income adjusted for special items, which are discussed above. Management belleves
the presentation of adjusted segmentincome provides useful information to investors, as it provides them with an additional relevant comparisen of a
segment's performance across periods. The most directly comparable GAAP measure for adjusted segment income or adjusted other net expense is
segment incoma and ather net expense,

Due to the forward-looking nature of any forecasted adjusted segment income or adjusted other net expense and any related growth rates for future periods,
information to reconcile these non-GAAP financial measures to the most directly comparable GAAP financial measures is not available at this time, as the
company is unable to forecast all special items, as discussed above.

Duke Energy's adjusted earnings, adjusted diluted EPS, and adjusted segment income may not be comparable to similarly iled measures of another
company because other companies may not calculate the measurses in the same manner.
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): June 1, 2017

Commissian file Registrant, State of Incorporation or Organization, IRS Employer
number Address of Principal Executive Offices, and Telephone Number Identification No.

ol DUKE
”’\,‘f’b} ENERGY.

DUKE ENERGY CORPORATION
(a Delaware corporation)
550 South Tryon Street
Charlotte, North Carolina 28202-1803
704-382-3853

1-32853 20-2777218

DUKE ENERGY PROGRESS, LLC
(a North Cardlina limited liability company)
410 South Wilmington Street
Raleigh, North Carolina 27601-1748
704-382-3853

1-3382 56-0165465

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:

= Written communications pursuant to Rule 425 under the Securities Act {17 CFR 230.425)
>  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
+  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b})
> Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act {17 CFR 240.13e-4(c}))

> Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405
of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company O
O If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying
with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.

1
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Iltem 8.01. Other Events.
On June 1, 2017, Duke Energy Progress, LLC ("Duke Energy Progress”) filed a rate case with the North Carclina Utilities Commission (the “NCUC")
to request an average 14.9% increase in retail revenues, or approximately $477 million, with an overall rate of retumn of approximately 7.66% based
on approval of a 10.75% return on equity and a 53% equity component of the capital structure. The request is premised upon a North Carolina rate
base of $8.1 billion as of December 31, 2016, and adjusted for knewn and measurable changes through August 2017,
Hearings are expected to commence late this year and, if approved by the NCUC, rates would likely go in effect on January 1, 2018,
An averview providing additional detail on the filing is attached to this Form 8-K as Exhibit 99.1.
itern 9.01. Financial Statements and Exhibits.

{d) Exhibits.

99.1  Duke Energy Progress Summary of 2017 Rate Case Filing in North Carolina




by the undersigned hereunto duly authorized.

Dated:
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf

June 1, 2017

DUKE ENERGY CORPORATION

s Julia 8. Janson
Julia 8, Janson

Executive Vice President, Extemal Affairs, Chief Legal Officer
and Corporate Secretary
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Exhibit 99.1

Duke Energy Progress
Summary of 2017 Rate Case Filing in North Carolina

« On June 1, 2017, Duke Energy Progress filed a rate case with the North Carolinas Utilities Commission (NCUC) to request an average
14.9 percent increase in retail revenues, or approximately $477 million:
0 The rate case filing requests an overall rate of retum of 7.66% based on approval of a 10.75% retum on equity and a 53% equity
component of the capital structure
o The filing is based on a North Carolina rate base of $8.1 billion as of December 31, 2016 and adjusted for known and measurable
changes through August 2017 (hearings are expected to commence late this year)

+ This rate increase request is driven by:

Drivers Requirement | Request
Significant Plant Additions and Changes $253 million 53%
Coal Ash Pond Closure costs $195 million 41%
All other changes to rate base, operating costs, and operating revenues $29 miilion 6%

= Major capital investments’ including pro-forma adjustments to reflect known and measurable changes include:

0 Four new solar sites - $184 million

o Combustion Turbine Units at the Sutton site - $120 million

o Additional investment to complete the combined cycle natural gas-fueled units at the Sutton site (Construction Work-In-Progress
included in the 2013 rate case) - $103 million

o Zero Ligquid Discharge wastewater treatment systemn at the Mayo site - $141 million
Construction Work-In-Progress for the new natural gas-fueled units at the Asheville site (Westem Carolinas Modemization Project) -
$193 million

«  Coal Ash Pond Closure costs include:
o $67 million to recover previously incurred expenses over a five year period
o $129 million for ongoing expenses

*  The request also includes the recovery of defermed storm costs, including costs incurred to restore service from the historic impacts of
Hurricane Matthew, in the amount of $30 million per year for three years.

+ The Company has requested the NCUC approve the requested rates to be effective Jan. 1, 2018.

1 Represents Duke Energy Progress total investment, which is allocated ~60% to NC.
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REFPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): June 14, 2017

DUKE ENERGY CORPORATION

(a Delaware corporation)

<= DUKE
& ENERGY.
1-32853 20-2777218
Commission [Mle IRS Employer
number Identification No,

550 South Tryon Street
Charlotte, North Carolina 28202-1803
704-382-3853

Registrant, State of Incorporation or Organization,
Address of Principal Executive Offices, and Telephone Number

Check the appropriate box below ifthe Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (1 7 CFR 240.14a-12)

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)}

O o o.c a

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240, [3e-4(c))

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter)
or Rule 12b-2 of the Securities Exchange Act of 1934 (§240,12b-2 ofthis chapter),
O  Emerging growth company

m} Ifan emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any
new or revised financial accounting standards provided pumsuant to Section 13{a) ofthe Exchange Act.
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Item 1.01.  Entry into 2 Material Definitive Agreement.

On June 14,2017, Duke Energy Corporation (the “Corporation™) entered into a $1,000,000,000 Credit Agreement, dated as of June 14,2017, among the
Corporation, as Borrower, the lenders listed therein, The Bank of Nova Scotia, as Administrative Agent, PNC Bank, National Association, Sumitomo Mitsui
Banking Corpomation and TD Bank, N.A., as Co-Syndication Agents, and Bank of China, New York Branch, BNP Paribas, Santander Bank, N.A, and U.S.
Bank National Association, as Co-Documentation Agents. The proceeds of loans made under the credit agreement will be used by the Corporation for general
corporate purposes.

The disclosure in this Item 1.01 is qualified in its entirety by the provisions of the credit agreement, which is attached hereto as Exhibit 10.1 and is
incorporated herein by reference.

Item 9.01.  Financial Statements and Exhibits
(d) Exhibits.
[0.1 $1,000,000,000 Credit Agreement, dated as of June 14, 2017, among Duke Energy Corporation, the lenders listed therein, The Bank of Nova Scotia,

as Administrative Agent, PNC Bank, National Association, Sumitomo Mitsui Banking Corporation and TD Bank, N.A., as Co-Syndication Agents,
and Bank of China, New York Branch, BNP Paribas, Santander Bank, N.A. and U.S. Bank National Association, as Co-Documentation Agents.
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SIGNATURE

Pursuant to the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

DUKE ENERGY CORPORATION

Date: June 14,2017 By:  /s/ Robert T. Lucas III
Name: Robert T. Lucas I1I
Title:  Assistant Secretary
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10.1 $1,000,000,000 Credit Agreement, dated as of June 14, 2017, among Duke Energy Corporation, the Lenders party thereto, The Bank of Nova

Scotia, as Administrative Agent, PNC Bank, National Association, Sumitomo Mitsui Banking Corporation and TD Bank, N.A., as
Co-Syndication Agents, and Bank of China, New York Branch, BNP Paribas, Santander Bank, N.A. and U.S. Bank National Association, as
Co-Documentation Agents,



$1,000,000,000
CREDIT AGREEMENT
dated as of June 14, 2017
among

Duke Energy Corporation,
as Borrower,

The Lenders Listed Herein,

The Bank of Nova Scotia,
as Administrative Agent,

and

PNC Bank, National Association,
Sumitomo Mitsui Banking Corporation and
TD Bank, WN.A,,
as Co-Syndication Agents

and

Bank of China, New York Branch
BNP Paribas
Santander Bank, N.A, and
U.S. Bank National Association,
as Co-Documentation Agents

The Bank of Nova Scotia
PNC Capital Markets LLC
Sumitomo Mitsui Banking Corporation and
TDBank, N.A,,
as Joint Lead Armangers and Joint Bookrunners
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Exhibit 10.1

EXECUTION VERSION
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ARTICLE 5
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Use of Proceeds
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DEFAULTS

Events of Default
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Indemnification
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ARTICLE 8

CHANGE IN CIRCUMSTANCES

Basis for Determining Interest Rate Inadequate or Unfair
Hlegality

Increased Cost and Reduced Return

Taxes

Base Rate Loans Substituted for Affected Euro-Dollar Loans
Substitution of Lender; Termination Option

ARTICLE ¢
MISCELLANEQUS

Notices

No Waivers

Expenses; Indemnification

Sharing of Set-offs

Amendmnents and Waivers

Successors and Assigns
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CREDIT AGREEMENT

CREDIT AGREEMENT dated as of June 14,2017 among DUKE ENERGY CORPORATION, as Bormower, the Lenders from time to time party hereto,
THE BANK OF NOVA SCOTIA, as Administrative Agent, PNC BANK, NATIONAL ASSOCIATION, SUMITOMO MITSUI BANKING CORPORATION and
TD BANK, N.A., as Co-Syndication Agents, and Bank of China, New York Branch, BNP Paribas, Santander Bank, N.A. and 1.8, Bank National Association,
as Co-Documentation Agents.

The parties hereto agree as follows:
ARTICLE 1
DEFINITIONS

Section 1.01. Definitions. The following terms, as used herein, have the following meanings:
“Administrative Agent” means Scotiabank in its capacity as administrative agent for the Lenders hereunder, and its successors in such capacity,

“Administrative Questionnaire” means, with respect to each Lender, the administrative questionnaire in the form submitted to such Lender by the
Administrative Agent and submitted to the Administrative Agent (with a copy to the Borrower) duly completed by such Lender.

“Affiliate” means, as to any Person (the “specified Person”) (i) any Person that directly, orindirectiy through one or more intermediaries, controls the
specified Petson (a *Controlling Person™) or (i) any Person (other than the specified Person or a Subsidiary of the specified Person) which is controlled by or
is under common control with a Controlling Person. As used herein, the term “control” means possession, directly or indirectly, of the power to direct or
cause the direction of the management or policies of a Person, whether through the ownemship of voting securities, by contract or otherwise.

“Agent” means any of the Administrative Agent, the Co-Syndication Agents orthe Co-Documentation Agents.

“Agoregate Exposure” means, with respect to any Lender at any time, (i) an amount equal to such Lender’s Commitment (whether used or unused) at
such time or (ii) if such Lender’s Commitment shall have terminated, the sum of the aggregate outstanding principal amount of its Loans at such time.

“Agreement” means this Credit Agreement as the same may be amended, restated, amended and restated, supplemented or otherwise modified from
time to time,

“Anti-Corruption Laws” means the United States Foreign Cormupt Practices Act of 1977 and all other laws, rules, and regulations of any jurisdiction
concetning or relating to bribery, comuption or money laundering.
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“Applicable Lending Office” means, with respect to any Lender, (i) in the case of its Base Rate Loans, its Domestic Lending Office and (ii) in the case
ofits Euro-Dollar Loans, its Euro-Dollar Lending Office.

“Applicable Margin” means, with respect to Euro-Dollar Loans or Base Rate Loans to the Borrower, the applicable rate per annum for the Borrower
determined in accordance with the Pricing Schedule.

“Approved Fund” means any Fund that is administered or managed by (i} a Lender, (i) an Affiliate of a Lender or {iii} an entity or an Affiliate ofan
entity that administers or manages a Lender.

“Approved Officer” means the president, the chief financial officer, a vice president, the treasurer, an assistant treasurer ot the controller of the
Borrower or such other representative of the Borrower as may be designated by any one ofthe foregoing with the consent of the Administrative Agent.

“Assignee” has the meaning set forth in Section 9.06(c).

“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the applicable EEA Resolution Authority in respect of any liability
ofan EEA Financial Institution.

“Bail-In Legislation” means, with respect to any EEA Member Country implementing Article 55 of Directive 2014/59/EU of the European Parliament
and ofthe Council of the European Union, the implementing law for such EEA Member Country from time to time which is described in the EU Bail-In
Legislation Schedule.

“Bankruptey Event” means, with respect to any Person, such Person becomes the subject of a bankruptey or insolvency proceeding {or any similar
proceeding), or generally fails to pay its debts as such debts become due, or admits in writing its inability to pay its debts generaily, or has had a receiver,
conservator, trustee, administrator, custodian, assignee for the benefit of creditors or similar Person charged with the reorganization or liquidation of its
business or assets appointed for it, or, in the good faith determination of the Administrative Agent {or, if the Administrative Agent is the subject of the
Bankmptcy Event, the Required Lenders), has taken any action in furtherance of, or indicating its consent to, approval of, or acquiescence in, any such
proceeding or appointment, provided that (except with respect to a Lender that is subject to a Bail-In Action) a Bankruptcy Event shall not result selely by
virtue of any ownership interest, or the acquisition of any ownership interest, in such Person by a Governmental Authority or instmamentality thereof'so long
as such ownership interest does not result in or provide such Person with immunity from the jurisdiction ofcourts within the United States or from the
enforcement of judgments or writs of attachment on its assets or permit such Person {or such Governmental Authority or instrumentality) to reject, repudiate,
disavow or disaffirm any contracts or agreements made by such Person.
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“Base Rate” means, for any day for which the same is to be calculated, the highest of (a) the Prime Rate, (b) the Federal Funds Rate plus 1/2 of 1% and
(c) the LIBOR Market Index Rate plus 1%, provided, that, if the Base Rate shall be less than zero, such rate shall be deemed to be zero for purposes of this
Agreement. Each change in the Base Rate shall take effect simultaneously with the comesponding change in the rates described in clauses (a), (b) or (¢) above,
as the case may be,

“Base Rate Loan” means (i) a Loan which bears interest at the Base Rate pursuant to the applicable Notice of Bomowing or Notice of Interest Rate
Election or the provisions of Article 8 or(ii) an overdue amount which was a Base Rate Loan immediately before it became overdue.

“Borrower” means Duke Energy Corporation, a Delaware corporation.
“Borrowing” has the meaning set forth in Section 1.03,
“Change” has the meaning set forth in Section 9.05(b).

“Change in Law” means the occumrence of any of the following after the date of this Agreement: (a) the adoption or taking effect of any law, rule,
regulation or treaty, (b) any change in any law, mle, regulation or treaty or in the administration, interpretation or application thereof by any Govemmental
Authority, or (¢) the making orissuance of any request, rules, guideline, requirement or directive (whether or not having the force of law) by any
Govemmental Authority; provided hawever, that notwithstanding anything herein to the contrary, (i) the Dodd-Frank Wall Street Reform and Consumer
Protection Act and all requests, rules, guidelines, requirements and directives thereunder, issued in connection therewith orin implementation thereof, and
(i} all requests, mies, guidelines, requirements and directives promulgated by the Bank for International Settlements, the Basel Committee on Banking
Supervision (or any successor or similar authority) or the United States or foreign regulatory authorities, in each case pursuant to Basel III, shall in each case
be deemed to be a “Change in Law” after the date hereof regardless of the date enacted, edopted, issued or implemented.

“Co-Documentation Agents” means each of Bank of China, New York Branch, BNP Paribas, Santander Bank, N.A. and U.S. Bank National
Association, in its capacity as documentation agent in respect of this Agreement.

“Commitment” means (i) with respect to any Lender listed on the signature pages hereof, the amount set forth opposite its name on the Commitment
Schedule, and (i) with respect to each Assignee which becomes a Lender pursuant to Sections 8.06 and 9.06(c), the amount ofthe Commitment thereby
assumed by it, in each case as such amount may from time to time be reduced pursuant to Sections 2.10, 8.06 or 3.06(c) or increased pursuant to Sections 8.06
or 9.06(c).

“Commitment Schedule” means the Commitment Schedule attached hereto.

“Commitment Termination Date” means, for cach Lender, June 14,2020, or, if such day is not a2 Euro-Dollar Business Day, the next preceding Euro-
Dollar Business Day.
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denominated), franchise taxes or branch profits taxes, in each case, imposed as a result of a connection (including any former connection) between such
Lender or Agent and the jurisdiction imposing such tax (other than connections arising from such Lender or Agent having executed, delivered, become a
party to, performed its obligations under, received payments under, received or perfected a security interest under, engaged in any other transaction pursuant
to or enforced this Agreement or any Note, or sold or assigned an interest in any Loan, this Agreement or any Note).

“Consolidated Capitalization” means, with respect to the Borrower, the sum, without duplication, of (i} Consolidated Indebtedness of the Borrower,
(ii) consolidated commeon equityholders’ equity as would appear on a consolidated balance sheet ofthe Borower and its Consolidated Subsidiaries prepared
in accordance with generally accepted accounting principles, (iii) the aggregate liquidation preference of preferred or priority equity interests (other than
preferred or priorty equity interests subject to mandatory redemption or repurchase) of the Borrower and its Consolidated Subsidiaries upon involuntary
liquidation, (iv) the aggregate outstanding amount of all Equity Preferred Securities of the Bormower and {v) minority interests as would appearon a
consolidated balance sheet of the Borrower and its Consolidated Subsidiaries prepared in accordance with generally accepted accounting principles.

“Consolidated Indebtedness” means, at any date, with respect to the Borrower, all Indebtedness of the Bommower and its Consolidated Subsidiardes
determined on a consolidated basis in accordance with generally accepted accounting principles; provided that Consolidated Indebtedness shall exclude, to
the extent otherwise reflected therein, Equity Preferred Securities of the Bormower and its Consolidated Subsidiaries up to a maximum excluded amount equal
to 15% of Consolidated Capitalization of the Borower.

“Consolidated Net Assets” means, at any date with respect to the Borrower, (a) total assets of the Borrower and its Subsidiaries (minus applicable
reserves) determined on a consolidated basis in accordance with GAAP minus (b) total liabilities of the Borrower and its Subsidiaries, in each case determined
on a consolidated basis in accordance with GAAP, all as reflected in the consolidated financial statements of the Borrower most recently delivered to the
Administrative Agent and the Lenders pursuant to Section 5.01(a) or 5.01(b).

“Consoiidated Subsidiary” means, for any Person, at any date any Subsidiary or other entity the accounts of which would be consolidated with those
of such Person in its consolidated financial statements if such statements were prepared as of such date.

“Co-Syndication Agents” means each of PNC Bank, National Association, Sumitomo Mitsui Banking Corporation and TD Bank, N.A, each in its
capacity as syndication agent in respect of this Agreement.
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“Default” means any condition or event which constitutes an Event of Default or which with the giving of notice or lapse of time or both would, unless
cured or waived, become an Event of Default.

“Defaulting Lender” means any Lender that (a) has failed to (i) fund any portion of its Loans within two Domestic Business Days of the date required
to be funded, {ii) pay over to any Lender Party any other amount required to be paid by it hereunder within two Domestic Business Days of the date required
to be paid, unless, in the case of clause (i) or (ii) above, such Lender notifies the Administrative Agent (or, if the Administrative Agent is the Defaulting
Lender, the Required Lenders) in writing that snch failure is the result of such Lender’s good faith determination that a condition precedent to funding
(specifically identified and including the particular default, if any) has not been satisfied, (b) has notified the Bormower or the Administrative Agent in
writing, or has made a public statement to the effect, that it does not intend or expect to comply with any of its funding obligations under this Agreement
(unless such writing or public statement indicates that such position is based on such Lender’s good faith determination that a condition precedent
(specifically identified and including the particular default, if any) to funding under this Agreement cannot be satisfied) or generally under other agreements
in which it commits to exiend credit, (¢} has failed, within three Domestic Business Days after written request by the Administrative Agent (or, if the
Administrative Agent is the Defaulting Lender, the Required Lenders) or the Borrower, acting in good faith, to provide a certification in writing from an
authorized officer of such Lender that it will comply with its obligations to fund prospective Loans under this Agreement unless such Lender notifies the
Administrative Agent (or, if the Administrative Agent is the Defaulting Lender, the Required Lenders) in writing that such failure is the result of such
Lender’s good faith determination that one or more conditions precedent to funding (specifically identified and including the particular default, if any) has
not been satisfied, provided that such Lendershall cease to be a Defaulting Lender pursnant te this clause (¢) upon receipt by the Administrative Agent (or, if
the Administrative Agent is the Defanlting Lender, the Required Lenders) and the Bormower of such cetification in form and substance satisfactory to the
Administrative Agent {(ot, if the Administrative Agent is the Defaulting Lender, the Required Lenders) and the Borrower, or (d) has become (or has a direct or
indirect Parent that has become) the subject of a Bankruptcy Event or a Bail-In Action. Any determination by the Administrative Agent (or, if the
Administrative Agent is the Defaulting Lender, the Required Lenders) that a Lender is a Defaulting Lender shall be conclusive and binding absent manifest
error, and such Lender shall be deemed to be a Defaulting Lender upon delivery of written notice of such determination to the Borrower and each Lender.

“Domestic Business Day™ means any day except a Saturday, Sunday orother day on which commercial banks in New York City or in the State of North
Carolina are authorized by law to close.

“Domestic Lending Office” means, as to each Lender, its office located at its address set forth in its Administrative Questionnaire (or identified in its
Administrative Questionnaire as its Domestic Lending Office) or such other office as such Lender may hereafter designate as its Domestic Lending Office by
notice to the Borrower and the Administrative Agent.
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“EEA Financial Institution” means (a) any credit institution or investment firm established in any EEA Member Country which is subject to the
supervision of an EEA Resolution Authority, (b) any entity established in an EEA Member Country which is a parent of an institution described in clause
(a) of this definition, or (¢) any financial institution established in an EEA Member Country which is a subsidiary of an institution described in clauses (a) or
(b) of this definition and is subject to consolidated supervision with its parent,

“EEA Member Country” means any of the member states of the European Union, Iceland, Liechtenstein and Norway.

“EEA Resolution Authority” means any public administrative authority or any person entrusted with public administrative authority of any EEA
Member Country (including any delegee) having responsibility for the resolution of any EEA Financial Institution,

“Effective Date” means the date on which this Agreement becomes effective pursuant to Section 3.01.
“Endowment” means the Duke Endowment, a charitable common law trust established by James B. Duke by Indenture dated December 11, 1924,

“Environmental Laws” means any and all federal, state, local and foreign statutes, laws, regulations, ordinances, mles, judgments, orders, decrees,
permits, concessions, grants, franchises, licenses, agreements or other governmental restrictions relating to the environment or to emissions, discharges,
releases ofpollutants, contaminants, chemicals, or industrial, toxic or hazardous substances or wastes into the environment including, without limitation,
ambient air, surface water, ground water, or land, or otherwise relating to the manufacture, processing, distribution, use, treatment, storage, disposal, transport,
or handling of pollutants, contaminants, chemicals, or industrial, toxic or hazardous substances or wastes.

“Equity Preferred Securities” means, with respect to the Borrower, any trst preferred securities or deferrable interest subordinated debt securties
issued by the Borrower or any Subsidiary or other financing vehicle of the Borrower that (i) have an orginal maturity of at least twenty years and (i} require
no repayments or prepayments and no mandatory redemptions or repurchases, in ¢ach case, prior to the first anniversary of the Commitment Termination
Date,

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.
“ERISA Group” means, with respect to the Bormower, the Borrower and all other members of a controlled group of corporations and all trades or

businesses (whether or not incorpomated) under common control which, together with the Borrower, are treated as a single employer under Section 414 of the
Intemnal Revenue Code,
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“EU Bail-In Legislation Schedule” means the EU Bail-In Legislation Schedule published by the Loan Market Association (or any successor person),
as in effect from time to time.

“Euro-Dollar Business Day” means any Domestic Business Day on which commercial banks are open for intemnational business (including dealings in
dollar deposits) in London.

“Euro-Dollar Lending Office” means, as to each Lender, its office, branch or affiliate located at its address set forth in its Administmtive Questionnaire
(or identified in its Administrative Questionnaire as its Euro-Dollar Lending Office) or such other office, branch or affiliate of such Lender as it may hereafter
designate as its Euro-Dollar Lending Office by notice to the Bomower and the Administrative Agent.

“Euro-Dollar Loan” means (i) a Loan which bears interest at a Euro-Dollar Rate pursuant to the applicable Notice of Bommowing or Notice of Interest
Rate Election or (ii) an overdue amount which was a Euro-Doilar Loan immediately before it became overdue.

“Euro-Dollar Rate” means a rate of interest determined pursuant to Section 2.06(b) on the basis ofa London Interbank Offered Rate.
“Euro-Dollar Reserve Percentage™ has the meaning set forth in Section 2.16.
“Event of Default” has the meaning set forth in Section 6.01.

“Facility Fee Rate” means, with respect to the Borrower, the applicable rate per annum for the Borrower determined in accordance with the Pricing
Schedule.

“FATCA” has the meaning set forth in Section 8.04(a).

“Federal Funds Rate” means, for any day, the rate per annum (rounded upwards, if necessary, to the nearest 1/100th of 1%) equal to the weighted
average of the rates on ovemight Fedeml funds transactions with members of the Federal Reserve System, as published by the Federal Reserve Bank of New
York on the Domestic Business Day next succesding such day; provided that (i) if such day is not a Domestic Business Day, the Federal Funds Rate for such
day shall be such mate on such transactions on the next preceding Domestic Business Day as so published on the next succeeding Domestic Business Day and
(if} if no such mate is so published on such next succeeding Domestic Business Day, the Federal Funds Rate for such day shall be the average rate quoted to
Scotiabank on such day on such transactions as detemmined by the Administrative Agent; provided further, that, if the Federal Funds Rate shall be less than
zero, such rate shall be deemed to be zero for purposes of this Agreement,
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“Fund” means any Person (other than a natural Person) that is (or will be) engaged in making, purchasing, holding or otherwise investing in
commercial loans and simitar extensions of credit in the ordinary course of its business.

“Governmental Authority” means any intemnational, foreign, federal, state, regional, county, local or other govemmental or quasi-govemmental
authority.

“Group of Loans” means at any time a proup of Loans consisting of (i) all Loans to the Borrower which are Base Rate Loans at such time or (ii) all
Euro-Dollar Loans to the Bomrower having the same Interest Period at such time; provided that, ifa Loan of any particular Lender is converted to ormade as a
Base Rate Loan pursuant to Articte 8, such Loan shall be included in the same Group or Groups of Loans from time to time as it would have been ifit had not
been so converted or made.

“Hedging Agreement” means for any Persen, any and all agreements, devices or amangements designed to protect such Person orany of'its
Subsidiaries from the fluctuations of interest rates, exchange rates applicable to such party’s assets, liabilities or exchange transactions, including, but not
limited to, dollar-denominated or cross-currency interest rate exchanpge agreements, forward curreney exchange apreements, interest rate cap or collar
protection agreements, commodity swap agreements, forward rate currency or interest rate options, puts and warrants. Notwithstanding anything herein to the
contrary, “Hedging Agreements” shall also include fixed-for-floating interest rate swap agreements and similar instruments.

“Indcbtedness” of any Person means at any date, without duplication, (i) all obligations of such Person for borrowed money, (ii} all indebtedness of
such Person for the defermed purchase price of property or services purchased (excluding current accounts payable incured in the ordinary course of business),
(iii} all indebtedness created or arising under any conditional sale or other title retention agreement with respect to property acquired, (iv) all indebtedness
under leases which shall have been or should be, in accordance with generally accepted accounting principles, recorded as capital leases in respect of which
such Person is liable as lessee, (v) the face amount ofall cutstanding letters of credit issued for the account of such Person (other than letters of credit relating
to indebtedness included in Indebtedness of such Person pursnant to another clause of this definition) end, without duplication, the unreimbursed amount of
all drafts drawn thereunder, (vi) indebtedness secured by any Lien on property or assets of such Person, whether or not assumed (but in any event not
exceeding the fair market value of the property or asset), (vii) all direct guarantees of Indebtedness referred to above of another Person, (viii) all amounts
payable in connection with mandatory redemptions or repurchases of prefemred stock or member interests or othet preferred or priority equity interests and
(ix) any obligations of such Person (in the nature of principal or interest) in respect of acceptances or similar obligations issued or created for the account of
such Person.

“Indemnitee” has the meaning set forth in Section 9.03.
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“Interest Period” means, with respect to each Euro-Dollar Loan, the period commencing on the date of borrowing specified in the applicabie Notice of
Borrowing or on the date specified in an applicable Notice of Interest Rate Election and ending one, two, three or six, or, if deposits of a comresponding
maturity are generally available in the London interbank market, twelve, months thereafter, as the Borrower may elect in such notice; provided that:

(a) any Interest Period which would otherwise end on a day which is not a Euro-Dollar Business Day shall be extended to the next succeeding
Euro-Dollar Business Day unless such Euro-Dollar Business Day falls in another calendar month, in which case such Interest Period shall end on the
next preceding Euro-Dollar Business Day; and

(b) any Interest Period which begins on the last Euro-Dollar Business Day of a calendar month {or on a day for which there is no numerically
comesponding day in the calendar month at the end of such Interest Peried) shall end on the last Euro-Dollar Business Day of a calendar month;

provided further that no Interest Period applicable to any Loan of any Lender may end after the Commitment Termination Date.
“Internal Revenue Code™ means the Intemnal Revenue Code of 1986, as amended, or any successor statute,

“Investment Grade Status” exists as to any Person at any date ifali senior long-term unsecured debt securities of such Person outstanding at such date
which had been rated by S&P or Moody’s are rated BBB- or higher by S&P or Baal or higher by Moody’s, as the case may be, orif such Person does not have
a rating of its long-term unsecured debt securities, then ifthe corporate credit rating of such Person, if any exists, from S&P is BBB- or higher or the issuer
rating of such Person, if any exists, from Moody’s is Baa3 or higher,

“Lender” means each bank or other financial institution listed on the signature pages hereof, each Assignee which becomes a Lender pursuant to
Section 9.06(c), and their respective successors.

“Lender Party” means any of the Lenders and the Agents.

“LIBOR Market Index Rate” means, for any day, the rate for one month U.S. dollar deposits as appears on the display designated as Reuters Screen
LIBORO! Page (oron any successor or substitute page of such service or any successor to or, if such service is not available, substitute for such service
providing mte quotations comparable to those currently provided on such page of such service, as reasonably determined by the Administrative Agent from
time to time for purposes of providing quotations of interest rates appliceble to U.S. doflar deposits are offered to leading banks in the London interbank
deposit market), approximately 11:00 a.m. London time, for such day; or if such day is not a Euro-Dollar Business Day, for the immediately preceding Euro-
Dollar Business Day (orifnot so reported, then as determined by the Administrative Agent from another recognized source or interbank quotation); provided,
that, if the LIBOR Market Index Rate shall be less than zero, such rate shall be deemed to be zero for purposes of this Agreement.
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“Lien” means, with respect to any asset, any mortgage, lien, pledge, charge, security interest or encumbrance of any kind in respect of such asset. For
the purposes of this Agreement, the Bormower or any of its Subsidiaries shall be deemed to owm subject to a Lien any asset which it has acquired or holds
subject to the interest of a vendor or lessorunder any conditional sale agreement, capital lease or other title retention agreement relating to such asset,

“Loan” means a loan made or to be made by a Lender pursuant to Section 2.01; provided that, if any such loan or loans (or portions thereof) are
combined orsubdivided pursuant to a Notice of Interest Rate Election, the term “Loan™ shall refer to the combined principal amount resulting from such
combination or to each of the separate principal amounts resulting from such subdivision, as the case may be.

“London Interbank Offered Rate” has the meaning set forth in Section 2.06(b).

“Master Credit Facility” means the Credit Agreement dated as of November 18, 2011, as amended by Amendment No. 1 and Consent dated as of
December 18,2013, Amendment No. 2 and Consent, dated as of January 30,2015 and Amendment No, 3 and Consent dated as of March 16,2017, among the
Bormower, the other borrowers thereto, the lenders party thereto, Wells Fargo Bank, National Association, as administrative agent, and the other agents party
thereto, as the same may be amended, amended and restated, modified, supplemented, refinanced or replaced from time to time after the date hereof.

“Material Debt” means, with respect to the Borrower, Indebtedness of the Borrower or any of its Material Subsidiaries (other than any Non-Recourse
Indebtedness) in an aggregate principal amount exceeding $150,000,000,

“Material Plan™ has the meaning set forth in Section 6.01(i).

“Material Subsidiary” means at any time, with respect to the Borrower, any Subsidiary of the Borrower whose total assets exceeds 15% of the total
assets (after intercompany eliminations) ofthe Borrower and its Subsidiaries, determined on a consolidated basis in accordance with GAAP, all as reflected in
the consolidated financial statements of the Borrower most recently delivered to the Administrative Agent and the Lenders pursuant to Section 5.01(a) or
5.01(b).

“Moody’s” means Moody’s Investors Service, Inc. (or any successor thereto).

“Non-Consenting Lender” means any Lender that does not approve any consent, waiver or amendment that (i) requires the approval of all affected
Lenders in accordance with the terms of Section 9.05(a) and (ji) has been approved by the Required Eenders.

0
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“Non-Recourse Indebtedness” means any Indebtedness incurred by a Subsidiary of the Borower to develop, constnuct, own, improve or operate a
defined facility orproject () as to which no Borrower (i) provides credit support of any kind (including any undertaking, agreement or instrument that would
constitute Indebtedness but excluding tax sharing amangements and similar amangements to make contributions to such Subsidiary to account for tax
benefits generated by such Subsidiary), (ii) is directly or indirectly liable as a guarantor or otherwise, or (iif) constitutes the lender; (&) no default with respect
to which would permit upon notice, lapse of time or both any holder of any other Indebtedness (other than the Loans or the Notes}) of the Borrower to declare
a default on such other Indebtedness or cause the payment thereofto be accelerated or payable prior to its stated maturity; and (¢) as to which the lenders will
not have any recourse to the stock or assets of the Bomower or other Subsidiary (other than the stock of or intercompany loans to such Subsidiary); provided
that in each case in clauses (a) and (c) above, the Borrower or other Subsidiary may provide credit support and recourse in an amount not exceeding 15% in
the aggregate of any such Indebtedness and such Indebtedness shall still be deemed to be Non-Recourse Indebtedness,

“Notes” means promissory notes of the Borrower, in the form required by Section 2.04, evidencing the obligation of the Bomower to repay the Loans
made to it, and “Note” means any one of such promissory notes issued hereunder.

“Notice of Borrowing” has the meaning set forth in Section 2.02.

“Notice of Interest Rate Election” has the meaning set forth in Section 2.09(a).

“QFAC” means the Office of Foreign Assets Control ofthe United States Department of the Treasury.

“QOther Taxes” has the meaning set forth in Section 8.04(a).

“Parent” means, with respect to any Lender, any Person controlling such Lender.

“Participant” has the meaning set forth in Section 9.06(b).

“Participant Register” has the meaning set forth in Section 9.06(b).

“PBGC” means the Pension Benefit Guaranty Corporation or any entity succeeding to any orall of its fanctions under ERISA.

“Percentage” means, with respect to any Lender at any time, the percentage which the amount of its Commitment at such time represents of the

aggregate amount of all the Commitments at such time; provided that in the case of Section 2.19 when a Defaulting Lender shall exist, “Percentage™ shall
mean the percentage of the total Commitments (disregarding any Defaulting Lender’s Commitment) represented by such Lender’s Commitment.

11
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“Person” means an individual; a corporation, a partnership, an association, a trust or any other entity or organization, including a govemment or
political subdivision oran agency or instrumentality thereof.

“Plan"” means at any time an employee pension benefit plan which is covered by Title IV of ERISA or Sections 412 or 430 of the Intemal Revenue
Code or Sections 302 and 303 of ERISA and is either (i} maintained by a member of the ERISA Group for employees of a member of the ERISA Group or
(ii} maintained pursuant to a collective bargaining agreement orany other arangement under which more than one employer makes contributions and to
which a member of the ERISA Group is then making or accruing an obligation to make contributions or has within the preceding five plan years made
contributions.

“Pricing Schedule” means the Pricing Schedule attached hereto.

“Prime Rate” means the per annum rate of interest established from time to time by the Administrative Agent at its principal office in New York, New
York as its Pime Rate, Any change in the interest rate resulting from a change in the Prime Rate shall become effective as of 12:01 a.m. of the Domestic
Business Day on which each change in the Prime Rate is announced by the Administrative Agent. The Prime Rate is a reference rate used by the
Administrative Agent in determining interest rates on certain loans and is not intended to be the lowest rate of interest charged on any extension of credit to
any debtor.

“Quarterly Payment Date” means the first Domestic Business Day of each January, April, July and October.
“Regulation U” means Regulation U of the Board of Govemors of the Federal Reserve System, as in effect from time to time.

“Related Parties” means, with respect to any Person, such Person’s Subsidiaries and Affiliates and the partners, directors, officers, employees, agents,
trustees, advisors, administrators and managers of such Person and of such Person’s Subsidiaries and Affiliates.

“Required Lenders” means, at any time, Lenders having at least 51% in aggregate amount of the Aggregate Exposures at such time {exclusive in each
case of the Aggregate Exposure(s) of any Defaulting Lender(s})).

“Revolving Credit Period” means, with respect to any Lender, the petiod from and including the Effective Date to but not including the Commitment
Termination Date.

“Sanctioned Person™ means, at any time (a) any Person listed in any Sanctions-related list of specially designated Persons maintained by OFAC, the
U.S. Department of State, United Nations Security Council, the European Union or Her Majesty’s Treasury ofthe United Kingdom, (b) any Persen that has a
place of business, or is organized or resident, in a jurisdiction that is the subject of any comprehensive territorial Sanctions or (¢} any Person owned or
controlled by any such Person.

12



KyPSC Case No. 2017-00321
FR 16(7)(p) Attachment - 8K 6/14/2017
Page 21 of 80

“Sanctions” means economic or financial sanctions or trade embargoes imposed, administered or enforced from time to time by (a) OFAC or the U.S.
Department of State, or (b} the United Nations Security Council, the European Union or Her Majesty’s Treasury ofthe United Kingdom.

“Scotiabank” means The Bank of Nova Scotia.

“S&P"” means Standard & Poor’s Financial Services LLC, a subsidjary of S&P Global Ine, (or any successor thereto),

“Subsidiary” means, as to any Person, any corporation or other entity of which securities or other ownership interests having ordinary voting power to
elect a majority of the board of directors or other persons performing similar functions are at the time directly or indirectly owned by such Person; unless

otherwise specified, “Subsidiary” means & Subsidiary ofthe Borower,

“Substantial Assets” means, with respect to the Borrower, assets sold or otherwise disposed ofin a single transaction ora series of related transactions
representing 25% or more of the consolidated assets of the Borrower and its Consolidated Subsidiaries, taken as a whole.

“Taxes” has the meaning set forth in Section 8.04(a).

“Trust” means The Doris Duke Trust, a trust established by James B, Duke by Indenture dated December | 1, 1924 for the benefit of certain relatives.

“Unfunded Vested Liabilities” means, with respect to any Plan at any time, the amount (if any) by which (i) the present value of all benefits under such
Plan, determined on a plan termination basis using the assumptions under 4001{a)18) of ERISA, exceeds (ii) the fair market value of all Plan assets allocable
to such benefits, all determined as of the then most recent valuation date for such Plan, but only to the extent that such excess represents a potential liability
ofa member of the ERISA Group to the PBGC or the Plan under Title IV of ERISA.

“United States” means the United States of America, including the States and the District of Columbia, but excluding its territories and possessions.

“U.S. Tax Compliance Certificate” has the meaning set forth in Section 8.04(a).

“U.8. Tax Law Change™ has the meaning set forth in Section 8.04(a).

“Write-Down and Conversion Powers” means, with respect to any EEA Rescolution Authority, the write-down and conversion powers of such EEA

Resolution Authority from time to time under the Bail-In Legislation for the applicable EEA Member Country, which write-down and conversion powers are
described in the EU Bail-In Legislation Schedule.

13



KyPSC Case No. 2017-00321
FR 16(7)(p) Attachment - 8K 6/14/2017
Page 22 of 80

Section 1.02. Accounting Terms and Determinations. Unless otherwise specified herein, all accounting terms used herein shall be interpreted, ali
accounting determminations hereunder shall be made, and all financial statements required to be delivered hereunder shall be prepared in accordance with
generally accepted accounting principles as in effect ffom time to time, applied on a basis consistent (except for changes concumed in by the Bomower’s
independent public accountants) with the most recent audited consolidated financial statements of the Borrowerand its Consolidated Subsidiaries delivered
to the Lenders; provided, that if the Borrower notifies the Administrative Agent that it wishes to amend the financial covenant in Section 5.10 to eliminate
the effect of any change in genemlly accepted accounting principles on the operation of such covenant (or ifthe Administrative Agent notifies the Borrower
that the Required Lenders wish to amend Section 5.10 for such purpose), then the Bormrower's compliance with such covenant shall be determined on the basis
of genenlly accepted accounting principles as in effect immediately before the relevant change in generally accepted accounting principles became
effective, until either such notice is withdrawn orsuch covenant is amended in a manner satisfactory to the Borrower and the Required Lenders.

Section 1.03. Types of Borrowings. The term “Borrowing” denotes the aggregation of Loans of one or more Lenders to be made to the Borrower
pursuant to Article 2 on a single date and for a single Interest Period. Borrowings are classified for purposes of this Agreement by reference to the pricing of
Loans comprising such Borrowing (e.g., a “Euro-Dollar Borrowing” is a Bomowing comprised of Euro Dollar Loans).

ARTICLE 2
THE CREDITS

Section 2.01, Commitinents to Lend, During the Revolving Credit Period, each Lender severally agrees, on the terms and conditions set forth in this
Agreement, to make loans to the Borrower pursuant to this subsection fom time to time in an aggregate amount not to exceed such Lender’s Commitment.
Each Borowing under this subsection shall be in an aggregate principal amount of$10,000,000 or any larger multiple 0f$1,000,000 (except that any such
Borrowing may be in the agpregate amount available in accordance with Section 3,03(b)) and shall be made from the several Lenders ratably in proportion to
their respective Commitments in effect on the date of Borrowing. Within the foregoing limits, the Bomrower may borrow under this Section 2.01, or to the
extent permitted by Section 2.11, prepay Loans and reborrow at any time during the Revolving Credit Period under this Section 2.01,

Section 2,02, Notice of Borrowings. The Borrower shall give the Administrative Agent notice (a “Notice of Borrowing™) not later than 11:00 AM.
(Eastem time) on (x) the date of each Base Rate Borrowing and (y) the thitd Euro-Doliar Business Day before each Euro-Dollar Borrowing, specifying:
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(a) the date of such Bormowing, which shall be a Domestic Business Day in the case of'a Base Rate Borrowing or a Euro-Dollar Business Day in the case
of a Euro-Dollar Borowing;

(b) the aggregate amount of such Borrowing;
(c) whether the Loans comprising such Borrowing are to bear interest initially at the Base Rate or 2 Euro-Dollar Rate; and

(d) in the case of a Euro-Dollar Bomowing, the duration of the initial Interest Period applicable thereto, subject to the provisions of the definition of
Interest Period.

Section 2.03. Notice to Lenders; Funding of Loans. (a)Upon receipt (or deemed receipt) of a Notice of Borowing, the Administrative Agent shall
promptly notify each Lender of the contents thereof and of such Lender’s share (if any) of such Borrowing and such Notice of Borrowing shall not thereafter
be revocable by the Bormower. ‘

(b} Not later than 1:00 P.M. (Eastem time) on the date of each Borrowing, each Lender participating therein shail (except as provided in subsection
() of this Section) make available its share of such Borrowing, in Federal or other immediately available funds, to the Administrative Agent at its address
specified in or pursuant to Section 9.01. Uniess the Administrative Agent determines that any applicabie conditicn specified in Article 3 has not been
satisfied, the Administrative Agent will disburse the funds so received fom the Lenders to an account designated by an Approved Officer of the Bommower.

(c) Unless the Administrative Agent shall have received notice from a Lender prior to 1:00 P.M. (Eastern time) on the date of any Bomowing that such
Lender will not make available to the Administrative Agent such Lender’s share of such Borrowing, the Administrative Agent may assume that such Lender
has made such share available to the Administrative Agent on the date of such Borrowing in accordance with subsection (b) of'this Section 2.03 and the
Administrative Agent may, in reliance upon such assumption, make available to the Borrower on such date a comresponding ameunt. If and to the extent that
such Lender shall not have so made such share available to the Administrative Agent, such Lender and, if such Lender shall not have made such payment
within two Domestic Business Days of demand therefor, the Borrower agrees to repay to the Administrative Agent forthwith on demand such conesponding
amount together with interest thereon, for each day from the date such amount is made available to the Borower until the date such amount is repaid to the
Administrative Agent, at (i) in the case of the Borrower, a rate per annum equal to the higher of the Federal Funds Rate and the interest rate applicable thereto
pursuant to Section 2,06 and (ii) in the case of such Lender, the Federal Funds Rate. If such Lender shall repay te the Administrative Agent such
comesponding amount, such amount so repaid shall constitute such Lender’s Loan included in such Bormowing for purposes of this Agreement.

(d) The failure of any Lender to make the Loan to be made by it as part of any Borrowing shall not relieve any other Lender of its obligation, if any,
hereunder to make a Loan on the date of such Borowing, but no Lender shall be responsible for the failure of any other Lender to make a Loan to be made by
such other Lender.
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Section 2.04. Registry; Notes. (a) The Administrative Agent shall maintain a register (the “Register™) on which it will record the Commitment of each
Lender, each Loan made by such Lender and each repayment of any Loan made by such Lender, Any such recordation by the Administrative Agent on the
Register shall be conclusive, absent manifest error. Failure to make any such recordation, or any error in such recordation, shall not affect the Bormower’
obligations hereunder.

(b) The Borrower hereby agrees that, promptly upon the request of any Lender at any time, the Borrower shall deliver to such Lender a duly executed
WNote, in substantially the form of Exhibit A hereto, payable to such Lender or its registered assigns as permitted pursuant to Section 9.06 and representing the
obligation of the Bormower to pay the unpaid principal amount of the Loans made to the Bomower by such Lender, with interest as provided herein on the
unpaid principal amount from titne to time outstanding.

(c) Each Lender shall record the date, amount and maturity of each Loan made by it and the date and amount of each payment of principal made by the
Borrower with respect thereto, and each Lender receiving a Note pursnant to this Section, if such Lender so elects in connection with any transfer or
enforcement of its Note, may endorse on the schedule forming a part thereof appropriate notations to evidence the foregoing information with respect to each
such Loan then outstanding; provided that the failure of such Lender to make any such recordation or endorsement shall not affect the obligations of the
Bomower hereunder or under the Notes. Such Lender is hereby irevocably authorized by the Borrower so to endorse its Note and to attach to and make & part
ofits Note a continuation ofany such schedule as and when required.

Section 2.05. Maturity of Loans. Each Loan made by any Lender shall mature, and the principal amount thereof shatl be due and payable together with
accrued interest thereon, on the Commitment Termination Date.

Section 2.06. Interest Rates. (a) Each Base Rate Loan shall bear interest on the outstanding principal amount thereof, for each day from the date such
Loan is made until it becomes due, at a rate per annum equal to the sum of the Applicable Margin for such day plus the Base Rate for such day. Such interest
shall be payable quarterly in arrears on each Quarterly Payment Date, at maturity and on the date oftermination of the Commitments in their entirety. Any
overdue principal of or overdue interest on any Base Rate Loan shall bear interest, payable on demand, foreach day until paid at a rate per annum equal to
the sum of [% plus the Applicable Margin for such day plus the Base Rate for such day,

(b) Each Euro-Dollar Loan shall bear interest on the outstanding principal amount thereof, for each day during each Interest Period applicable thereto,
at a rate per annum equal to the sum of the Applicable Margin for such day plus the London Interbank Offered Rate applicable to such Interest Period, Such
interest shall be payable for each Interest Period on the last day thereof and, if such Interest Period is longer than three months, at intervals of three months
after the first day thereof.
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The “London Interbank Offered Rate” applicable to any Interest Period means the rate appearing on Reuters Screen LIBOR01 Page (or on any
successor or substifute page of such service, orany successor to or, if such service is not available, substitute for such service providing rate quotations
comparable to those currently provided on such page of such service, as determined by the Administrative Agent from time to time for purposes of providing
quotations of interest rates applicable to U.8. dollar deposits that are offered to leading banks in the London interbank deposit market) at approximately
11:00 AM. (London time) two Euro-Dollar Business Days prior to the commencement of such Interest Period, as the rate for U.S, dollar deposits with a
maturity comparable to such Interest Period. In the event that such rate is not so available at such time for any reason, then the “London interbank Qffered
Rate” for such Interest Period shall be the average (rounded wpward, if necessary, to the next higher 1716 of 1%) of the respective rates per annum at which
deposits in U,S. dollars are offered to leading banks in the London interbank market at approximately 11:00 AM. (London time) two Euro-Dollar Business
Days before the first day of such Interest Period in an amount approximately equal to the principal amount of the Loan of such leading banks to which such
Interest Period is to apply and fora period of time comparable to such Interest Period. If the London-Interbank Offered Rate shall be less than zero, such rate
shall be deemed zero for purposes of this Agreement.

(c) Any overdue principal of or overdue interest on any Euro-Dollar Loan shall bear interest, payable on demand, for each day from and including the
date payment thereofwas due to but excluding the date of actual payment, at a rate per annum equal to the sum of 1% plus the higher of (i) the sum of the
Applicable Margin for such day plus the London Interbank Offered Rate applicable to such Loan at the date such payment was due and (ii) the rate
applicable to Base Rate Loans for such day.

(d) The Administrative Agent shall determine each interest rate applicable to the Loans hereunder. The Administrative Agent shall give prompt notice
to the Borrower and the participating Lenders by facsimile of each rate of interest so determined, and its determination thereof'shall be conclusive in the
absence of manifest error unless the Borrower raises an objection thereto within five Domestic Business Days after receipt of such notice.

Section 2.07. Fees. (a) Facifity Fees. The Bormower shall pay to the Administrative Agent, for the account of the Lenders ratably in proportion to their
Aggregate Exposures, a facility fee calculated for each day at the Facility Fee Rate for such day (determined in accordance with the Pricing Schedule) on the
aggregate amount of the Aggregate Exposure on such day. Such facility fee shall accrue for each day from and including the Effective Date but excluding the
day on which the Aggregate Exposure is reduced to zero,

(b) Payments. Acerued fees under this Section for the account of any Lender shall be payable quarterly in arrears on each Quanterly Payment Date and
upon the Commitment Termination Date (and, if earlier, the date the Aggregate Exposure is reduced to zero).
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Administrative Agent, reduce the Commitments (i) to zero, if no Loans are outstanding or (ii) by an amount of $10,000,000 or any larger multiple of
$5,000,000 so long as, after giving effect to such reduction, the aggregate Commitments are not less than the sum of the aggregate principal amount of Loans
outstanding.

Section 2.09. Method of Electing Interest Rates. (a) The Loans included in each Borrowing shall bear interest initially at the type of mte specified by
the Borrowet in the applicable Notice of Borrowing. Thereafter, the Borrower may from time to time elect to change or continue the type of interest rate bome
by each Group of Loans {subject in each case to the provisions of Article 8 and the last sentence of this subsection (a)), as follows:

(i) if such Loans are Base Rate Loans, the Borrower may elect to convert such Loans to Eurc-Dollar Loans as of any Eure-Dellar Business Day;
and

(iiy if such Loans are Euro-Dollar Loans, the Borrower may elect to convert such Loans to Base Rate Loans or elect to continue such Loans as
Euro-Dollar Loans for an additional Interest Period, subject to Section 2.13 in the case of any such conversion or continuation effective on any day
other than the last day of the then current Interest Period applicable to such Loans,

Each such election shall be made by delivering a notice (a “Notice of Interest Rate Election™) to the Administrative Agent not later than 1 1:00 A.M. (Eastem
time) on the third Euro-Dollar Business Day before the conversion or continuation selected in such notice is to be effective. A Notice of Interest Rate Election
may, ifit so specifies, apply to only e portion of the aggregate principal amount ofthe relevant Group of Loans; provided that (i} such portion is allocated
ratably among the Loans comprising such Group and (ii) the portion to which such notice applies, and the remaining portion to which it does not apply, are
each £10,000,000 or any larger multiple of $1,000,000.

(b) Each Notice of Interest Rate Election shall specify:
(i) the Group of Loans (or portion thereof) to which such notice applies;

(ii) the date on which the conversion or continnation selected in such notice is to be effective, which shall comply with the applicable clause of
subsection 2.09(a} above;

(iif) if the Loans comprising such Group are to be converted, the new type of Loans and, if the Loans being converted are to be Euro-Dollar
Loans, the duration of the next succeeding Interest Period applicable thereto; and
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(iv) if such Loans are to be continued as Euro-Dollar Loans for an additional Interest Perod, the duration of such additional Interest Period,
Each Interest Period specified in a Notice of Interest Rate Election shall comply with the provisions of the definition of the term “Interest Period”.

(c) Promptly after receiving a Notice of Interest Rate Election from the Borrower pursuant to subsection 2.09(a) above, the Administrative Agent shall
notify each Lender of the contents thereof and such notice shall not thereafter be revocable by the Bomower. If no Notice of Interest Rate Election is timely
received priorto the end of an Interest Period for any Group of Loans, the Bormower shall be deemed to have elected that such Group of Loans be converted to
Base Rate Loans as of the last day of such Interest Period.

(d) An election by the Borrower to change or continue the mte of interest applicable to any Group of Leans pursuant to this Section shall not constitute
8 “Borrowing” subject to the provisions of Section 3,03.

Section 2.10. Mandatory Termination of Commitments, The Commitment of each Lender shall terminate on the Commitment Termination Date,

Section 2.11. Optional Prepaynents. (a) The Bomower may (i) upon notice to the Administrative Agent not later than 11:00 A.M. (Eastem time) on any
Domestic Business Day prepay on such Domestic Business Day any Group of Base Rate Loans and (ii) upon at least three Euro-Dollar Business Days’ notice
to the Administrative Agent not later than 11:00 A M. (Eastern time) prepay any Group of Euro-Dollar Loans, in each case in whole at any time, or from time
to time in part in amounts aggregating $5,000,000 or any larger multiple of 51,000,000, by paying the principal amount to be prepaid together with accrued
interest thereon to the date of prepayment and together with any additional amounts payable pursnant to Section 2.13. Each such optional prepayment shall
be applied to prepay ratably the Loans of the several Lenders included in such Group or Bomowing.

(b) Upon receipt of a notice of prepayment pursuant to this Section, the Administrative Agent shall promptly notify each Lender of the contents thereof
and of such Lender’s share (if any) of such prepayment and such notice shall not thereafter be revocable by the Bormower.

Section 2,12, General Provisions as to Payments. (a)The Bomrower shall make each payment of principal of, and interest on, the Loans and of fees
hereunder, not later than 1:00 P.M. (Eastem time) on the date when due, in Federal or other funds immediately available in New York City, to the
Administrative Agent at its address referred to in Section 9.01 and witheout reduction by reason of any set-off, counterclaim or deduction of any kind. The
Administrative Agent will promptly distribute to each Lender in like funds its mtable share of each such payment received by the Administrative Agent for
the account of the Lenders, Whenever any payment of principal of, or interest on, the Base Rate Loans or of fees shall be due on a day which is
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principal of, or interest on, the Euro-Dollar Loans shall be due on a day which is not a Euro-Dollar Business Day, the date for payment thereof shall be
extended to the next succeeding Euro-Dollar Business Day unless such Eurg-Dollar Business Day fafls in another calendar month, in which case the date for
payment thereofshall be the next preceding Euro-Dollar Business Day. Ifthe date for any payment of principal is extended by operation of law or otherwise,
interest thereon shall be payable for such extended time,

(b) Unless the Administrative Agent shall have received notice from the Borrower priorto the date on which any payment is due to the Lenders
hereunder that the Borrower will not make such payment in full, the Administrative Agent may assume that the Borrower has made such payment in full to
the Administrative Agent on such date and the Administrative Agent may, in reliance upon such assumption, cause to be distributed to each Lender on such
due date an amount equal to the amount then due such Lender, Ifand to the extent that the Bomower shall not have so made such payment, each Lender shall
repay to the Administrative Agent forthwith on demand such amount distributed to such Lender together with interest thereon, for each day from the date
such amount is distributed to such Lenderuntif the date such Lender repays such amount to the Administrative Agent, at the Federal Funds Rate.

Section 2.13. Funding Losses. If the Borrower makes any payment of principal with respect to any Euro-Dollar Loan (other than payments made by an
Assignee pursuant to Section 8.06(a) or by the Borrower pursuant to Section 8.06{b) in respect ofa Defaulting Lender’s Euro-Dollar Loans) or any Euro-
Doliar Loan is converted to a Base Rate Loan or continued as a Euro-Dollar Loan for a new Interest Period (pursuant to Anticle 2, 6 or 8 or otherwise) on any
day other than the last day of an Interest Period applicable thereto, or if the Borrower fails to borrow, prepay, convert or continue any Euro-Dollar Loans after
notice has been given to any Lender in accordance with Section 2.03(a), 2.09(c) ot 2.11(b), the Borrower shall reimburse each Lender within 15 days after
demand for any resulting loss or expense incurred by it {or by an existing or prospective Participant in the related Loan), including (without limitation) any
loss incumred in obtaining, liquidating or employing deposits from third parties, but excluding loss of margin for the period after any such payment or
conversion or failure to borrow, prepay, convert or continue; provided that such Lender shall have delivered to the Borrower a certificate setting forth in
reasonable detail the calculation ofthe amount of such loss or expense, which certificate shall be conclusive in the absence of manifest error.

Section 2.14. Computation of Interest and Fees. Interest based on clause (a) of the definition of Base Rate shall be computed on the basis of a year of
365 days (or 366 days in a leap year) and paid for the actual number of days elapsed (including the first day but excluding the last day). All other interest and
all fees shall be computed on the basis of a year of 360 days and paid for the actual number of days elapsed (including the first day but excluding the last

day).
Section 2.15. [Reserved].
20



KyPSC Case No. 2017-00321
FR 16(7)(p) Attachment - 8K 6/14/2017
Page 29 of 80

Section 2.16. Regulation D Compensation. In the event that a Lender is required to maintain reserves of the type contemplated by the definition of
“Euro-Dollar Reserve Percentage”™, such Lender may require the Borrower to pay, contemporaneously with each payment of interest on the Euro-Dollar
Loans, additional interest on the related Euro-Dollar Loan of such Lender at a rate per annum determined by such Lenderup to but not exceeding the excess
of (i) (A) the applicable London Interbank Offered Rate divided by (B) one minus the Euro-Dollar Reserve Percentage over (ii) the applicable London
Interbank Offered Rate. Any Lender wishing to require payment of such additional interest (x} shall so notify the Bomower and the Administrative Agent, in
which case such additional interest on the Euro-Dollar Loans of such Lender shall be payable to such Lender at the place indicated in such notice with
respect to each Interest Period commencing at least three Euro-Dotlar Business Days after the giving of such notice and (y) shall notify the Borrower at least
three Euro-Dollar Business Days prior to each date on which interest is payable on the Euro-Dollar Loans of the amount then due it under this Section. Each
such notification shall be accompanied by such information as the Borrower may reasonably request.

“Euro-Dollar Reserve Percentage” means for any day, that percentage (expressed as a decimal) which is in effect on such day, as prescribed by the
Board of Govemors of the Federal Reserve System (or any successor) for determining the maximum reserve requirement for a member bank of the Federal
Reserve System in New York City with deposits exceeding five billion dollars in respect of “Eurocurrency liabilities” (or in respect of any other category of
liabilities which includes deposits by reference to which the interest rate on Euro-Dollar Loans is determined or any category of extensions of credit or other
assets which includes loans by & non-United States office of any Lender to United States residents).

Section 2.17. [Reserved.]
Section 2.18. [Reserved].
Section 2.19. Defaniting Lenders. [fany Lender becomes a Defaulting Lender, then the following provisions shall apply for so long as such Lender is a

Defaulting Lender, to the extent permitted by applicable law:

(a) facility fees shall cease to accrue on the unused portion of the Commitment of such Defaulting Lender pursuant to Section 2.07(a) and the
Apgregate Exposure ofsuch Defaulting Lender shall not be included in determining whether the Required Lenders have taken or may take any action
hereunder;

(b) any payment of principal, interest, fees or other amounts received by the Administrative Agent for the account of a Defaulting Lender (whether
voluntary or mandatory, at maturity, pursuant to Article 6 or otherwise) shall be applied at such time or times as may be determined by the Administrative
Agent as follows:

(i) first, to the payment of any amounts owing by such Defaulting Lender to the Administrative Agent hereunder;
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(it) second, as the Bormower may request (so long as no Default exists), to the funding of any Loan in respect of which such Defaulting Lender has
failed to fund its portion thereof as required by this Agreement, as determined by the Administrative Agent;

(iti) third, if so determined by the Administrative Agent and the Bormower, to be held in a deposit account and released pro rata in order to satisfy
such Defaulting Lender’s potential future funding obligations with respect to Loans under this Agreement;

(iv) fourth, to the payment of any amounts owing to the Lenders as a result of any judgment of a court of competent jurisdiction obtained by any
Lender against such Defaulting Lender as a result of such Defaulting Lender’s breach of its obligations under this Agreement;

(v) fifth, so long as no Default exists, to the payment of any amounts owing to the Borrower as a result of any judgment of a court of competent
jursdiction obtained by the Borrower against such Defaulting Lender as a result of such Defaulting Lender’s breach of its obligations under this
Agreement; and

(vi) sixth, to such Defaulting Lender or as otherwise directed by a court of competent jurisdiction; provided that if (x) such payment is a payment
ofthe principal amount of any Loans in respect of which such Defaulting Lender has not fully funded its appropriate share, and (y) such Loans were
made at a time when the conditions set forth in Section 3.03 were satisfied or waived, such payment shall be applied solely to pay the Loans of all
non-Defaulting Lenders on a pro rata basis prior to being applied to the payment ofany Loans of such Defaulting Lender until such time as all Loans
are held by the Lenders pro rata in accerdance with the Commitments.

Any payments, prepayments or other amounts paid or payable to a Defanlting Lender that are applied (or held) to pay amounts owed by a Defaulting Lender
pursuant to this Section 2.19(a) shall be deemed paid to and redirected by such Defaulting Lender, and each Lender irevocably consents hereto; and

(c)in the event that the Administrative Agent and the Borrower agree that a Defaulting Lender has adequately remedied all matters that caused such

Lender to be a Defaulting Lender, then on such date such Lender shall purchase at par such of the Loans of the other Lenders as the Administrative Agent
shall determine may be necessary in order for such Lender to hold such Loans in accordance with its Percentage; provided, that no adjustments will be made
retroactively with respect to fees accrued or payments made by or on behalfof the Borwrower while such Lender was a Defaulting Lender; and provided,
further, that except to the extent otherwise expressly agreed by the affected parties, no change hereunder from Defaulting Lender to Lender will constitute a
waiver or release of any claim of any party hereunder ansing from that Lender’s having been a Defaulting Lender.
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ARTICLE3
CONDITIONS

Section 3.01. Effective Date. This Agreement shall become effective on the date that each ofthe following conditions shall have been satisfied (or
waived in accordance with Section 9.05(a)):

(a) receipt by the Administrative Agent of counterparts hereof signed by each of the parties hereto (or, in the case of' any party as to which an executed
counterpart shall not have been received, receipt by the Administrative Agent in form satisfactory to it of facsimile or other written confirmation from such
party of execution of a counterpart hereof by such party);

(b) receipt by the Administrative Agent of (i) an opinion of internal counsel of the Borrower and (ii) an opinion of Moore & Van Allen PLLC, special
counsel for the Borrower, in each case in form and substance reasonably satisfactory to the Required Lenders;

(c) receipt by the Administrative Apgent of a certificate sipned by a Vice President, the Treasurer, an Assistant Treasurer or the Controller of the
Bomower, dated the Effective Date, to the effect set forth in clauses (¢) and (d) of Section 3.03 (without giving effect to the parenthetical in such clause (d));

(d) receipt by the Administrative Agent of all documents it may have reasonably requested prior to the date hereof relating to the existence of the
Bormower, the corporate authority for and the validity of this Agreement and the Notes, and any other matters relevant hereto, all in form and substance
satisfactory to the Administrative Agent;

(&) receipt by the Administrative Agent of evidence satisfactory to it that the upfront fees, arrangement fees, administrative agency fees and expenses
payable by the Borrower on the Effective Date have been paid; and

(fy receipt by the Administrative Agent, at least three Domestic Business Days prior to the Effective Date, all documentation and other information
about the Bomrower that shall have been reasonably requested by the Administrative Agent in writing at least 10 Domestic Business Days prior to the
Effective Date and that the Administrative Agent reasonably determines is required by United States regulatory authorities under applicable “know your
customer” and anti-money laundering rules and regulations, including without limitation the Patriot Act.

provided that the Commitments shall not become effective unless all of the foregoing conditions are satisfied not later than June 30,2017. The
Administrative Agent shail promptly notify the Bomower and the Lenders of the Effective Date, and such notice shall be conclusive and binding on all
parties hereto.

Section 3.02. [Reserved].
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Section 3.03. Borrowings. The obligation of any Lender to make a Loan on the occasion of any Bomowing at the request of the Borrower is subject to
the satisfaction of the following conditions:

(a) receipt by the Administrative Agent of a Notice of Borrowing as required by Section 2.02;
(b} the fact that, immediately after such Borrowing, the outstanding Loans of each Lender do not exceed such Lender’s Aggregate Exposure;
(c) the fact that, immediately after such Borrowing, no Default with respect to the Borrower shall have occurred and be continuing; and

{d) the fact that the representations and wamanties ofthe Borrower contained in this Agreement (except the representations and wamanties set forth in
Sections 4.04(c) and 4.06) shall be true on and as of the date of such Borrowing.

Each Borrowing herennder shall be deemed to be a representation and warranty by the Borrower on the date of such Borowing or issuance as to the facts
specified in clauses (b), {¢) and (d) of this Section.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES

The Bomower represents and warmrants that:

Section 4.01, Organization and Power. The Borrower is duly organized, validly existing and in good standing under the laws of the jursdiction of its
organization and has al] requisite powers and all material govemmental licenses, authorizations, consents and approvals required to carry on its business as
now conducted and is duly qualified to do business in each jurisdiction where such qualification is required, except where the failure so to qualify would not
have a material adverse effect on the business, financial position or results of operations of the Borrower and its Consolidated Subsidiaries, considered as a
whole.

Section 4.02. Corporate and Governmental Authorization; No Contravention. The execution, delivery and performance by the Borrower of this
Agreement and the Notes are within the Bommower’s powers, have been duly suthorized by all necessary company action, require no action by or in respect of;
or filing with, any Governmental Authority (except for consents, authorizations or filings which have been obtained or made, as the case may be, and are in
full force and effect) and do not contravene, or constitute a default under, any provision of applicable law or regulation or of the anticles of incorporation,
by-laws, certificate of formation or the limited liability company agreement of the Borrower or of any material agreement, judgment, injunction, order, decree
or other instrument binding upon the Borower or result in the creation or imposition of any Lien on any asset of the Bomower or any of its Materal
Subsidiaries.
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Section 4.03. Binding Effect. This Agreement constitutes a valid and binding agreement of the Borrower and each Note, if and when executed and
delivered by it in accordance with this Agreement, will constitute a vaiid and binding obligation of the Borrower, in each case enforceable in accordance
with its terms, except as the same may be limited by bankruptcy, insolvency or similar laws affecting creditors’ rights generlly and by general principles of
equity.

Section 4.04, Financial Information. (a) The consolidated balance sheet of the Borrower and its Consolidated Subsidiaries as of December 31, 2016
and the related consolidated statements ofincome, cash flows, capitalization and retained eamings for the fiscal yearthen ended, reported on by Deloitte &
Touche, copies of which have been delivered to each ofthe Lenders by using the Borrower’s Syndtrak site or otherwise made available, fairly present in all
material respects, in conformity with generally accepted accounting principles, the consolidated financial position of the Borrower and its Consolidated
Subsidiaries as of such date and their consolidated results of operations and cash flows for such fiscal year.

(b) The unandited consotidated balance sheet of the Borrower and its Consolidated Subsidiaries as of March 31,2017 and the related unaudited
consolidated statements of income and cash flows for the three months then ended, copies of which have been delivered to each ofthe Lenders by using the
Borrower’s Syndtrak site or otherwise made available, fairly present in all material respects, in conformity with generally accepted accounting principles
applied on a basis consistent with the financial statements referred to in subsection (a) ofthis Section, the consolidated financial position of the Borrower and
its Consolidated Subsidiaries as of such date and their consolidated results of operations and changes in financial position for such three-month period
(subject to normal year-end adjustments and the absence of footnotes),

(c) Since December 31, 2016, there has been no material adverse change in the business, financial position or results of operations of the Borrower and
its Consolidated Subsidiaries, considered as a whole, except as publicly disclosed prorto the Effective Date.

Section 4.05. Regulation U. The Borrower and its Material Subsidiaries are not engaged in the business of extending credit for the purpose of
purchasing orcamying margin stock (within the meaning of Regulation U issued by the Board of Govemors of the Federal Reserve System) and no proceeds
ofany Bommowing by the Bomower will be used to purchase or carry any margin stock or to extend credit to others for the purpose of purchasing or carrying
any margin stock. Not more than 25% of'the value of the assets of the Borrower and its Material Subsidiaries is represented by margin stock.

Section 4.06. Litigation. Except as publicly disclosed prior to the Effective Date, there is no action, suit or proceeding pending against, orto the
knowledge ofthe Borrower threatened against or affecting, the Borrower or any of its Subsidiaries before any court or arbitrator or any Govemmental
Authority which would be likely to be decided adversely to the Borrower or such Subsidiary and, as a result, have a material adverse effect upon the business,
consolidated financial position ot results of operations of the Bormower and its Consolidated Subsidiaries, considered as a whole, or which in any manner
draws into question the validity of this Agreement or any Note,
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Section 4.07. Compliance with Laws. The Borrower and each of its Material Subsidiaries is in compliance in all material respects with all applicable
laws, ordinances, rules, regulations and requirements of Govemmental Authorities (including, without limitation, ERISA and Environmental Laws) except
where (i) non-compliance would not have a material adverse effect on the business, financial position or results of operations of the Bormower and its
Consolidated Subsidiaries, considered as a whole, or (ii) the necessity of compliance therewith is contested in good faith by appropriate proceedings,

Section 4.08, Taxes, The Borrower and its Material Subsidiaries have filed alt United States fedeml income tax retums and ail other material tax retums
which are required to be filed by them and have paid all taxes due pursuant to such retums or pursuant to any assessment received by the Bormower orany
such Material Subsidiary except (i) where nonpayment would not have a material adverse effect on the business, financial position or results of opemtions of
the Borrower and its Consolidated Subsidiaries, considered as a whole, or (ii) where the same are contested in good faith by appropriate proceedings. The
charges, accruals and reserves on the books of the Borrower and its Material Subsidiaries in respect of taxes or other povemmental charges are, in the opinion
ofthe Borrower, adequate.

Section 4.09. Anti-corruption Law and Sanctions. The Borrower and its Material Subsidiaries have implemented and maintain in effect policies and
procedures designed to prevent viclations by the Bomower, its Subsidiaries and their respective directors, officers, employees and agents (acting in their
capacity as such) ofthe applicabie Anti-Corruption Laws and Sanctions, and the Borrower and its Material Subsidiaries are in compliance in all material
respects with all applicable Anti-Cormuption Laws and Sanctions, except where (i) noncompliance would not have a material adverse effect on the business,
financial position orresults of operations of the Borrower and its Consolidated Subsidiaries, considered as a whole, o (ii) the necessity of compliance
therewith is contested in good faith by appropriate proceedings. None of (i) the Borrower or any Material Subsidiary or, {ii) to the knowledge of the Bormower,
any director, officer or employee of the Bormower or any Material Subsidiary or (iii) to the knowledge of the Borrower, any agent of the Boerrower orany
Material Subsidiary acting in any capacity in connection with or benefitting from the credit facility established hereby, is a Sanctioned Person.
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ARTICLE 5
COVENANTS

The Bomrower agrees that, so long as any Lender has any Commitment hereunder or any amount payable hereunder remains unpaid by the Borrower:
Section 5.01. Information. The Borrower will deliver to each of the Lenders:

(a) as scon as available and in any event within 120 days after the end of each fiscal year of the Borrower, a consolidated balance sheet of the Bomower
and its Consolidated Subsidiaries as ofthe end of such fiscal year and the related consolidated statements of income, cash flows, capitalization and retained
eamings for such fiscal year, setting forth in each case in comparative form the figures for the previous fiscal year, all reported on in a manner consistertt with
past practice and with applicable requirements of the Securities and Exchange Commission by Deloitte & Touche or other independent public accountants of
nationally recognized standing;

(b) as soon as available and in any event within 60 days after the end of each of the first three quarters of each fiscal year of the Bomower, a
consclidated balance sheet of the Borrower and its Consolidated Subsidiaries as of the end of such quarter and the related consolidated statements of income
and cash flows for such quarter and for the portion of the Borrower's fiscal year ended at the end of such quarter, setting forth in each case in comparative
form the figures for the comresponding quarter and the comresponding portion of the Borrower’s previous fiscal year, all certified (subject to normal year-end
adjustments) as to faimess of presentation in all material respects, generlly accepted accounting principles and consistency (except as provided by
Section 1.02) by an Approved Officer of the Borrower;

(c) within the maximum time pericd specified for the delivery of each set of financial statements referred to in clauses {a) and (b) above, a certificate of
an Approved Officer of the Borrower (i) setting forth in reasonable detail the calculations required to establish whether the Borrower was in compliance with
the requirements of Section 5.10 on the date of such financial statements and (ii) stating whether any Default exists on the date of'such certificate and, ifany
Default then exists, setting forth the details thereof and the action which the Borrower is taking or proposes to take with respect thereto;

(d) within five days after any officer of the Borrower with responsibility relating thereto obtains knowledge of any Default, if such Default is then
continuing, a certificate of an Approved Officer of the Borrower setting forth the details thereofand the action which the Bormower is taking or proposes to
take with respect thereto;

(e) promptly upon the filing thereof, copies of all registration statements (other than the exhibits thereto and any registration statements on Form S-8 or
its equivalent) and reports on Forms 10-K, 10-Q and 8-K (or their equivalents) which the Borrower shall have filed with the Securities and Exchange
Commission;

(fyifand when any member of the Borower’s ERISA Group (i} gives or is reasonably expected to give notice to the PBGC of any “reportable event”
{as defined in Section 4043 of ERISA) with respect to any Material Plan which might constitute grounds for a termination of such Plan under Title IV of
ERISA, or knows that the plan administrator of any Material Plan has given or is required to give notice ofany such reportable event, a copy of the notice of
such reportable event given orrequired to be given to the PBGC; (i) receives notice of complete or partial withdmawal liability under Title IV of ERISA or
notice that any Material Plan is in reorganization, is insolvent or has been terminated, a copy of such notice; (iii) receives notice from the PBGC under
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Title IV of ERISA of an intent to tenminate, impose material liability (other than for premiums under Section 4007 of ERISA) in respect of, or appoint a trustee
to administer any Plan, a copy of such notice; (iv) applies for a waiver of the minimum funding standard under Section 412 ofthe Internal Revenue Code, a
copy of such application; (v) gives notice of intent to terminate any Material Plan under Section 4041(c) of ERISA, a copy of such notice and other
information filed with the PBGC; (vi) gives notice of withdrmwal from any Material Plan pursuant to Section 4063 of ERISA, a copy of such notice;

(vii) receives notice of the cessation of operations at a facility of any member of the ERISA Group in the cirrumstances described in Section 4062(e) of
ERISA; or{viii) fails to make any payment or contribution to any Material Plan or makes any amendment to any Matedal Plan which has resulted or could
result in the imposition of a Lien or the posting of'a bond or other security, a certificate of the chief financial officer or the chiefaccounting officer of the
Borrower setting forth details as to such occumence and action, if any, which the Borrower or applicable member of the ERISA Group is required or proposes
to take;

(g) promptly, notice of any change in the ratings of the Borrower referred to in the Pricing Schedule; and

(h) from time to time such additional information regarding the financial position or business of the Borrower and its Subsidiaries as the Administrative
Agent, at the request of any Lender, may reasonably request.

Information required to be delivered pursuant to these Sections 5.01(a), 5.01(b) and 5.01(e) shall be deemed to have been delivered on the date on
which such information has been posted on the Securities and Exchange Commission website on the Intemnet at sec.gov/edaux/searches.htm, on the
Borrower’s Syndtrak site or at another website identified in a notice from the Borrower to the Lenders and accessible by the Lenders without charge; provided
that (i) a certtficate delivered pursuant to Section 5.01(c) shall also be deemed to have been delivered upon being posted to the Borrower’s Syndtrak site and
(ii} the Borrower shall deliver paper copies of the information refemed to in Sections 5.01(a), 5.01(b) and 5.01(¢) to any Lender which requests such delivery.

Section 5.02, Payment of Taxes. The Borrower will pay and discharge, and will canse €ach of its Material Subsidiaries to pay and discharge, at or before
maturity, all their tax liabilities, except where (i) nonpayment would not have a material adverse effect on the business, financial position ot results of
operations of the Borrower and its Consolidated Subsidiaries, considered as a whole, or (ii) the same may be contested in good faith by appropriate
preceedings, and will maintain, and will cause each of its Material Subsidiaries to maintain, in accordance with generally accepted accounting principles,
appropriate reserves for the accrual of any of the same,

Section 5.03. Maintenance of Property; Insurance. (a)The Borrower will keep, and will cause each of its Material Subsidiaries to keep, all property
necessary in its business in good working eorder and condition, erdinary wear and tear excepted, except where the failure to do so would not have a material
adverse effect on the business, financial position or results of operations of the Borrower and its Consolidated Subsidiaries, considered as a whole.
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{b) The Borrower will, and will cause each of its Material Subsidiaries to, maintain (eitherin the name of the Bommower or in such Subsidiary’s own
name) with financially sound and responsible insurance companies, insurance on all their respective properties in at least such amounts and against at least
such risks (and with such risk retention) as are usually insured against by companies of established repute engaged in the same or a similar business; provided
that self-insurance by the Borrower or any such Material Subsidiary, shall not be deemed a violation of this covenant to the extent that companies engaged in
similar businesses and owning similar properties self-insure; and will fumish to the Lenders, upon request from the Administrative Agent, information
presented in reasonable detail as to the insurance so carried.

Section 5.04. Maintenance of Existence. The Borrower will preserve, renew and keep in full force and effect, and will cause each of its Materal
Subsidiaries to preserve, renew and keep in full force and effect their respective corporate or other legal existence and their respective rights, privileges and
franchises material to the normal conduct of their respective businesses; previded that nothing in this Section 5.04 shall prohibit the termination of any right,
privilege or franchise of the Borrower or any such Material Subsidiary or ofthe corporate or other legal existence of any such Material Subsidiary, or the
change in form of organization of the Bomower or any such Materia] Subsidiary, ifthe Bormower in good faith determines that such termination or change is
in the best interest ofthe Bomrower, is not materially disadvantageous to the Lenders and, (i} in the case of a change in the form of organization of the
Bomower, the Administrative Agent has consented thereto and (i) in the case of a change in the jurisdiction of the Borrower to a jurisdiction outside of the
United States, the Lenders have consented thereto.

Section 5.05. Compliance with Laws. The Borrower will comply, and cause each of its Material Subsidiaries to comply, in all material respects with all
applicable laws, ordinances, rules, regulations, and requirements of Govemmental Authorities (including, without limitation, ERISA, applicable Sanctions
and Anti-Commuption Laws and Environmental Laws) except where (i) noncempliance would not have e material adverse effect on the business, financial
position orresults of operations of the Botrower and its Consolidated Subsidiaries, considered as a whole, or (ii) the necessity of compliance therewith is
contested in good faith by appropriate proceedings.

Section 5.06. Books and Records. The Bormrower will keep, and will cause each of its Material Subsidiaries to keep, proper books ef record and account
in which full, true and correct entries shall be made of all financial transactions in retation to its business and activities in accordance with its customary
practices; and will permit, and will cause each such Material Subsidiary to permit, representatives of any Lender at such Lender’s expense (accompanied by a
representative of the Borrower, ifthe Bomower so desires) to visit any of their respective properties, to examine any of their respective books and records and
to discuss their respective affairs, finances and accounts with their respective officers, employees and independent public accountants, all upon such
reasonable notice, at such reascnable times and as often as may reasonably be desired.
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Section 5.07. Negative Pledge. The Bomower will not create, assume or suffer to exist any Lien on any asset now owned or hereafter acquired by it,
except:

(a) Liens granted by the Bomower existing as ofthe Effective Date, securing Indebtedness outstanding on the date of this Agreement in an aggregate
principal amount not exceeding $100,000,000;

(b) [reserved];

(c) any Lien on any asset of any Person existing at the time such Person is merged or consotidated with or into the Borrower and not created in
contemplation of such event;

(d) any Lien existing on any asset prior to the acquisition thereof by the Bormower and not created in contemplation of such acquisition;

(e)any Lien on any asset securing Indebtedness incurred or assumed for the purpose of financing all or any part of the cost of acquiring such asset;
provided that such Lien attaches to such asset concurmently with or within 180 days after the acquisition thereof}

(0 any Lien arising out of the refinancing, extension, renewal or refunding of any Indebtedness secured by any Lien permitted by any of the foregoing
clanses of this Section; provided that such Indebtedness is not increased (except by accrued interest, prepayment premiums and fees and expenses incurred in
connection with such refinancing, extension, renewal or refunding) and is not secured by any additional assets;

(g} Liens for taxes, assessments or other govemmental charges or levies not yet due or which are being contested in good faith by appropriate
proceedings and with respect to which adequate reserves or other appropriate provisions are being maintained in accordance with generally accepted
accounting principles;

{h) statutory Liens of landlords and Liens of camiers, warchousemen, mechanics, materialmen and other Liens imposed by law, created in the ordinary
course ofbusiness and for amounts not past due for more than 60 days or which are being contested in good faith by appropriate proceedings which are
sufficient to prevent imminent foreclosure of such Liens, are promptly instituted and diligently conducted and with respect to which adequate reserves or
other appropriate provisions are being maintained in accordance with generally accepted accounting principles;

(i) Liens incurred or deposits made in the ordinary course of business {(including, without limitation, surery bonds and appeal bonds) in connection
with workers’ compensation, unemployment insurance and other types of social security benefits or to secure the performance oftenders, bids, leases,
contracts (other than for the repayment of Indebtedness), statutory obligations and other similar obligations or arsing as a result of progress payments under
govemment contracts;
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encroachments, variations and other restrictions, charges or encumbrances (whether or not recorded) affecting the use of real property;
(k) Liens with respect to judgments and attachments which do not result in an Event of Default;

(1) Liens, deposits or pledges to secure the performance of bids, tenders, contracts (other than contracts for the payment of money), leases {permitted
under the terms of this Agreement), public or statutory obligations, surety, stay, appeal, indemnity, performance or other obligations adsing in the ordinary
course of business;

(m) other Liens including Liens imposed by Environmental Laws arsing in the ordinary course ofits business which (i) do not secure Indebtedness,
(ii) do not secure any obligation in an amount exceeding $100,000,000 at any time at which Investment Grade Status does not exist as to the Borrower and
(iii) do not in the aggregate materially detract from the value ofits assets or materially impair the use thereof in the operation of its business;

(n) Liens securing obligations under Hedging Agreements entered into to protect against fluctuations in interest rates or exchange rates or commodity
prices and not for speculative purposes, provided that such Liens run in favor ofa Lender hereunder or under the Master Credit Facility or a Person who was,
at the time of issuance, a Lender;

(o) Liens not otherwise permitted by the foregoing clauses of this Section on assets of the Borrower securing obligations in an aggregate principal or
face amount at any date not to exceed 15% of the Consolidated Net Assets of the Borrower;

(p) [reserved]; and

(q) Liens on regulatory assets up to the amount approved by state legislatures and/or regulatory orders.

Section 5.08. Consolidations, Mergers and Sales of Assets. The Borrower will not (i) consolidate or merge with or into any other Person or (i) sell,
lease or otherwise transfer, directly or indirectly, Substantial Assets to any Person (other than a Subsidiary of the Bomower); provided that the Borrower may
merge with another Person if the Borrower is the Person surviving such mergerand, after giving effect thereto, no Default shall have occurred and be
continuing.

Section 5.09. Use of Proceeds. The proceeds of the Loans made under this Agreement will be used by the Borrower for its general corporate purposes.
None of such proceeds will be used, directly or indirectly, for the purpose, whether immediate, incidental or ultimate, of buying or camying any “margin
stock” within the meaning of Regulation U. None of such proceeds will be used (i) for the purpose of knowingly financing the activities of orany
transactions with any Sancticned Person or in any country, region or territory that is the subject of Sanctions applicable to the Bomrower and

31



KyPSC Case No. 2017-00321
FR 16(7)(p) Attachment - 8K 6/14/2017
Page 40 of 80

offer, payment, promise to pay, or authorization of the payment or giving of money, or anything else of value, to any Person in violation of any Anti-
Conuption Laws.

Section 5.10. Indebtedness/Capitalization Ratio. The ratio of Consolidated Indebtedness of the Borrower to Consolidated Capitalization of the
Bomower as at the end of any fiscal quarter of the Borrower will not exceed 65%.

ARTICLE 6
DEFAULTS

Section 6.01. Events of Default. Subject to Section 9.05(b)(ii), if one or more of the following events (“Events of Default”) with respect to the Borrower
shall have occurred and be continuing:

(a) the Borrower shall fail to pay when due any principal of any Loan owed by it or shall fail to pay, within five days ofthe due date thercof, any
interest, fees or any other amount payable by it hereunder;

(b) the Borrower shall fail to observe or perform any covenant contained in Sections 5,01(d}, 5.04, 5.07, 5.08, 5.10 or the second or third sentence of
5.09, inclusive;

() the Borrower shall fail to observe or perform any covenant or agreement contained in this Agreement (other than those covered by clause (a) or (b)
above) for 30 days after notice thereof has been given to the Borower by the Administrative Agent at the request of any Lender;

(d) any representation, wamranty, certification or statement made by the Bommower in this Agreement or in any certificate, financial statement or other
document delivered pursuant to this Agreement shall prove to have been incorrect in any material respect when made (or deemed made);

() the Bomower or any of its Material Subsidiaries shall fail to make any payment in respect of Material Debt (other than Loans to the Borrower
hereunder) when due or within any applicable grace period;

(f) any event or condition shall occur and shall continue beyond the applicable grace or cure period, if any, provided with respect thereto so as to result
in the acceleration of the maturity of Material Debt;

(g) the Bomower or any of its Material Subsidiaries shall commence a voluntary case or other proceeding seeking liquidation, reorganization or other
relief with respect to itselfor its debts under any banknptcy, insolvency or other similar law now or hereafter in effect or seeking the appointment of a trustee,
receiver, liquidator, custodian or other similar official of it or any substantial part of its property, or shall consent to any such reliefor to the appointment of
or taking possession by any such official in an
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involuntary case or other proceeding commenced against it, or shall make a general assignment for the benefit of creditors, or shall admit in wnting its
inability to, orshall fail genemaily to, pay its debts as they become due, or shall take any corporate action to authorize any of the foregoing;

(h) an involuntary case or other proceeding shall be commenced against the Borrower or any of its Matetial Subsidiaries seeking liquidation,
reorganization or other relief with respect to it orits debts under any bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the
appeintment of a trustee, receiver, liquidator, custodian or other similar official of it or any substantial part of its property, and such involuntary case or other
proceeding shall remain undismissed and unstayed for a period of 90 days; or an order for relief shall be entered against the Borrower or any of its Materal
Subsidiaries under the federal bankruptcy laws as now or hereafter in effect;

(i) any member of the Borrower’s ERISA Group shall fail to pay when due an amount or amounts aggregating in excess of$150,000,000 which it shall
have become liable to pay to the PBGC orto a Plan under Title IV of ERISA; or notice of intent to terminate a Plan or Plans of such ERISA Group having
aggrepate Unfunded Vested Liabilities in excess 0f$150,000,000 (collectively, a “Material Plan”) shall be filed under Title [V of ERISA by any member of
such ERISA Group, any plan administrator or any combination of the foregoing; orthe PBGC shall institute proceedings under Title IV of ERISA to
terminate or to cause a trustee to be appointed to administer any such Material Plan or a proceeding shall be instituted by a fiduciary of any such Materfal
Plan against any member of such ERISA Group to enforce Section 515 or4219(c)(5) of ERISA and such proceeding shall not have been dismissed within 50
days thereafter; ora condition shall exist by reason of which the PBGC would be entitled to obtain a decree adjudicating that any such Material Plan must be
terminated;

(i} a judgment or other court order for the payment of money in excess 0 $150,000,600 shall be rendered against the Borrower or any of its Material
Subsidiaries and such judgment or ordershall continue without being vacated, discharged, satisfied or stayed or bonded pending appeal fora period of 45
days;

(k) any person or group of persons (within the meaning of Section 13 or 14 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”)}
other than trustees and participants in employee benefit plans of the Borrower and its Subsidiaries or the Endowment or Trust, shall have acquired beneficial
ownership (within the meaning of Rule 13d-3 promulgated by the Securities and Exchange Commission under the Exchange Act) of 50% or more of the
outstanding shares of common stock of the Borrower; during any petiod of twelve consecutive calendar months, individuals (i) who were members of the
board of directors of the Borrower or equivalent goveming body on the first day of such period, (ii) whose election or nomination to that board orequivalent
goveming body was approved by individuals referred to in clanse (i} above constituting at the time of such election or nomination at least a majority of that
board or equivalent goveming body or (iii) whose election or nomination to that board or other equivalent governing body was approved by individuals
referred to in glauses (i) and (jj) above constituting at the time of such election or nomination at least a majority of that board or equivalent goveming body
shall cease to constitute a majority of the board of directors of the Botrower; or in the case of the Borrower other than the Bomower, the Borrower shall cease
to be a Subsidiary ofthe Borrower; or
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(1) any “Event of Default” (as defined in the Master Credit Facility) with respect to the Bormower under the Master Credit Facility;

then, and in every such event, the Administrative Agent shall (i) if requested by Lenders having more than 66-2/3% in aggregate amount of the
Commitments, by notice to the Borrower terminate the Commitments as to the Bormrower and they shall thereupon terminate, and the Borrower shall no longer
be entitled to borrow hereunder, and (ii) if requested by Lenders holding more than 66-2/3% in aggregate principal amount ofthe Loans of the Bomrower, by
notice to the Borrower declare such Loans {together with accrued interest thereon) to be, and such Loans (together with accrued interest thercon) shalt
thereupon become, immediately due and payable without presentment, demand, protest or other notice of any kind, all of which are hereby waived by the
Bomower; provided that in the case of any of the Events of Default specified in clause {(g) or (h) above with respect to the Bomrower, without any notice to the
Bomrower or any other act by the Administrative Agent or the Lenders, the Commitments shall therenpon terminate with respect to the Borrower and the
Loans of the Borrower (together with accrued interest thereon) shall become immediately due and payable without presentment, demand, protest or other
notice ofany kind, all of which are hereby waived by the Bomrower.

Section 6.02, Notice of Defanit. The Administrative Agent shall give notice to the Borrower under Section 6.01(c) promptly upon being requested to
do so by any Lender and shall thereupon notify all the Lenders thereof.

ARTICLE7
THE ADMINISTRATIVE AGENT

Section 7.01. Appointment and Authorization. Each Lender ievocably appoints and authorizes the Administrative Agent to take such action as agent
on its behalf and to exercise such powers under this Agreement and the Notes as are delegated te the Administrative Agent by the terms hereof or thereof,
together with all such powers as are reasonably incidental thereto.

Section 7.02. Adwministrative Agent and Affiliates. Scotiabank shall have the same rights and powers under this Agreement as any other Lender and may
exercise or refrain from exercising the same as though it were not the Administrative Agent, and Scotiabank and its affiliates may accept deposits from, lend
money to, and generally engage in any kind of business with the Borrower or any Subsidiary or affiliate of the Borrower as if it were not the Administrative
Agent hercunder.
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Section 7.03. Action by Administrative Agent. The obligations of the Administrative Agent hereunder are only those expressiy set forth herein. Without
limiting the generality ofthe foregoing, the Administrative Agent shall not be required to take any action with respect to any Default, except as expressly
provided in Article 6.

Section 7,04, Consultation with Experts. The Administrative Agent may consult with legal counsel (who may be counsel for the Borrower),
independent public accountants and other experts selected by it and shall not be liable for any action taken or omitted to be taken by it in good faith in
accordance with the advice of such counsel, accountants or experts.

Section 7,05, Liability of Administrative Agent. Neither the Administrative Agent nor any of its affiliates nor any of their respective directors, officers,
agents or employees shall be liable to any Lender for any action taken or not taken by it in connection herewith (i) with the consent or at the request ofthe
Required Lenders or (ii) in the absence of its own gross negligence or willful misconduct. Neitherthe Administrative Agent nor any of its affiliates nor any of
their respective directors, officers, agents or employees shall be responsible for or have any duty to ascertain, inquire into or verify (i) any statement, wamanty
orrepresentation made in connection with this Agreement or any borrowing hereunder; (ii) the performance or observance of any of the covenants or
apreements of the Borrower; (iti) the satisfaction of any condition specified in Article 3, except receipt of items required to be delivered to the Administrative
Agent; or (iv) the validity, effectiveness or genuineness of this Agreement, the Notes orany other instrument or writing furnished in connection herewith. The
Administrative Agent shall not incur any liability by acting in reliance upon any notice, consent, certificate, statement, or other writing {which may be a bank
wire, facsimile or similar writing) believed by it in good faith to be genuine or to be signed by the proper party or parties, Without limiting the generality of
the foregoing, the use of the term “agent” in this Agreement with reference to the Administrative Agent is not intended to connote any fiduciary or other
implied (or express) obligations arising under agency doctrine of any applicable law. Instead, such term is used merely as a matter of market custom and is
intended to create or reflect only an administrative relationship between independent contracting parties.

Section 7.06. Indemnification. Each Lender shall, ratably in accordance with its portion ofthe Aggregate Exposures, indemnify the Administrative
Agent and its Related Parties {to the extent not reimbursed or indemnified by the Borrower) against any cost, expense (including counsel fees and
disbursements), claim, demand, action, loss, penalties or liability (except such as result from such indemnitees’ gross negligence or willful misconduct) that
such indemnitees may suffer or incur in connection with this Agreement or any action taken or omitted by the Administmtive Agent in its capacity as such, or
by any Related Party acting for the Administrative Agent in connection with such capacity.

Section 7.07. Credit Decision. Each Lender acknowledges that it has, independently and without reliance upon any Agent or any other Lender, and
based on such documents and information as it has deemed appropriate, made its own credit analysis and decision to enter into this Agreement, Each Lender
also acknowledges that it will, independently and without reliance upon any Agent or any other Lender, and based on such decuments and information as it
shall deem appropriate at the time, continue to make its own credit decisions in taking or not taking any action under this Agreement.
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Section 7.08. Successor Administrative Agent.

(a) The Administrative Agent may resign at any time by giving notice thereof to the Lenders and the Bomower, Upon any such resignation, (i) the
Borrower, with the consent of the Required Lenders (such consent not to be unreasonably withheld or delayed), or (ii) if an Event of Default has occurred and
is continuing, then the Required Lenders, shall have the right to appeint a successor Administrative Agent. If no successor Administrative Agent shali have
been so appointed, and shall have accepted such appointment, within 30 days after the retiring Administrative Agent gives notice of resignation, then the
retiring Administrative Agent may, on behalfofthe Lenders, appoint a successor Administrative Agent, which shali be a commercial bank organized or
licensed under the laws of the United States of America or of any State thereof and having a combined capital and surpius of at least $250,000,000,

(b) If the Person serving as Administrative Agent is a Defaulting Lender, (i) the Borrower, with the consent of the Required Lenders (such consent not to
be unreasonably withheld or delayed), or (ii) ifan Event of Default has occurred and is continuing, then the Required Lenders, shall have the right to appoint
a successor Administmtive Agent,

(c) Upon the acceptance of its appointment as Administrative Agent hereunder by a successor Administrative Agent, such successor Administrative
Agent shall thereupon succeed to and become vested with all the rights, duties and obligations of the retiring Administrative Agent, and the retiring
Administrative Agent shall be discharged from its duties and obligations hereunder; provided that if such successor Administrative Agent is appointed
without the consent of the Borrower, such successor Administrative Agent may be replaced by the Borower with the consent of the Required Lenders so long
as no Event of Default has occurred and is continning at the time. After any retiring Administrative Agent’s resignation or removal hereunder as
Administrative Agent, the provisions ofthis Article shall inure to its benefit as to any actions taken or omitted to be taken by it while it was Administrative
Agent. '

(d) The fees payable by the Borrower to any successer Administrative Agent shall be the same as those payable to its predecessor unless otherwise
agreed between the Borrower and such successor.

Section 7.09. Administrative Agent's Fee, The Borrower shall pay to the Administrative Agent for its own account fees in the amounts and at the times
previously agreed upon between the Bomower and the Administrative Agent.

Section 7.10. Other Agents. None of the Co-Syndication Agents or the Co-Documentation Agents, in their respective capacities as such, shall have any
duties or obligations of any kind under this Agreement.

36



KyPSC Case No. 2017-00321
FR 16(7)(p) Attachment - 8K 6/14/2017
Page 45 of 80

ARTICLE 8
CHANGE IN CIRCUMSTANCES

Section 8.01. Basis for Determining Interest Rate Inadequate or Unfair. If on or prior to the first day of any Interest Period for any Euro-Dollar
Borrowing:

(a) the Administrative Agent determines (which determination shall be conclusive absent manifest error) that deposits in dollars (in the applicable
amounts) are not being offered to financial institutions in general in the relevant market for such Interest Period, or

(b) Lenders having 66-2/3% or more of the aggregate amount of the affected Loans advise the Administrative Agent that the London Interbank Offered
Rate as determined by the Administrative Agent will not adequately and fairly reflect the cost to such Lenders of funding their Euro-Doltar Loans for such
Interest Pertod,

the Administrative Agent shall forthwith give notice thereof to the Bomower and the Lenders, whereupon until the Administrative Agent notifies the
Bomower that the circumstances giving rise to such suspension no longer exist, (i) the obligations ofthe Lenders to make Euro-Dollar Loans or to continue or
convert outstanding Loans as or into Euro-Dollar Loans shall be suspended and (ii) each cutstanding Euro-Dollar Loan shall be converted into a Base Rate
Loan on the last day of the then current Interest Period applicable thereto. Unless the Borrower notifies the Administrative Agent at least one Domestic
Business Day before the date of any Euro-Dollar Borrowing for which a Notice of Borrowing has previously been given that it elects not to borrow on such
date, such Borrowing shalil instead be made as a Base Rate Borrowing.

Section 8.02, Illegality. Ifany Change In Law shall make it uniawful or impossible for any Lendet (or its Euro-Dollar Lending Office) to make,
maintain or fund any of its Euro-Dollar Loans and such Lender shall so notify the Administrative Agent, the Administrative Agent shall forthwith give notice
thereof to the other Lenders and the Bormmower, whereupon until such Lender notifies the Borrower and the Administrative Agent that the circumstances
giving rise to such suspension no longer exist, the obligation of such Lender to make Eurc-Dollar Loans, or to continue or convert outstanding Loans as or
into Eurc-Dellar Loans, shall be suspended. Before giving any notice to the Administrative Agent pursuant to this Section, such Lender shall designate a
different Euro-Dollar Lending Office if such designation will avoid the need for giving such notice and will not be otherwise disadvantageous to such Lender
in the good faith exercise of its discretion. If such notice is given, each Euro-Dollar Loan of such Lender then outstanding shall be converted to a Base Rate
Loan either (a) on the last day ofthe then current Interest Period applicable to such Euro-Dollar Loan if such Lender may lawfully continue to maintain and
fund such Loan to such day or (b) immediately if such Lender shall determine that it may not lawfully continue to maintain and fund such Loan to such day.
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Section 8.03. Increased Cost and Reduced Return. (a) If any Change In Law (i) shall impose, modify or deem applicable any reserve, special deposit,
compulsory loan, insurance charge or similar requirement (including, without limitation, any such requirement imposed by the Board of Govemors of the
Federal Reserve System, but excluding with respect to any Eure-Doflar Loan any such requirement included in an applicable Euro-Dollar Reserve
Percentage) against assets of, deposits with or for the account of, or credit extended by, any Lender (or its Applicable Lending Office); (ii) shall subject any
Lender or Agent to any taxes (otherthan (A) Taxes, (B) taxes described in clauses (ii), (iii) or (iv) ofthe exclusions from the definition of Taxes and
(C) Connection Income Taxes) on its loans, loan principal, letters of credit, commitments, or other obligations, or its deposits, reserves, other liabilities or
capital attributable thereto; or (iii) shall impose on any Lender (or its Applicable Lending Office) or on the London interbank market any other condition,
cost or expense affecting its Euro-Dollar Loans, its Note orits obligation to make Euro-Dollar Loans and the result of any of the foregoing is to increase the
cost to such Lender (or its Applicable Lending Office) of making or maintaining any Euro-Dollar Loan {or, in the case of an adoption or change with respect
to taxes, any Loan), or to reduce the amount of any sum received or receivable by such Lender (or its Applicable Lending Office) under this Agreement or
under its Note with respect thereto, by an amount deemed by such Lender to be material, then, within 15 days after demand by such Lender (with a copy to
the Administrative Agent), the Borrower shall pay to such Lender such additional amount or amounts as will compensate such Lender for such increased cost
ot reduction; provided that no such amount shall be payable with respect to any period commencing more than 99 days prior to the date such Lender first
notifies the Borrower of its intention to demand compensation therefor under this Section 8.03(a).

(b) Ifany Lender shall have determined that any Change In Law has or would have the effect ofreducing the rate of retum on capital or liquidity of
such Lender (ot its Parent) as a consequence of such Lender’s obligations hereunder to a level below that which such Lender (or its Parent) could have
achieved but for such Change In Law (taking into consideration its policies with respect to capital adequacy) by an amount deemed by such Lender to be
material, then from time to time, within 15 days after demand by such Lender (with a copy to the Administrative Agent), the Borrower shall pay to such
Lender such additional amount or emounts as will compensate such Lender (or its Parent) for such reduction; provided that no such amount shall be payable
with respect to any period commencing less than 30 days after the date such Lender first notifies the Bomower of its intention to demand compensation under
this Section 8.03(b).

(c) Each Lender will promptly notify the Borrower and the Administrative Agent of any event of which it has knowledge, occurring after the date
hereof, which wiil entitle such Lender to compensation pursuant to this Section and will designate a different Applicable Lending Office if such designation
will avoid the need for, orreduce the amount of, such compensation and will not, in the judgment of such Lender, be otherwise disadvantageous to such
Lender. A certificate of any Lender claiming compensation under this Section and setting forth the additional amount or amounts to be paid to it hereunder
shall be conclusive in the absence of manifest error, In determining such amount, such Lender may use any reasonable averaging and attribution methods,
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“FATCA” means Sections 1471 through 1474 of the Intemal Revenue Code, as of the date ofthis Agreement (or any amended or successor version that
is substantively comparable and not materially more onerous to comply with) and any current or future regulations or official interpretations thereof and any
agreement entered into pursuant to Section 1471(b)(1) of the Internal Revenue Code. For purposes of this Section 8.04, “applicable law” includes FATCA.

“Taxes” means any and all present or future taxes, duties, levies, imposts, deductions, charges or withholdings including any interest, additions to tax
or penalties applicable thereto with respect to any payment by or on account of any obligation of the Borrower pursuant to this Agreement or any Note,
excluding (i) in the case of each Lender and the Administrative Agent, taxes imposed on its income, net worth or gross receipts and franchise or similar taxes
imposed on it by a jurisdiction under the laws of which such Lender or the Administrative Agent (as the case may be) is organized or in which its principal
executive office is located or, in the case of each Lender, in which its Applicable Lending Office is located, (ii) in the case of each Lender, any United States
withholding tax imposed on such payments except to the extent that {(A) such Lender is subject to United States withholding tax by reason of a U.S. Tax Law
Change or (B) in the case of a Lender not listed on the sipnature pages hereof or a Participant, amounts with respect to such Taxes were payable pursnant to
Section 8.04 to such Lender’s assipnor or to such Participant’s partticipating Lender immediately before such Lender or Participant acquired the applicable
interest in a Loan or Commitment; (iii) Taxes attributable to such Lender’s or Administrative Agent’s failure to comply with Section 8.04(d) or (e) and (iv)
any U.S. federal withhelding Texes imposed under FATCA.

“Other Taxes” means any present or future stamp or documentary taxes and any other excise or property taxes, or similar charges or levies, which arise
from any payment made pursuant to this Agreement or under any Note or from the execution or delivery of, or otherwise with respect to, this Apreement or
any Note.

“U.S. Tax Law Change” means with respect to any Lender or Participant the occurrence (x) in the case of each Lender listed on the signature pages
hereof, after the date of its execution and delivery of this Agreement and {y) in the case of any other Lender, after the date such Lender shall have become a
Lender hereunder, and (2) in the case of each Participant, after the date such Participant became a Participant hereunder, of the adoption of any applicable
U.S, fedemal law, U.S, federal rule or U.S. federal regulation relating to taxation, or any change therein, orthe entry into force, modification or revocation of
any income tax convention or treaty to which the United States is a party. .

(b) Any and all payments by orany account of the Borrower to or for the account of any Lender or the Administrative Agent hereunder or under any
Note shall be made without deduction for any Taxes or Other Taxes, except as requited by applicable law; provided that if the Bommower or the Administrative
Agent shall be required by law to deduct any Taxes or Other Taxes from any such payments, (i) the sum payable by the
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Borrower shall be increased as necessary so that after all required deductions are made (including deductions applicable to additional sums payable under
this Section 8.04) such Lender or the Administrative Agent (as the case may be) receives an amount equal to the sum it would have received had no such
deductions been made, (ii) the Borrower or the Administrative Agent shall make such deductions, (iii) the Borrower or the Administrative Agent shall pay the
fuil amount deducted to the relevant taxation authority or other authority in accordance with applicable law and (iv) if the withholding agent is the Borrower,
the Borrower shall fumish to the Administrtive Agent, at its address referred to in Section 9.01, the original ot a certified copy of a receipt evidencing
payment thereof,

(c) The Borrower agrees to indemnify each Lender and the Administrative Agent for the full amount of Taxes or Other Taxes (including, without
limitation, any Taxes or Other Taxes imposed or asserted by any jursdiction on amounts payable under this Section 8.04) paid by such Lender or the
Administrative Agent (as the case may be) and any liability (including penalties, interest and expenses) arising therefrom or with respect thereto. This
indemnification shall be paid within 15 days aftersuch Lender or the Administrative Agent (as the case may be) makes demand therefor.

(d) Each Lender organized under the laws of a jurisdiction outside the United States, on or prior to the date of its execution and delivery of this
Agreement in the case of each Lender listed on the signature pages hereof and on or prior to the date on which it becomes a Lender in the ¢case of each other
Lender, and from time to time thereafter as required by law or requested by the Borrower or the Administrative Agent (but only so long as such Lender
remains lawfully able to do so), shall provide the Bomower and the Administrative Agent (in such number of copies as shall be requested by the recipient)
with whichever of the following is applicable (including any successor forms prescribed by the Internal Revenue Service):

(i) in the case of'a Lender claiming the benefits of an income tax treaty to which the United States is a party (x) with respect to payments of
interest hereunder or under any Note, executed originals of IRS Form W-8BEN establishing an exemption from, or reduction of, U.S, federal
withholding Tax pursiant to the “interest” article of such tax treaty and {y) with respect to any other applicable payments hereunder or under any Note,
IRS Form W-8BEN establishing an exemption from, or reduction of, U.S. federal withholding Tax pursuant to the “business profits” or “other income”
article of such tax treaty;

(ii) executed originals of IRS Formn W-8ECI;

(iii) in the case ofa Lender claiming the benefits of the exemption for portfolio interest under Section 88 1{c) ofthe Internal Revenue Code, (x) a
certificate reasonably acceptable to the Administrative Agent to the effect that such Lender is not a “bank™ within the meaning of Section 88 1(c)(3)(A)
of'the Intemal Revenue Code, a 10 percent shareholder” of the Borrower within the meaning of Section 881(c)(3)(B) of the Intemal Revenue Code, or
a “controlled foreign corporation™ described in Section 881(¢)(3)(C) of the Intemal Revenue Code (a “U.S. Tax Compliance Certificate™} and
(v) executed originals of IRS Form W-8BEN; or
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(iv) to the extent a Lender is not the beneficial owner, executed originals of IRS Form W-8IMY, accompanied by IRS Form W-8ECI, IRS Form
W-8BEN, a U.8. Tax Compliance Certificate, IRS Form W-9, and/or other certification documents from each beneficial owner, as applicable; provided
that if the Lender is a partnership and one or more direct or indirect partners of such Lender are claiming the portfolio interest exemption, such Lender
may provide a U.§. Tax Compliance Certificate on behalf of each such direct and indirect partner,

(e) Any Lender that is organized under the laws of a jurisdiction within the United States shall deliver to the Borrower and the Administrative Agent on
orprior to the date on which such Lender becomes a Lender under this Agreement (and from time to time thereafter upon the reasonable request of the
Borrower or the Administrative Agent), executed originals of IRS Form W-9 certifying that such Lender is exempt from U.S. federal backup withholding tax.

(f) If a payment made to a Lender hereunder or under any Note would be subject to U.S. federal withholding Tax imposed by FATCA if such Lender
were to fail to comply with the applicable reporting requirements of FATCA (including those contained in Section 1471(b) or 1472(b) of the Internat
Revenue Code, as applicable), such Lender shall deliver to the Borrower and the Administrative Agent at the time or times prescribed by law and at such time
or times reasonably requested by the Bomower or the Administrative Agent such documentation prescribed by applicable law (including as prescribed by
Section 1471(b)(3)(C)(i) of the Intemal Revenue Code) and such additional documentation reasonably requested by the Borrower or the Administrative
Apent as may be necessary for the Borrower and the Administrative Agent to comply with their obligations under FATCA and to determine that such Lender
has complied with such Lender’s obligations under FATCA or to determine the amount to deduct and withhold from such payment. Solely for purposes of
this clause (f), “FATCA” shall include any amendments made to FATCA afterthe date of this Agreement.

(g) Each Lender agrees that ifany form or certification it previously delivered expires or becomes obsolete or inaccurate in any respect, it shall update
such form or certification or promptly notify the Borower and the Administrative Agent in writing of its legal inability to do so.

(h) Ifa Lender, which is otherwise exempt from or subject to a reduced rate of withholding tax, becomes subject to Taxes because of its failure to
deliver a form required hereunder, the Borrower shall take such steps as such Lender shall reasonably request to assist such Lender to recover such Taxes.

(i) Ifthe Borrower is required to pay additional amounts to or for the account of any Lender pursnant to this Section 8.04, then such Lender will take
such action (including changing the jurisdiction of its Applicable Lending Office) as in the good faith judgment of such Lender (i) will eliminate or reduce
any such additional payment which may thereafter accrue and (ji}) is not otherwise disadvantageous to such Lender.
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() If any Lender or the Administrative Agent receives a refund of any Taxes or Other Taxes for which the Borrower has made a payment under
Section 8.04(b) or {c) and such refund was received from the taxing authority which originally imposed such Taxes or Other Taxes, such Lender or the
Administrative Agent agrees to reimburse the Bommower to the extent of such refund; provided that nothing contained in this paragraph (j) shall require any
Lender or the Administmtive Agent to seek any such refund or make available its tax retums (or any other information relating to its taxes which it deems to
be confidential).

(k) Each Lender shall severally indemnify the Administrative Agent, within 10 days after demand therefor, for (i) any Taxes attributable to such Lender
(but only to the extent that the Borrower has not already indemnified the Administrative Agent for such Taxes and without limiting the obligation ofthe
Bormower to do so), (ii) any taxes attributable to such Lender’s failure to comply with the provisions of Section 9.06(b) relating to the maintenance ofa
Participant Register and (jii) any taxes excluded from the definition of Taxes attributable to such Lender, in each case, that are payable or paid by the
Administrative Agent in connection with this Agreement or any Note, and any reasonable expenses arising therefrom or with respect thereto. A centificate as
to the amount of such payment or liability delivered to any Lender by the Administrative Agent shall be conclusive absent manifest error. Each Lender
hereby authorizes the Administrative Agent to set off and apply any and all amounts at any time owing to such Lender hereunder or under any Note or
otherwise payable by the Administrative Agent to the Lender from any other source against any amount due to the Administrative Agent under this paragraph

.

Section 8.05. Base Rate Loans Substituted for Affected Euro-Dollar Loans. If (i) the obligation ofany Lender to make or to continue or convert
outstanding Loans as or into Euro-Dollar Loans has been suspended pursuant to Section 8.02 or (ii) any Lender has demanded compensation under
Section 8.03(a) with respect to its Euro-Dollar Loans and the Bormrower shall, by at least five Euro-Doltar Business Days’ prior notice to such Lender through
the Administrative Agent, have elected that the provisions of this Section shall apply to such Lender, then, unless and until such Lender notifies the Bomower
that the circumstances giving rise to such suspension or demand for compensation no longer apply:

(a) all Loans which would otherwise be made by such Lender as {or continued as or converted to) Euro-Dollar Loans, as the case may be, shall instead
be Base Rate Loans (on which interest and principal shall be payable contemporaneously with the related Eure-Dollar Loans of the other Lenders), and

(b) after each of its Euro-Dollar Loans has been repaid, all payments of principal which would otherwise be applied to repay such Loans shall be
applied to repay its Base Rate Loans instead.
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of each such Base Rate Loan shall be convened into a Euro-Dollar Loan on the first day of the next succeeding Interest Period applicable to the related Euro-
Dollar Loans of the other Lenders.

Section 8.06. Substitution of Lender; Termination Option. If (i) the obligation of any Lender to make or to convert orcontinue outstanding Loans as ot
into Euro-Dollar Loans has been suspended pursuant to Section 8.02, (ii) any Lender has demanded compensation under Section 8.03 or 8.04 (inclnding any
demand made by a Lender on behalfofa Participant), (iii) [reserved], (iv) any Lender becomes a Defaulting Lender, {v) Investment Grade Status ceases to
exist as to any Lender or, (vi) for purposes of (a) below only, any Lender becomes a Non-Consenting Lender, then:

(a) the Borrower shall have the right, with the assistance of the Administrative Agent {or, if the Administrative Agent is a Defaulting Lender, the
Required Lenders), to designate an Assignee (which may be one or more of the Lenders) mutually satisfactory to the Borrower and, so long as any such
Persons are not Defaulting Lenders, the Administrative Agent (whose consent shall not be unreasonably withheld or delayed) to purchase for cash, pusuant
to an Assignment and Assumption Agreement in substantially the form of Exhibit D hereto, the outstanding Loans of such Lender and assume the
Commitment of such Lender (including any Commitments and Loans that have been participated), without recourse to or warranty by, or expense to, such
Lender, for a purchase price equal to the principal amount of all of such Lender’s outstanding Loans plus any accrued but unpaid interest thereon and the
accrued but unpaid fees in respect of such Lender’s Commitment hereunder and all other amounts payable by the Borrower to such Lender hereunder plus
such amount, if any, as would be payable pursuant to Section 2.13 ifthe outstanding Loans of such Lender were prepaid in their entirety on the date of
consummation of such assignment; and

(b) ifat the time Investment Grade Status exists as to the Borrower, the Borower may elect to terminate this Agreement as to such Lender (including
any Commitments and Loans that have been participated); provided that (i) the Bomower notifies such Lender through the Administrative Agent (or, ifthe
Administrative Agent is a Defaulting Lender, the Required Lenders) of such election at least three Euro-Doliar Business Days before the effective date of such
termination and (ii) the Borrower repay or prepay the principat amount of all outstanding Loans made by such Lender plus any accrued but unpaid interest
thereon and the accrued but unpaid fees in respect of such Lender’s Commitment hereunder plus all other amounts payable by the Borrower to such Lender
hereunder, not later than the effective date of such termination. Upon satisfaction of the forepoing conditions, the Commitment of such Lender shall
terminate on the effective date specified in such notice.
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ARTICLE 9
MISCELLANEOUS

Section 9.01. Notices.

(a) All notices, requests and other communications to any party hereunder shall be in writing (including electronic transmission, bank wire, facsimile
transmission or similar writing) and shall be given to such party: (x) in the case of the Borrower or the Administrative Agent, at its address or facsimile
number set forth on the signature pages hereof, (¥) in the case of any Lender, at its address or facsimile number set forth in its Administrative Questionnaire or
(2) in the case of any party, such other address or facsimile number as such party may hereafter specify for the purpose by notice to the Administrative Agent
and the Borrower. Each such notice, request or other communication shall be effective (i) if given by facsimile, when such facsimile is transmitted to the
facsimile number specified in this Section and the appropriate answerback or confirmation slip, as the cese may be, is received or (i) if given by any other
means, when delivered at the address specified in this Section; provided that notices to the Administrative Agent under Article 2 or Article 8 shall notbe
effective until delivered. Notices delivered through electronic communications shall be effective as and to the extent provided in subsection (b) below.

(b) Notices and other communications to the Lenders hereunder may be delivered or furnished by electronic communication (inciuding e-mail and
intemet or intranet websites) pursuant to procedures approved by the Administrative Agent or as otherwise determined by the Administrative Agent, provided
that the foregoing shall not apply to notices to any Lender pursuant to Article 2 if such Lender has notified the Administrative Agent that it is incapable of
receiving notices under such Section by electronic communication. The Administrative Agent or the Borrower may, in its respective discretion, agree to
accept notices and other communications to it hereunder by electronic communications pursuant to procedures approved by it ot as it otherwise determines,
provided that such determination or approval may be limited to particular notices or communications. Unless the Administrative Agent otherwise prescribes,
(i) notices and other communications sent to an e-mail address shall be deemed received upoen the sender’s receipt of an acknowledgement from the intended
recipient (such as by the “return receipt requested” furction, as available, retum e-mail or other written acknowledgement), provided that if such notice or
other communication is not given during the normal business hours ofthe recipient, such netice or communication shall be deemed to have been given at the
opening of business on the next Domestic Business Day or Euro-Dollar Business Day, as applicable, for the recipient, and (ii) notices or communications
posted to an internet or intranet website shall be deemed received upon the deemed receipt by the intended recipient at its e-mail address as described in the
foregoing clause (i) of notification that such notice or communication is available and identifying the website address therefor.

Section 9.02. No Waivers. No failure or delay by the Administrative Agent or any Lender in exercising any right, power or privilege hereunder or under
any Note shall operate as a waiver thereofnor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise ofany
otherright, power or privilege. The rights and remedies herein provided shall be cumulative and not exclusive of any rights or remedies provided by law.
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Section 9.03. Expenses; Indemnification. (a) The Borower shall pay (i) all reasonable out-of-pocket expenses of the Administrative Agent, including
reasonable fees and disbursements of one special counsel for the Administrative Agent, in connection with the preparation of this Agreement, any waiver or
consent hereunder or any amendment hereof orany Default or alleged Default with respect to the Bomower hereunder and {ii) if an Event of Default with
respect to the Bormower occurs, all reasonable out-of-pocket expenses incurred by the Administrative Agent or any Lender, including reasonable fees and
disbursements of one primary counsel for the Administrative Agent and the Lenders (and (x) if necessary, a single firm of local counsel to the Administrative
Agent and the Lenders in each appropriate jurisdiction and (y) solely in the case of any actual or potential conflict of interest, one additional counsel in each
relevant jurisdiction to the affected Persons similarly situated), in connection with such Event of Default and collection and other enforcement proceedings
resulting therefrom.

(b) The Borrower aprees to indemnify each Agent and each Lender and the respective Related Parties of the foregoing (each an “Indemnitee”) and hold
each Indemnitee harmless from and against any and all liabilities, losses, penalties, damages, costs and expenses of any kind, including, without limitation,
the reasonable fees and disbursements of one counsel forall Indemnitees taken as a whole and, in the case of any actual or potential conflict of interest, one
additional counsel to each proup of affected Indemnitees similarly situated taken as a whole, which may be incurred by such Indemnitee arising out of orin
connection with any claim, litigation, investigation or proceeding (whether ornot such Indemnitee shall be designated a party thereto) relating to or arsing
out of this Agreement, or any actual or proposed use of proceeds of Loans hereunder; provided that no Indemnitee shall have the right to be indemnified
hereunder for such Indemnitee’s own gross negligence or willful misconduct as determined by a court of competent jurisdiction.

(c} To the fullest extent permitted by applicable law, the Bomower shall not assert, and hereby waives, any claim against any Indemnitee, on any theory
of liability, for special, indirect, consequential or punitive damages (as opposed to direct or actual damages) arising out of, in connection with, or as a result
of, this Agreement, or any agreement or instrument contemplated hereby, the transactions contemplated hereby orthereby, any Loan, or the use ofthe
proceeds thereof. No [ndemnitee referred to in pamagraph (b) above shall be liable for any damages arising from the use by unintended recipients of any
information or other materials distributed by it through telecommunications, electronic or other information transmission systerns in connection with this
Agreement or the transactions contemplated hereby orthereby,

Section 9.04. Sharing of Set-offs. Each Lender agrees that if it shall, by exercising any right of set-off or counterclaim or otherwise, receive payment of
a proportion ofthe aggregate amount then due with respect to the Loans held by it which is greater than the proportion received by any other Lender in
respect of the aggregate amount then due with respect to the Loans held by such other Lender, the Lender receiving such proportionately greater payment
shall purchase such participations in the Loans held by the other Lenders, and such other adjustments shall be made, as may be
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required so that all such payments with respect to the Loans held by the Lenders shall be shared by the Lenders pro mata; provided that nothing in this Section
shall impair the right ofany Lender to exercise any right of set-off or counterclaim it may have and to apply the amount subject to such exercise to the
pavment of indebtedness of the Borrower other than its indebtedness under this Agreement.

Section 9.05. Amendments and Waivers. (a) Any provision of this Agreement or the Notes may be amended or waived if, but only if, such amendment or
waiver is in writing and is signed by the Bemower and the Required Lenders {and, if the rights or duties ofany Agent are affected thereby, by such Agent);
provided that no such amendment or waiver shall (x) unless signed by each adversely affected Lender, (i) increase the Commitment of any Lender or subject
any Lender to any additional obligation, (ii) reduce the principal of or rate of interest on any Loan or any interest thereon or any fees hereunder, or
(iii) postpone the date fixed for any payment of principal of or interest on any Loan or interest thereon or any fees hereunder or for termination ofany
Commitment or (y) unless signed by all Lenders, (i) change the definition of Required Lenders or the provisions of this Section 9.05 or (ii) change the
provisions of Section 9.04 or of any other provision of this Agreement providing for the ratable application of payments in respect ofthe Loans.

(b) (i) Ifany representation or warranty in Article 4 of the Master Credit Facility, any covenant in Article 5 of the Master Credit Facility or any event of
default in Article 6 of the Master Credit Facility and, in each case, any related definitions in the Master Credit Facility, is replaced, changed, amended,
medified, supplemented or removed er (ii) any Default or Event of Default (as such tenms are defined in the Master Credit Facility) is waived (any of the
foregoing in clauses (i) and (ii), a “Change”), regardless of whether the Master Credit Facility is replaced, refinanced, amended and restated, amended,
modified or supplemented and regardless of whether any such Change occurs in the corresponding article or definitions, such Change shall be incorporated
automatically into this Agreement, or in the case of a waiver will be applied automaticaily to this Agreement for the comesponding Default or Event of
Default occurring hereunder, in each case upon the later of (A) the effectiveness of such Change in the Master Credit Facility and (B) the 30th day after the
Administrative Agent’s receipt of notice from the Borrower of such Change, provided that the Required Lenders hereunder do not notify the Bommower
through the Administrative Agent within 30 days after the Administrative Agent’s receipt of such notice from the Bormower of their election (which may be
made in their discretion) that such Change shall not be effective with respect to this Agreement; provided that no Change to the Master Cradit Facility shall
amend, waive, modify or impact the rights or remedies of the Lenders with respect to a Default or Event of Default under Section 6.01(2) of this Agreement.

Section 9.06. Successors and Assigns. (a) The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and their
respective successors and assigns and each Indemnitee, except that no Bommower may assign or otherwise transfer any of its rights under this Agreement
without the prior written consent ofali Lenders.
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(b) Any Lender may, with the consent (unless an Event of Default then exists) of the Borrower (such consent not to be unreasonabiy withheld or
delayed), at any time grant to one or more banks or other institutions {(each a “Participant”} participating interests in its Commitment orany or all of its
Loans; provided that any Lender may, without the consent of the Bosrower, at any time grant participating interests in its Commitment or any orall ofits
Loans to another Lender, an Approved Fund oran Affiliate ef such transferor Lender. In the event of any such grant by a Lender of a participating interest to a
Participant, whether ot not upon notice to the Administmative Agent, such Lender shall remain responsible forthe performance of its obligations hereunder,
and the Bomower and the Administrative Agent shall continue to deal sokely and directly with such Lenderin connection with such Lender’s rights and
obligations under this Agreement. Any agreement pursuant to which any Lender may grant such a participating interest shall provide that (A) such
Participant agrees to be subject to Section 8.06 as ifit were an Assignee under paragraph (c) of this Section 9.06 or as if it were the Lender granting such
participation and {B) such Lender shall retain the sole right and responsibility to enforce the obligations of the Borrower hereunder including, without
limitation, the right to approve any amendment, modification or waiver of any provision of this Agreement; provided that such participation agreement may
provide that such Lender will not agree to any modification, amendment or waiver of this Agreement described in clause (x)(i), (ii) or (iii) of Section 9.05(a)
without the consent of the Participant. The Borrower agrees that each Participant shall, to the extent provided in its participation agreement, be entitled to the
benefits of Article 8 with respect to its participating interest, subject to the performance by such Participant of the obligations of a Lender thereunder (it being
understood that the documentation required under Section 8.04 shall be delivered by the Participant to the participating Lender and the Participant agrees to
be subject to the provisions of Sections 8.04(1), 8.04(j) and 8.06 as if it were an Assignee). In addition, each Lender that sells a participation agrees, at the
Borrower’s request, to use reasonable efforts to cooperate with the Bommower to effectuate the provisions of Section 8.06 with respect to any Participant. An
assignment or other transfer which is not permitted by subsectien {c) or (d) below shail be given effect for purposes of this Agreement only to the extent of a
participating interest granted in accordance with this subsection (b). Each Lender that sells a participation shall, acting solely for this purpose as a
non-fiduciary agent of the Borrower, maintain a register on which it enters the name and address of each Participant and the principal amounts (and stated
interest) of each Participant’s interest in the Loans or other obligations hereunder or under any Note (the “Participant Register™); provided that no Lender
shall have any obligation to disclose all ot any portion of the Participant Register (including the identity of any Participant {other than for the consent
requirements set forth in the first sentence of this Section 9.06(b)) or any information relating to a Participant’s interest in any Commitments, Loans or its
other obligations hereunder orunder any Note) to any Person except to the extent that such disclosure is necessary to establish that such Commitment, Loan
or other obligation is in registered form under Section 5£103-1(c) of the United States Treasury Regulations, The entries in the Participant Register shall be
conclusive absent manifest error, and such Lender shall treat each Person whose name is recorded in the Participant Register as the owner of such
parnicipation for all purposes of this Agreement notwithstanding any notice to the contrary. For the avoidance of doubt, the Administrative Agent (in its
capacity as Administrative Agent) shall have no responsibility for maintaining a Participant Register.
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{c) Any Lender may at any time assign to one or more banks or other financial institutions (each an “Assignee”) other than (w) the Borrower {x)a
Subsidiary or Affiliate of the Borrower, (y) a Defaulting Lender or any Person who, upon becoming a Lender hereunder, would constitute a Defaulting Lender,
or(z) a natural person (or a holding company, investment vehicle ortrust for, or owned and operated for the primary benefit of, a naturel person), all, ora
proportionate part (equivalent to an initial Commitment of not less than $10,000,000 (unless the Borrowerand the Administrative Agent shall otherwise
agree)} of all, of its rights and obligations under this Agreement and its Note (ifany}, and such Assignee shall assume such rights and obligations, pursuant to
an Assignment and Assumption Agreement in substantially the form of Exhibit D hereto executed by such Assignee and such transferor Lender, with (and
only with and subject to) the prior written consent of the Administrative Agent (which shall not be unreasonably withheld or delayed) and, so long as no
Event of Default has occurred and is continuing, the Borrower (which shall not be unreasonably withheld or delayed); provided that unless such assignment
is of the entire right, title and interest of the transferor Lender hereunder, after making any such assignment such transferor Lender shall have a Commitment
ofat least $10,000,000 (unless the Borrower and the Administrative Agent shall otherwise agree). Upon execution and delivery of such instrument of
assumption and payment by such Assignee to such transferor Lender of an amount equal to the purchase price agreed between such transferor Lender and
such Assignee, such Assignee shall be a Lender party to this Agreement and shall have all the rights and obligations ofa Lender with a Commitment as set
forth in such instrument of assumption, and the transferor Lender shall be released from its obligations hereunder to a cormmesponding extent, and no further
consent or action by any party shall be required. Upon the consummation of any assignment pursuant to this subsection (c), the transferor Lender, the
Administrative Agent and the Borrower shall make appropriate arrangements so that, if required by the Assignee, a Note(s) is issued to the Assignee. The
Assignee shall, prior to the first date on which interest or fees are payable hereunder for its account, deliver to the Borrower and the Administrative Agent any
certifications, forms or other documentation in accordance with Section 8.04. All assignments (other than assignments to Affiliates) shall be subject to a
transaction fee established by, and payable by the transferor Lender to, the Administrative Agent for its own account (which shall not exceed $3,500).

{d) Any Lender may at any time assign all or any portion of its rights under this Agreement and its Note (if any) to a Federal Reserve Bank. No such
assignment shall release the transferor Lender from its obligations hereunder or modify any such obligations.

{e) No Assignee, Participant or other transferee of any Lender’s rights (including any Applicable Lending Office other than such Lender’s initial
Applicable Lending Office) shall be entitled to receive any greater payment under Section 8.03 or 8.04 than such Lender would have been entitled to receive
with respect to the rights transferred, unless such transfer is made by reason of the provisions of Section 8.02, 8.03 or 8.04 requiring such Lender to designate
a different Applicable Lending Office under certain circumstances or at a time when the circumstances giving rise to such greater payment did not exist.
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Section 9.07. Collateral. Each of the Lenders represents to the Administrative Agent and each of the other Lenders that it in good faith is not relying
upon any “margin stock” {(as defined in Regulation U) as collateral in the extension or maintenance of the credit provided for in this Agreement.

Section 9.08. Confidentiality. Each Lender Party (i) agrees to keep any information delivered or made available by the Borrower pursuant to this
Agreement confidential from anyone other than persons employed or retained by such Lender Party and its Affiliates who are engaged in evaluating,
approving, structuring or administering the credit facility contemplated hereby and (ii) further agrees on behalfofitself and, to the extent it has the power to
do so, its Affiliates and agents, to keep all other information delivered or made availabie to it by the Bommower or Affiliate of the Borrower for other purposes
which, (x) is marked confidential and is expressly made available subject to the terms of this section, and (y) is not otherwise subject to a confidentiality
agreement, confidential from anyone other than persons employed or retained by such Lender Party and its Affiliates and agents who need to receive such
information in furtherance of the engagement or matter pursuant to which the information is provided; provided that nothing herein shall prevent any Lender
Party or, solely with respect to information disclosed in a manner set forth in clauses (b) through () and (m) in this Section 9.08, any Affiliate of such Lender
from disclosing such information, to the extent necessary under the circumstances under which such disclosure is required, (a) to any other Lender or any
Agent, (b) upon the order of any court or administrative agency, (c) upon the request or demand of any regulatory agency or authority or self-regulatory body,
(d) which had been publicly disclosed other than as a result of a disclosure by any Lender Party prohibited by this Agreement or which had already been in
the possession of a Lender Party or not acquired from the Borrower or persons known by Lender Parties to be in breach of an obligation of confidentiality to
the Borrower, (¢) in connection with any litigation to which any Lender Party or any Affiliate or their respective subsidiaries or Parent may be a party, (f) to
the extent necessary in connection with the exercise of any remedy hereunder or other engagement or matter, (g) to such Lender Party’s or Affiliate’s legal
counse] and independent auditors, (h) subject to provisions substantialty similar to those contained in this Section 9.08, to any actuel or proposed Participant
or Assignee, (i) to any direct, indirect, actual or prospective counterparty (and its advisor) to any swap, derivative or securitization transaction related to the
obligations under this Agreement, (j} on a confidential basis to the CUSIP Service Bureau or any similar agency in connection with the issuance and
monitoring of CUSIP numbers with respect to the loans, (k) on a confidential basis to rating agencies in consultation and coordination with the Bormrower,

(1) for purposes of establishing a “due diligence” defense, (m) with the consent of the Bomower and (n) on a confidential basis to any credit insurance provider
requiring access to such information in connection with credit insurance for the benefit of the disclosing Lender Party.
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Section 9.09. Governing Law; Submission to Jurisdiction. This Agreement and each Note (if any) shall be construed in accordance with and govemed
by the law of the State of New York. The Borrower and each Lender Party hereby submits to the exclusive jurisdiction ofthe United States District Court for
the Southem District of New York and of any New York State court sitting in New York County for purposes of all legal proceedings arising out of or relating
to this Agreement or the transactions contemplated hereby. The Borrower and each Lender Party irrevocably waives, to the fullest extent permitted by law,
any objection which it may now or hereafter have to the laying of the venue of any such proceeding brought in such a court and any claim that any such
proceeding brought in such a court has been brought in &n inconvenient forum.

Section 9.10. Counterparis; Integration. This Agreement may be signed in any number of counterparts, each of which shall be an original, with the
same effect as if the signatures thereto and hereto were upon the same instrument, Delivery of an executed signature page of this Agreement by facsimile or
electronic transmission shall be effective as delivery of a manually executed counterpart hereof. This Agreement constitutes the entire agreement and
understanding among the parties hereto and supersedes any and all prior agreements and understandings, oral ot written, relating to the subject matter hereof.

Section 9.11. WAIVER OF JURY TRIAL. EACH OF THE BORROWER, THE AGENTS AND THE LENDERS, TO THE FULLEST EXTENT IT MAY
EFFECTIVELY DO S0 UNDER APPLICABLE LAW, HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL
PROCEEDING ARISING OUT OF OR RELATING TQO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

Section 9.12. USA Patriot Act. Each Lender hereby notifies the Borrower that pursuant to the requirements of the USA Patriot Act, Title Il of Pub. L.
107-56 (signed into law October 26, 2001) (the “*Act”), it is required to obtain, verify and record information that identifies the Borrower, which information
includes the name and address of the Borrower and other information that will allow such Lender to identify the Borrower in accordance with the Act.

Section 9.13. fReserved].

Section 9.14. No Fiduciary Duty. The Bommower agrees that in connection with all aspects of the Loans contemplated by this Agreement and any
communications in connection therewith, (i} the Borrower and its Subsidiaries, on the one hand, and the Agents, the Lenders and their respective affiliates, on
the other hand, will have a business relationship that does not create, by implication or otherwise, any fiduciary duty on the part of the Agents, the Lenders or
their respective affiliates, and no such duty will be deemed to have arisen in connection with any such transactions or communications and (ii) the
Administrative Agent, the Lenders and their respective Affiliates may be engaged in a broad range of transactions that involve interests that differ from those
of the Borrower and its Affiliates, and neither the Administrative Agent nor any Lender has any obligation to disclose any of such interests to the Bormower or
any ofits Affiliates.

50



KyPSC Case No. 2017-00321
FR 16(7)(p) Attachment - 8K 6/14/2017
Page 59 of 80

Section 9.15. Survival. Each party’s rights and obligations under Articles 7, 8 and 9 shall survive the resighation or replacement of the Administrative
Agent or any assignment of rights by, or the replacement of, a Lender, the termination of the Commitments and the repayment, satisfaction or discharge of all
obligations hereunder or under any Note and the termination of this Agreement.

Section 9.16. Acknowledgement and Consent to Bail-in of EEA Financial Institutions. Notwithstanding anything to the contrary in this Agreement,
any Note orin any other agreement, arrangement orunderstanding among any such parties, each party herete acknowledges that any liability of any EEA
Financial Institution arsing under this Agreement or any Note, to the extent such [iability is unsecured, may be subject to the write-down and conversion
powers of an EEA Resolution Authority and agrees and consents to, and acknowledges and agrees to be bound by:

(a) the application of any Write-Down and Conversion Powers by an EEA Resolution Authority to any such liabilities arising hereunder which may be
payable to it by any party hereto that is an EEA Financial Institution; and

(b) the effects of any Bail-in Action on any such liability, including, if applicable:
(i) 2 reduction in full or in pant or cancellation of any such liability;

(ii) a conversion of all, or a portion of, such liability into shares or other instruments of ownership in such EEA Financial Institution, its parent
undertaking, ora bridge institution that may be issued to it or otherwise conferred on it, and that such shares or other instruments of ownership will be
accepted by it in lieu of any rights with respect to any such liability under this Agreement or any Note; or

(iii) the variation of the terms of such liability in connection with the exercise of the write-down and conversion powers ofany EEA Resolution
Authority.

[SIGNATURE PAGES FCLLOW]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized officers as of the day
and year above first written,

DUKE ENERGY CORPORATION, as the Borower,

By: /s/ John L, Sullivan, IIT

Name: John L. Sullivan, Il
Title: Assistant Treasurer

[Signature Page to Credit Agreement]
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THE BANK OF NOVA SCOTIA, as a Lender and as
Administrative Agent

By: /s/ David Dewar

Name: David Dewar
Title: Director

[Signature Page to Credit Agreement]
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By: /s/ Madeline L. Moran

Name: Madeline L. Moran
Title: Vice President

[Signature Page to Credit Agreement]
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SUMITOMO MITSUT BANKING CORPORATION, as a Lender
By: /s/ James D. Weinstein

Name: James D. Weinstein
Title: Managing Director

[Signature Page to Credit Agreement]
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TD Bank, N.A., as a Lender

By: /s/ Shannon Batchman

Name: Shannon Batchman
Title: Senior Vice President

[Signature Page to Credit Agreement]
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Bank of China, New York Branch, as a Lender

By: /s/ Raymond Qiao

Name: Raymond Qiao
Title: Managing Director

[Signature Page to Credit Agreement]
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BNF PARIBAS, as a Lender

By: /s/ Denis O’'Meam

Name:; Denis ’Meara
Title: Managing Director

BNP PARIBAS, as a Lender

By: /s/ Karima Omar

Name: Karima Omar
Title: Vice President

[Signature Page to Credit Agreement]
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SANTANDER BANK, N.A., as a Lender

By: /s/ Andres Barbosa

Name: Andres Barbosa
Title: Executive Director

[Signature Page to Credit Agreement]
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U.S. BANK NATIONAL ASSOCIATION, as a Lender

By: /s/ James O’Shaughnessy

Name: James O’Shaughnessy
Title: Vice President

[Signature Page to Credit Agreement]
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COMMITMENT SCHEDULE

Lender ) N ) ) o Totol Commitments
The Bank of Nova Scotia. . ' ] o o ' B 175,000,000.00:
PNC Bank, National Association , $ 175,000,000.00
Sumitomo Mitsui Banking Corporation o ' ) $ 175,000,000.00:
TD Bank, N.A. o o S ~$175,000,000.00
Bank of China, New York Branch _§ 75,000,000.00!
BNP Paribas - ¥ 75,000,000.00
Santander Bank, N.A, $ 75,000,000.00
U.S. Bank National Association 3 75,000,000.00
TOTAL. : $ 1,000,000,000:



KyPSC Case No. 2017-00321
FR 16(7)(p) Attachment - 8K 6/14/2017
Page 70 of 80

Pricing Schedule

Each of “Applicable Margin” and “Facility Fee Rate” means, for any date, the rate set forth below in the applicable row and column comesponding to
the credit rating of the Borrower that exists on such date:

(basis points per annum)

Borrower’s Credit Rating at least A- by S&P or Fitch at least BBB+ by $&P or at least BBB by $&P or less than BBB by S&P or
or A3 by Moody’s Fitch or Baal by Moody's Fitch or Baa2 by Moody's Fitch or less than Baa2 by
Moody’s
Facility Fee Rate 12.5 . 125 : 12.5 12.5
Applicable Margin
Euro-Dollar Loans 825 92.5 i17.5 1325
Base Rate Loans 0.0 0.0 17.5 325

For purposes of the above Pricing Schedule a “Borrower Credit Rating” means, as of any date of determination with respect to the Bormowet, the rating
as determined by Standard & Poor’s Financial Services LLC, a subsidiary of &P Global Inc., together with its successors (“S&P”}, or Moody’s Investors
Service, Inc., together with its successors (“Moody’s™), or Fitch Ratings Inc., together with its successors (“Fitch™), of the Borrower’s non-credit-enhanced,
senior unsecured long-term debt, regardless of whether any such debt is outstanding; provided that (a) if ratings exist by all three rating agencies and the
respective ratings issued by two ofthe rating agencies are the same and one differs, the pricing level shall be determined based on the two ratings that are the
same, (b) if ratings exist by all three rating agencies and none of the respective ratings are the same, the pricing level shall be determined based on the middle
rating, (c) if only two mtings exist and they differ by one level, then the pricing level for the higher of such ratings shall apply; (d) ifonly two ratings exist
and they differ by more than one level, then the pricing level that is one fevel lower than the pricing level of the higher rating shall apply; (e} if only one
rating exists, the pricing level shall be determined based on that rating; (f) if no such rating exists for the Borrower, then a corporate credit rating from S&P
and the issver ratings from Moody’s and Fitch should be used and differences between those ratings and resolving non-existent ratings from any of those
rating
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agencies shall be determined in the same manner as set forth in clauses (a) through (e) of this proviso; and (g) if no such rating in clause (f) exists for the

Borrower, the highest pricing level (less than “BBB” pricing level) shall apply. A change in rating will result in an immediate change in the applicable
pricing.



KyPSC Case No. 2017-00321
FR 16(7)(p) Attachment - 8K 6/14/2017
Page 72 of 80

EXHIBIT A
NOTE

New York, New York
,20

For value received, Duke Energy Corporation., a Delaware corporation (the “Borrovwer™), promises to pay to [ ] (the “Lender”) or its registered assigns,
for the account of its Applicable Lending Office, the unpaid principal amount of each Loan made by the Lender to the Bomower pursuant to the Credit
Agreement referred to below on the date specified in the Credit Agreement. The Borrower promises to pay interest on the unpaid principal amount of each
such Loan on the dates and at the rate or rates provided forin the Credit Agreement. All such payments of principal and interest shall be made in lawful
money ofthe United States in Federal or other immediately available funds at the office of The Bank of Nova Scotia,

All Loans made by the Lender, the respective types and maturities thereof and all repayments of the principal thereofshalf be recorded by the Lender,
and the Lender, if the Lender so elects in connection with any transfer or enforcement of its Note, may endorse on the schedule attached hereto appropriate
notations to evidence the foregoing information with respect to the Loans then outstanding; provided that the failure of the Lender to make any such
recordation or endorsement shall not affect the obligations of the Borrower hereunder or under the Credit Agreement,

This note is one ofthe Notes referred to in the Credit Agreement dated as of June 14, 2017 among Duke Energy Corporation, the Lenders party thereto,
The Bank of Nova Scotia, as Administrative Agent, and the other Agents party thereto (as the same may be amended, restated, amended and restated,
supplement or otherwise modified from time to time, the “Credit Agreement™). Terms defined in the Credit Agreement are used herein with the same
meanings, Reference is made to the Credit Agreement for provisions for the prepayment hereof and the acceleration of the maturity hereof.

A-l
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A-2

DUKE ENERGY CORPORATION

By:

Name:
Title:
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Note (cont’d)
LOANS AND PAYMENTS OF PRINCIPAL
Amount of Principal Commitment
Date Amount of Loan Type of Loan Repaid Termination Date Notatjion Made By

A-3
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EXHIBIT B

[RESERVED]

B-1
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EXHIBIT C

[RESERVED]
C-1
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EXHIBIT D

ASSIGNMENT AND ASSUMPTION AGREEMENT

AGREEMENT dated as of ,20  among [ASSIGNOR] (the “Assignor™), [ASSIGNEE] (the “Assignee”), [DUKE ENERGY CORPORATION, a
Delaware corporation] and THE BANK OF NOVA SCOTIA, as Administrative Agent (the “Administrative Agent™).

WITNESSETH

WHEREAS, this Assignment and Assumption Agreement (the “Agreement”) relates to the Credit Agreement dated as of June 14,2017 among Duke
Energy Corporation, the Assignor and the other Lenders party thereio, as Lenders, the Administrative Agent and the other Agents party thereto (as the same
may be amended, modified, extended or restated from time to time, the “Credit Agreement™);

WHEREAS, as provided under the Credit Agreement, the Assignor has a Commitment to make Loans to the Bormower in an aggregate principal amount
at any time outstanding not to exceed 3 ;1

WHEREAS, Loans made to the Borrower by the Assignor under the Credit Agreement in the aggregate principal amount of $ are
outstanding at the date hereof; and

WHEREAS, the Assignor proposes to assign to the Assignee all of the rights ofthe Assignor under the Credit Agreement in respect ofa portion of its
Commitment thereunder in an amount equal to 3 (the “Assigned Amount™), together with a corresponding portion of its outstanding Loans, and
the Assignee proposes to accept assignment of such rights and assume the comresponding obligations ffom the Assignor on such terms;*

NOW, THEREFORE, in consideration ofthe foregoing and the mutual agreements contained herein, the parties hereto agree as follows;

SECTION L. Definitions. All capitalized terms not otherwise defined herein shall have the respective meanings set forth in the Credit Agreement.

SECTION 2. Assignment. The Assignor hereby assigns and sells to the Assignee all ofthe rights of the Assignor under the Credit Agreement to the extent
ofthe Assigned Amount, and the Assignee hereby accepts such assignment from the Assignor and assumes all of the obligations of the Assignor under the
Credit Agreement to the extent of the Assigned Amount, including the purchase from the Assignor ofthe

1 The astenisked provisions shall be appropriately revised in the event of an assignment after the Commitment Termination Date.

[-1



KyPSC Case No. 2017-00321
FR 16(7)(p) Attachment - 8K 6/14/2017
Page 78 of 80

comresponding portion of the principal amount of the Loans made by the Assignor outstanding at the date hereof. Upon the execution and delivery hereof by
the Assignor, the Assignee [, the Borrower] and the Administrative Agent, and the payment of the amounts specified in Section 3 required to be paid on the
date hereof (i) the Assignee shall, as ofthe date hereof] succeed to the rights and be obligated to perform the obligations of a Lender under the Credit
Agreement with a Commitment in an amount equal to the Assigned Amount, and (ii} the Commitment of the Assignor shall, as of the date hereof, be reduced
by a like amount and the Assignor released from its obligations under the Credit Agreement to the extent such obligations have been assumed by the
Assignee. The assignment provided for herein shall be without recourse to the Assignor.

SECTION 3. Payments. As consideration for the assignment and sale contemplated in Section 2 hereof, the Assignee shall pay to the Assignor on the
date hereof in Federal funds the amount heretofore agreed between them,2 It is understood that facility fees accmed to the date hereofin respect of the
Assigned Amount are for the account of the Assignor and such fees acerming from and including the date hereof are for the account of the Assignee. Each of
the Assignor and the Assignee hereby agrees that if it receives any amount under the Credit Agreement which is for the account of the other party hereto, it
shall receive the same for the account of such other party to the extent of such other party’s interest therein and shall promptly pay the same to such other

party.

SECTION 4. Consen! to Assignment. This Agreement is conditioned upon the consent of [the Borrower and] the Administrative Agent pursuant to
Section 9.06(c) of the Credit Agreement. The execution of this Agreement by [the Borrower and] the Administrative Agent is evidence of this consent.
Pursuant to Section 9.06(c) the Borrower agrees to execute and deliver a Note, if required by the Assignee, payable to the order of the Assignee to evidence
the assignment and assumption provided for herein.

SECTION 5. Non-reliance on Assignor. The Assignor makes no representation or wamanty in connection with, and shall have no responsibility with
respect to, the solvency, financial condition, or statements of the Borrower, or the validity and enforceability of the obligations of the Borrower in respect of
the Credit Agreement or any Note. The Assignee acknowledges that it has, independently and without reliance on the Assignor, and based on such
documents and information as it has deemed appropriate, made its own credit analysis and decision to enter into this Agreement and will continue to be
responsible for making its own independent appraisal of the business, affairs and financial condition of the Bomower.

SECTION 6. Governing Law. This Agreement shall be povemed by and construed in accordance with the laws of the State of New York.

2z Amount should combine principal together with accrued interest and breakage compensation, if any, to be paid by the Assignee. It may be preferable in
an appropriate case to specify these amounts generically or by formula rather than as a fixed sum,

I-2
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SECTION 7. Counterparts. This Agreement may be signed in any number of counterparts, each of which shall be an original, with the same effect as if
the signatures thereto and hereto were upon the same instrument.

SECTION 8. Administrative Questionnaire. Attached is an Administrative Questionnaire duly completed by the Assignee.

I-3
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IN WITNESS WHEREQF, the parties have caused this Agreement to be executed and delivered by their duly authorized officers as of the date first

above written.

14

[ASSIGNOR]
By:

Name:

Title:
[ASSIGNEE]
By:

Name:

Title:
[DUKE ENERGY CORPORATION]
By:

Name:

Title:

THE BANK OF NOVA SCOTIA, as Administrative Agent

By:

Name:
Title:
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