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interest is payable on the 2021 Notes is not a Business Day, then payment of the interest payable on such date shall be made on the next succeeding day that 
is a Business Day (and without any interest or payment in respect of any such delay)vvith the same force and effect as if made on the date the payment was 
originally payable. 

Payment of principal of, premium, if any, and interest on the 2021 Notes shalt be made in such coin or currency of the United States of America as at 
the time of payment is legal tender for payment of public and private debts. Payments of principal of, premium, if any, and interest on 2021 Notes 
represented by a Global Security shall be made by wire transfer of immediately available funds to the Holder of such Global Security, provided that, in the 
case of payments of principal and premium, if any, such Global Security is first surrendered to the Paying Agent. If any of the 2021 Notes are no longer 
represented by a Global Security, (i) payments of principal, premium, if any, and interest due at the Stated Maturity or earlier redemption of such 2021 Notes 
shall be made at the office of the Paying Agent upon surrender of such 2021 Notes to the Paying Agent and (ii) payments of interest shall be made, at the 
option of the Corporation, subject to such surrender where applicable, by (A) check mailed to the address ofthe Person entitled thereto as such address shall 
appear in the Security Register or (B) wire transfer at such place and to such account at a banking institution in the United States as may be designated in 
writing to the Trustee at least sixteen (16) days prior to the date for payment by the Person entitled thereto. 

Section 1.04. Denominations. The 2021 Notes shall be issued in denominations of$2,000 or any integral multiple of$ l ,OOO in excess thereof. 

Section 1.05. Global Securities. The 2021 Notes shall initially be issued in the fonn of one or more Global Securities registered in the name of 
the Depositary (which initially shall be The Depository Trust Company) or its nominee. Except under the limited circumstances described below, 2021 Notes 
represented by such Global Security or Global Securities shall not be exchangeable for, and shall not otherwise be issuable as, 2021 Notes in definitive fonn. 
The Global Securities described in this Article I may not be transferred except by the Depositary to a nominee of the Depositary or by a nominee of the 
Depositary to the Depositary or another nominee of the Depositary or to a successor Depositary or its nominee. 

A Global Security representing the 2021 Notes shall be exchangeable for 2021 Notes registered in the names of persons other than the Depositary or 
its nominee only if (i) the Depositary notifies the Corporation that it is unwilling or unable to continue as a Depositary for such Global Security and no 
successor Depositary shall have been appointed by the Corporation within 90 days of receipt by the Corporation of such notification, or if at any time the 
Depositary ceases to be a clearing agency registered under the Exchange Act at a time when the Depositary is required to be so registered to act as such 
Depositary and no successor Depositary shall have been appointed by the Corporation within 90 days after it becomes aware of such cessation, (ii) an Event 
of Default has occurred and is continuing with respect to the 2021 Notes and beneficial o\vners of a majority in aggregate principal amount of the 2021 Notes 
represented by Global Securities advise the Depositary to cease acting as Depositary, or (iii) the Corporation in its sole discretion, and subject to the 
procedures of the Depositary, detennines that such Global Security shall be so exchangeable. Any Global Security that is exchangeable pursuant to the 
preceding sentence shall be exchangeable for2021 Notes registered in such names as the Depositary shall direct. 
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(I) Upon the first to occur of either (i) April 30, 2017, if the Acquisition is not consummated on or before such date, or (ii) the date on which the 
Merger Agreement is terminated (each, a "Special Mandatory Redemption Trigger"), the Corporation shall redeem the 202 I Notes, in whole, at a redemption 
price equal to l 0 l % of the aggregate principal amount of the 2021 Notes being redeemed, plus accrued and unpaid interest on the aggregate principal 
amount of the 2021 Notes being redeemed to, but excluding, the date of the special mandatory redemption (the "Special Mandatory Redemption"). 

(II) Within five Business Days after the occurrence ofa Special Mandatory Redemption Trigger, the Corporation shall provide notice of the Special 
Mandatory Redemption to each Holder of the 2021 Notes and to the Trustee, stating, among other matters prescribed in the Indenture, that a Special 
Mandatory Redemption Trigger has occurred and that all such 2021 Notes shall be redeemed on the redemption date set forth in the notice (which will be no 
earlier than three Business Days and no later than 30 days ftom the date such notice is given). This Section l .06(a)(ID shall apply to the Special Mandatory 
Redemption in lieu of Section 1102 of the Original Indenture. 

(b) Special Optional Redemption 

(D At any time before April 30, 2017, the 2021 Notes shall be redeemable, in whole, at the option of the Corporation, at a redemption price equal to 
101 % of the aggregate principal amount of the 2021 Notes being redeemed, plus accrued and unpaid interest on the aggregate principal amount of the 2021 
Notes being redeemed to, but excluding, the date of the special optional redemption, if, in the Corporation 'sjudgment, the Acquisition \Vill not be 
consummated on or before April 30, 2017 (the "Special Optional Redemption"). 

(II) If the Corporation exercises the Special Optional Redemption right provided in clause (b)(I) above, it shall provide notice to each HolderoFthe 
2021 Notes and to the Trustee, stating, among other matters prescribed in the Indenture, it is exercising such Special Optional Redemption right and that all 
of the 2021 Notes will be redeemed on the redemption date set forth in the notice (which redemption date shall be no earlier than three Business Days and no 
later than 30 days from the date such notice is given). The election of the Corporation to redeem the 2021 Notes shall be evidenced by a Board Resolution or 
in another manner specified by the Original Indenture. The Corporation shall furnish the Trustee with an Officers' Certificate evidencing compliance with 
the condition specified in Section l .06(b)(D. This Section l.06(b)(II) shall apply to the Special Optional Redemption in lieu of Section 1102 of the Original 
Indenture. 

(c) Optional Redemption 

At any time before August l, 2021 (the "2021 Par Call Date"), the 2021 Notes shall be redeemable, in whole or in part and from time to time, at the 
option of the Corporation, on any date (a "Redemption Date"), at a redemption price equal to the greaterof(i) 100% of the principal amount of the 2021 
Notes being redeemed and (ii) the sum of the present values of the remaining scheduled payments of principal and interest thereon that \Vould be due if such 
2021 Notes were redeemed on the 2021 Par Call Date (exclusive ofinterest accrued to such Redemption Date) discounted to such Redemption Date on a 
semi-annual basis (assuming a 360-day year consisting oft\velve 30-day months) at the Treasury Rate plus 12.5 basis points, plus, in either case, accrued and 
unpaid interest on the principal amount of the 2021 Notes being redeemed to, but excluding, such Redemption Date. 
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At any time on or after the 202 t Par Call Date, the 202 l Notes shall be redeemable, in whole or in part and from time to time, at the option of the 
Corporation, at a redemption price equal to 100% of the principal amount of the 2021 Notes being redeemed plus accrued and unpaid interest on the 
principal amount being redeemed to, but excluding, such Redemption Date. 

For purposes of the first paragraph of this Section l .06(c), the following terms have the following meanings: 

"Comparable Treasucy Issue" means the United States Treasucy security selected by the Quotation Agent as having an actual or interpolated 
maturity comparable to the remaining term of the 2021 Notes to be redeemed (assuming, for this purpose, that the 2021 Notes matured on the 2021 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 
comparable maturity to the remaining term of such 2021 Notes. 

"Comparable Treasury Price" means, with respect to any Redemption Date for the 2021 Notes, (l) 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 (2) if fewer than four of such 
Reference Treasury Dealer Quotations are obtained, the average of all such Reference Treasury Dealer Quotations as determined by the Corporation. 

"Quotation Agent" means a Reference Treasury Dealer appointed by the Corporation. 

"Reference Treasury Dealer" means each ofBarclays Capital Inc., Credit Suisse Securities (USA) LLC, Mizuho Securities USA Inc., UBS Securities 
LLC and a Primary Treasury Dealer (as defined below) selected by MUFG Securities Americas Inc., or their respective affiliates or successors, each of which is 
a primary U.S. Government 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 Corporation will substitute therefor another Primary Treasury Dealer. 

"Reference Treasury Dealer Quotations" means, with respect to each Reference Treasury Dealer and any Redemption Date for the 2021 Notes, the 
average, as determined by the Quotation Agent, of the 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 Dealer at 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 for the 2021 Notes, the rate per annum equal to the semi-annual 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 ofits principal amount) equal to the Comparable Treasury Price for such Redemption Date. The Treasury Rate shall be calculated by the 
Corporation on the third Business Day preceding the Redemption Date. 

The Corporation shall notify the Trustee of the redemption price with respect to any redemption of the 2021 Notes occurring before the 2021 Par 
Call Date promptly after the calculation thereof. The Trustee shall not be responsible for calculating said redemption price. 

If less than all of the 2021 Notes are to be redeemed, the Trustee shall select the 2021 Notes or portions of2021 Notes to be redeemed by such 
method as the Trustee shall deem fair and appropriate. The Trustee may select for redemption 2021 Notes and portions of202 l Notes in amounts of$2,000 
or any integral multiple of$ l,OOO in excess thereof. As long as the 2021 Notes are represented by 
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Global Securities, beneficial interests in such Notes shall be selected for redemption by the Depositary in accordance with its standard procedures therefor. 

The 2021 Notes shall not have a sinking fund. 

Section 1.07, Paying Agent. The Trustee shall initially serve as Paying Agent \vi th respect to the 2021 Notes, with the Place of Payment initially 
being the Corporate Trust Office. 

ARTICLE 11 

2.650% SENIOR NOTES DUE 2026 

Section 2.01. Establishment. There is hereby established a new series of Securities to be issued under the Indenture, to be designated as the 
Corporation's 2.650% Senior Notes due 2026 (the "2026 Notes"). 

There are to be authenticated and delivered $1,500,000,000 principal amount of the 2026 Notes, and no further2026 Notes shall be authenticated 
and delivered except as provided by Section 304, 305, 306, 906 or 1106 of the Original Indenture and the last paragraph of Section 301 thereof. The 2026 
Notes shall be issued in fully registered fonn without coupons. 

The 2026 Notes shall be in substantially the fonn set out in Exhibit C hereto, and the form of the Trustee's Certificate of Authentication for the 2026 
Notes shall be in substantially the form set forth in Exhibit D hereto. 

Each 2026 Note shall be dated the date of authentication thereof and shall bear interest from the date of original issuance thereof or from the most 
recent Interest Payment Date to which interest has been paid or duly provided for. 

Section 2.02. Definitions. The follo\ving defined terms used in this Article II shall, unless the context otherwise requires, have the meanings 
specified below for purposes oft he 2026 Notes. Capitalized terms used herein for which no definition is provided herein shall have the meanings set forth in 
the Original Indenture. 

"Acquisition" means the Corporation's acquisition of all of Piedmont Natural Gas Company, lnc.'s issued and outstanding stock pursuant to the 
Merger Agreement. 

"Business Day" means any day other than a Saturday or Sunday that is neither a Legal Holiday nor a day on which banking institutions in New 
York, New York are authorized or required by law, regulation or executive order to close, or a day on which the Corporate Trust Office is closed for business. 

"Interest Payment Date" means each March l and September l of each year, commencing on March I, 2017. 

"Legal Holiday" means any day that is a legal holiday in New York, New York. 

"Merger Agreement" means the Agreement and Plan ofMerger dated as of October 24, 2015 with Piedmont Natural Gas Company, Inc. 

"Original Issue Date" means August 12, 2016. 
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"Regular Record Date" means, with respect to each Interest Payment Date, the close of business on the 15th calendar day prior to such Interest 
Payment Date (whether or not a Business Day). 

"Stated Maturity" means September I, 2026. 

Section 2.03. Payment of Principal and Interest. The principal of the 2026 Notes shall be due at Stated Maturity (unless earlier redeemed). The 
unpaid principal amount of the 2026 Notes shall bear interest at the rate of2.650% per annum until paid or duly provided for, such interest to accrue from 
August 12, 20 16 or from the most recent Interest Payment Date to which interest has been paid or duly provided for. Interest shall be paid semi-annually in 
arrears on each Interest Payment Date to the Person or Persons in whose name the 2026 Notes are registered on the Regular Record Date for such Interest 
Payment Date; provided that interest payable at the Stated Maturity or on a Redemption Date as provided herein shall be paid to the Person to whom 
principal is payable. Any such interest that is not so punctually paid or duly provided for shall forthwith cease to be payable to the Holders on such Regular 
Record Date and may either be paid to the Person or Persons in whose name the 2026 Notes are registered at the close of business on a Special Record Date 
for the payment of such defaulted interest to be fixed by the Trustee ("Special Record Date"), notice whereof shall be given to Holders of the 2026 Notes not 
less than ten (I 0) days prior to such Special Record Date, or be paid at any time in any other lawful manner not inconsistent with the requirements of any 
securities exchange, if any, on which the 2026 Notes may be listed, and upon such notice as may be required by any such exchange, all as more fully 
provided in the Original Indenture. 

Payments of interest on the 2026 Notes shall include interest accrued to but excluding the respective Interest Payment Dates. Interest payments for 
the 2026 Notes shall be computed and paid on the basis of a 360-day year consisting of twelve 30-day months. In the event that any date on which interest is 
payable on the 2026 Notes is not a Business Day, then payment of the interest payable on such date shall be made on the next succeeding day that is a 
Business Day (and without any interest or payment in respect of any such delay) with the same force and effect as if made on the date the payment was 
originally payable. 

Payment of principal of, premium, if any, and interest on the 2026 Notes shall be made in such coin or currency of the United States of America as at 
the time of payment is legal tender for payment of public and private debts. Payments of principal of, premium, if any, and interest on 2026 Notes 
represented by a Global Security shall be made by wire transfer of immediately available funds to the Holder of such Global Security, provided that, in the 
case of payments of principal and premium, if any, such Global Security is first surrendered to the Paying Agent. If any of the 2026 Notes are no longer 
represented by a Global Security, (i) payments of principal, premium, if any, and interest due at the Stated Maturity or earlier redemption of such 2026 Notes 
shall be made at the office of the Paying Agent upon surrender of such 2026 Notes to the Paying Agent and (ii) payments of interest shall be made, at the 
option of the Corporation, subject to such surrender where applicable, by (A) check mailed to the address of the Person entitled thereto as such address shall 
appear in the Security Register or (B) wire transfer at such place and to such account at a banking institution in the United States as may be designated in 
writing to the Trustee at least sixteen (16) days prior to the date for payment by the Person entitled thereto. 

Section 2.04. Denominations. The 2026 Notes shall be issued in denominations of $2,000 or any integral multiple ofS 1,000 in excess thereof. 

Section 2.05. Global Securities. The 2026 Notes shall initially be issued in the fonn of one or more Global Securities registered in the name of 
the Depositary (which initially shall be The Depository Trust Company) or its nominee. Except under the limited circumstances described belo\v, 2026 Notes 
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represented by such Global Security or Global Securities shall not be exchangeable for, and shall not otherwise be issuable as, 2026 Notes in definitive form. 
The Global Securities described in this Article II may not be transferred except by the Depositary to a nominee of the Depositary or by a nominee of the 
Depositary to the Depositary or another nominee of the Depositary or to a successor Depositary or its nominee. 

A Global Security representing the 2026 Notes shall be exchangeable for 2026 Notes registered in the names of persons other than the Depositary or 
its nominee only if(i) the Depositary notifies the Corporation that it is unwilling or unable to continue as a Depositary for such Global Security and no 
successor Depositary shall have been appointed by the Corporation within 90 days of receipt by the Corporation of such notification, or if at any time the 
Depositary ceases to be a clearing agency registered under the Exchange Act at a time when the Depositary is required to be so registered to act as such 
Depositary and no successor Depositary shall have been appointed by the Corporation \vi thin 90 days after it becomes a\vare of such cessation, (ii) an Event 
of Default has occurred and is continuing with respect to the 2026 Notes and beneficial owners ofa majority in aggregate principal amount of the 2026 Notes 
represented by Global Securities advise the Depositary to cease acting as Depositary, or (iii) the Corporation in its sole discretion, and subject to the 
procedures of the Depositary, detennines that such Global Security shall be so exchangeable. Any Global Security that is exchangeable pursuant to the 
preceding sentence shall be exchangeable for 2026 Notes registered in such names as the Depositary shall direct. 

Section 2.06. Redemption. 

(a) Special Mandatory Redemption 

(I) Upon the first to occur of either (i) April 30, 2017, if the Acquisition is not consummated on or before such date, or(ii) the date on which the 
Merger Agreement is tenninated (each, a "Special Mandatory Redemption Trigger"), the Corporation shall redeem the 2026 Notes, in whole, at a redemption 
price equal to 10 l % of the aggregate principal amount of the 2026 Notes being redeemed, plus accrued and unpaid interest on the aggregate principal 
amount of the 2026 Notes being redeemed to, but excluding, the date of the special mandatory redemption (the "Special Mandatory Redemption"). 

(II) Within five Business Days after the occurrence of a Special Mandatory Redemption Trigger, the Corporation shall provide notice of the Special 
Mandatory Redemption to each Holder of the 2026 Notes and to the Trustee, stating, among other matters prescribed in the Indenture, that a Special 
Mandatory Redemption Trigger has occurred and that all such 2026 Notes shall be redeemed on the redemption date set forth in the notice (which \vill be no 
earlier than three Business Days and no later than 30 days from the date such notice is given). This Section 2.06(a)(II) shall apply to the Special Mandatory 
Redemption in lieu of Section 1102 of the Original Indenture. 

(b) Special Optional Redemption 

(I) At any time before April 30, 2017, the 2026 Notes shall be redeemable, in whole, at the option of the Corporation, at a redemption price equal to 
10 l % of the aggregate principal amount of the 2026 Notes being redeemed, plus accrued and unpaid interest on the aggregate principal amount of the 2026 
Notes being redeemed to, but excluding, the date of the special optional redemption, if, in the Corporation'sjudgment, the Acquisition will not be 
consummated on or before April 30, 2017 (the "Special Optional Redemption"). 

(II) If the Corporation exercises the Special Optional Redemption right provided in clause (b)(I) above, it shall provide notice to each Holder of the 
2026 Notes and to the Trustee, stating, among other 
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matters prescribed in the Indenture, it is exercising such Special Optional Redemption right and that all of the 2026 Notes will be redeemed on the 
redemption date set forth in the notice (which redemption date shall be no earlier than three Business Days and no later than 30 days from the date such 
notice is given). The election of the Corporation to redeem the 2026 Notes shall be evidenced by a Board Resolution or in another manner specified by the 
Original Indenture. The Corporation shall furnish the Trustee with an Officers' Certificate evidencing compliance with the condition specified in 
Section 2.06(b)(I). This Section 2.06(b)(II) shall apply to the Special Optional Redemption in lieu of Section 1102 of the Original Indenture. 

(c) Optional Redemption 

At any time before June 1, 2026 (the "2026 Par Call Date"), the 2026 Notes shall be redeemable, in whole or in part and from time to time, at the 
option of the Corporation, on any date (a "Redemption Date"), at a redemption price equal to the greaterof(i) 100% of the principal amount of the 2026 
Notes being redeemed and (ii) the sum of the present values of the remaining scheduled payments of principal and interest thereon that would be due if such 
2026 Notes were redeemed on the 2026 Par Call Date (exclusive of interest accrued to such Redemption Date) discounted to such Redemption Date on a 
semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at the Treasul)' Rate plus 20 basis points, plus, in either case, accrued and 
unpaid interest on the principal amount of the 2026 Notes being redeemed to, but excluding, such Redemption Date. 

At any time on or after the 2026 Par Call Date, the 2026 Notes shall be redeemable, in whole or in part and from time to time, at the option of the 
Corporation, at a redemption price equal to 100% of the principal amount of the 2026 Notes being redeemed plus accrued and unpaid interest on the 
principal amount being redeemed to, but excluding, such Redemption Date. 

For purposes of the first paragraph ofthis Section 2.06(c), the following tenns have the follo\ving meanings: 

"Comparable Treasul)' Issue" means the United States Treasul)' security selected by the Quotation Agent as having an actual or interpolated 
maturity comparable to the remaining tenn of the 2026 Notes to be redeemed (assuming, for this purpose, that the 2026 Notes matured on the 2026 Par Call 
Date), that would be utilized, at the time of selection and in accordance with customal)' financial practice, in pricing new issues of corporate debt securities of 
comparable maturity to the remaining tenn of such 2026 Notes. 

"Comparable Treasul)' Price" means, with respect to any Redemption Date for the 2026 Notes, (1) the average of the Reference Treasul)' Dealer 
Quotations for such Redemption Date, after excluding the highest and lowest of such Reference Treasul)' Dealer Quotations, or (2) if fewer than four of such 
Reference Treasul)' Dealer Quotations are obtained, the average of all such Reference Treasul)' Dealer Quotations as detennined by the Corporation. 

"Quotation Agent" means a Reference Treasul)' Dealer appointed by the Corporation. 

"Reference Treasul)' Dealer'' means each of Ba.relays Capital Inc., Credit Suisse Securities (USA) LLC, Mizuho Securities USA Inc., UBS Securities 
LLC and a Primal)' Treasul)' Dealer (as defined below) selected by MUFG Securities Americas Inc., or their respective affiliates or successors, each of\vhich is 
a primal)' U.S. Government securities dealer in the United States (a "Primal)' Treasul)' Dealer''); provided, however, that if any of the foregoing or their 
affiliates or successors shall cease to be a Primal)' Treasury Dealer, the Corporation will substitute therefor another Primary Treasul)' Dealer. 
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"Reference Treasury Dealer Quotations" means, with respect to each Reference Treasury Dealer and any Redemption Date for the 2026 Notes, the 
average, as detennined by the Quotation Agent, of the 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 Dealer at 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 for the 2026 Notes, the rate per annum equal to the semi-annual 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. The Treasury Rate shall be calculated by the 
Corporation on the third Business Day preceding the Redemption Date. 

The Corporation shall notify the Trustee of the redemption price with respect to any redemption of the 2026 Notes occurring before the 2026 Par 
Call Date promptly after the calculation thereof. The Trustee shall not be responsible for calculating said redemption price. 

If less than all of the 2026 Notes are to be redeemed, the Trustee shall select the 2026 Notes or portions of2026 Notes to be redeemed by such 
method as the Trustee shall deem fair and appropriate. The Trustee may select for redemption 2026 Notes and portions of2026 Notes in amounts of$2,000 
or any integral multiple of $1,000 in excess thereof. As long as the 2026 Notes are represented by Global Securities, beneficial interests in such Notes shall 
be selected for redemption by the Depositary in accordance with its standard procedures therefor. 

The 2026 Notes shall not have a sinking fund. 

Section 2.07. Paying Agent. The Trustee shall initially serve as Paying Agent with respect to the 2026 Notes, with the Place of Payment 
initially being the Corporate Trust Office. 

ARTICLE III 

3.750% SENIOR NOTES DUE 2046 

Section 3.01. Establishment. There is hereby established a ne\v series of Securities to be issued under the Indenture, to be designated as the 
Corporation's 3.750% Senior Notes due 2046 (the "2046 Notes"). 

There are to be authenticated and delivered $1,500,000,000 principal amount of the 2046 Notes, and no further2046 Notes shall be authenticated 
and delivered except as provided by Section 304, 305, 306, 906 or 1106 of the Original Indenture and the last paragraph of Section 30 l thereof. The 2046 
Notes shall be issued in fully registered fonn \vithout coupons. 

The 2046 Notes shall be in substantially the fonn set out in Exhibit E hereto, and the fonn of the Trustee's Certificate of Authentication for the 2046 
Notes shall be in substantially the fonn set forth in Exhibit F hereto. 

Each 2046 Note shall be dated the date of authentication thereof and shall bear interest from the date of original issuance thereof orftom the most 
recent Interest Payment Date to which interest has been paid or duly provided for. 
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Section J.02. Definitions. The following defined tenns used in this Article III shall, unless the context otherwise requires, have the meanings 
specified below for purposes of the 2046 Notes. Capitalized tenns used herein for which no definition is provided herein shall have the meanings set forth in 
the Original Indenture. 

"Acquisition" means the Corporation's acquisition of all of Piedmont Natural Gas Company, Inc.'s issued and outstanding stock pursuant to the 
Merger Agreement. 

"Business Day" means any day other than a Saturday or Sunday that is neither a Legal Holiday nor a day on which banking institutions in New 
York, New York are authorized or required by law, regulation or executive order to close, or a day on wl:tich the Corporate Trust Office is closed for business. 

"Interest Payment Date" means each March l and September I of each year, commencing on March 1, 2017. 

"Legal Holiday" means any day that is a legal holiday in New York, New York. 

"Merger Agreement" means the Agreement and Plan of Merger dated as of October 24, 2015 with Piedmont Natural Gas Company, Inc. 

"Original Issue Date" means August 12, 2016. 

"Regular Record Date" means, with respect to each Interest Payment Date, the close of business on the 15th calendar day prior to such Interest 
Payment Date (whether or not a Business Day). 

"Stated Maturity" means September 1, 2046. 

Section 3.03. payment of Principal and Interest. The principal of the 2046 Notes shall be due at Stated Maturity (unless earlier redeemed). The 
unpaid principal amount of the 2046 Notes shall bear interest at the rate of 3.750% per annum until paid or duly provided for, such interest to accrue from 
August 12, 2016 or from the most recent Interest Payment Date to which interest has been paid or duly provided for. Interest shall be paid semi-annually in 
arrears on each Interest Payment Date to the Person or Persons in whose name the 2046 Notes are registered on the Regular Record Date for such Interest 
Payment Date; provided that interest payable at the Stated Maturity or on a Redemption Date as provided herein shall be paid to the Person to whom 
principal is payable. Any such interest that is not so punctually paid or duly provided for shall forthwith cease to be payable to the Holders on such Regular 
Record Date and may either be paid to the Person or Persons in whose name the 2046 Notes are registered at the close of business on a Special Record Date 
for the payment of such defaulted interest to be fixed by the Trustee ("Special Record Date"), notice whereof shall be given to Holders of the 2046 Notes not 
Jess than ten (10) days prior to such Special Record Date, or be paid at any time in any other lawful manner not inconsistent with the requirements of any 
securities exchange, if any, on which the 2046 Notes may be listed, and upon such notice as may be required by any such exchange, all as more fully 
provided in the Original Indenture. 

Payments of interest on the 2046 Notes shall include interest accrued to but excluding the respective Interest Payment Dates. Interest payments for 
the 2046 Notes shall be computed and paid on the basis ofa 360-day year consisting of twelve JO-day months. In the event that any date on which interest is 
payable on the 2046 Notes is not a Business Day, then payment of the interest payable on such date shall be made on the next succeeding day that is a 
Business Day (and without any interest or payment in respect of any such delay) with the same force and effect as if made on the date the payment was 
originally payable. 

II 



KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 

Page 1033 of 1788 

Payment of principal of, premium, if any, and interest on the 2046 Notes shall be made in such coin or currency of the United States of America as at 
the time of payment is legal tender for payment of public and private debts. Payments of principal of, premium, if any, and interest on 2046 Notes 
represented by a Global Security shall be made by wire transfer orimmediately available funds to the Holder of such Global Security, provided that, in the 
case of payments of principal and premium, if any, such Global Security is first surrendered to the Paying Agent. If any of the 2046 Notes are no longer 
represented by a Global Security, (i) payments of principal, premium, if any, and interest due at the Stated Maturity or earlier redemption of such 2046 Notes 
shall be made at the office of the Paying Agent upon surrender of such 2046 Notes to the Paying Agent and (ii) payments of interest shall be made, at the 
option of the Corporation, subject to such surrender where applicable, by (A) check mailed to the address of the Person entitled thereto as such address shall 
appear in the Security Register or (B) wire transfer at such place and to such account at a banking institution in the United States as may be designated in 
writing to the Trustee at least sixteen (16) days prior to the date for payment by the Person entitled thereto. 

Section 3.04. Denominations. The 2046 Notes shall be issued in denominations of$2,000 or any integral multiple of$1,000 in excess thereof. 

Section 3.05. Global Securities. The 2046 Notes shall initially be issued in the form of one or more Global Securities registered in the name of 
the Depositary (which initially shall be The Depository Trust Company) or its nominee. Except under the limited circumstances described below, 2046 Notes 
represented by such Global Security or Global Securities shall not be exchangeable for, and shall not otherwise be issuable as, 2046 Notes in definitive form. 
The Global Securities described in this Article III may not be transferred except by the Depositary to a nominee of the Depositary or by a nominee of the 
Depositary to the Depositary or another nominee of the Depositary or to a successor Depositary or its nominee. 

A Global Security representing the 2046 Notes shall be exchangeable for 2046 Notes registered in the names of persons other than the Depositary or 
its nominee only if(i) the Depositary notifies the Corporation that it is unwilling or unable to continue as a Depositary for such Global Security and no 
successor Depositary shall have been appointed by the Corporation within 90 days of receipt by the Corporation of such notification, or if at any time the 
Depositary ceases to be a clearing agency registered under the Exchange Act at a time when the Depositary is required to be so registered to act as such 
Depositary and no successor Depositary shall have been appointed by the Corporation within 90 days after it becomes aware of such cessation, (ii) an Event 
of Default has occurred and is continuing with respect to the 2046 Notes and beneficial owners ofa majority in aggregate principal amount of the 2046 Notes 
represented by Global Securities advise the Depositary to cease acting as Depositary, or (iii) the Corporation in its sole discretion, and subject to the 
procedures of the Depositary, determines that such Global Security shall be so exchangeable. Any Global Security that is exchangeable pursuant to the 
preceding sentence shall be exchangeable for 2046 Notes registered in such names as the Depositary shall direct. 

Section 3.06. Redemption. 

(a) Special Mandatory Redemption 

(I) Upon the first to occur of either (i) April 30, 20 t 7, ifthe Acquisition is not consummated on or before such date, or (ii) the date on which the 
Merger Agreement is terminated (each, a "Special Mandatory Redemption Trigger''), the Corporation shall redeem the 2046 Notes, in whole, at a redemption 
price equal to 10 l % of the aggregate principal amount of the 2046 Notes being redeemed, 

12 



KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 

Page 1034 of1788 

plus accrued and unpaid interest on the aggregate principal amount of the 2046 Notes being redeemed to, but excluding, the date of the special mandatory 
redemption (the "Special Mandatory Redemption"). 

(II) Within five Business Days after the occurrence of a Special Mandatory Redemption Trigger, the Corporation shall provide notice of the Special 
Mandatory Redemption to each Holderofthe 2046 Notes and to the Trustee, stating, among other matters prescribed in the Indenture, that a Special 
Mandatory Redemption Trigger has occurred and that all such 2046 Notes shalt be redeemed on the redemption date set forth in the notice (\vhich will be no 
earlier than three Business Days and no later than 30 days from the date such notice is given). This Section 3.06(a)(II) shall apply to the Special Mandatory 
Redemption in lieu of Section 1102 of the Original Indenture. 

(b) Special Optional Redemption 

(I) At any time before April 30, 2017, the 2046 Notes shall be redeemable, in whole, at the option of the Corporation, at a redemption price equal to 
l 0 I% of the aggregate principal amount of the 2046 Notes being redeemed, plus accrued and unpaid interest on the aggregate principal amount of the 2046 
Notes being redeemed to, but excluding, the date of the special optional redemption, if, in the Corporation 'sjudgment, the Acquisition will not be 
consummated on or before April 30, 2017 (the "Special Optional Redemption"). 

(II) If the Corporation exercises the Special Optional Redemption right provided in clause (b)(I) above, it shall provide notice to each Holder of the 
2046 Notes and to the Trustee, stating, among other matters prescribed in the Indenture, it is exercising such Special Optional Redemption right and that all 
of the 2046 Notes will be redeemed on the redemption date set forth in the notice (which redemption date shall be no earlier than three Business Days and no 
later than 30 days from the date such notice is given). The election of the Corporation to redeem the 2046 Notes shall be evidenced by a Board Resolution or 
in another manner specified by the Original Indenture. The Corporation shall furnish the Trustee with an Officers' Certificate evidencing compliance with 
the condition specified in Section 3.06(b)(I). This Section 3.06(b)(II) shall apply to the Special Optional Redemption in lieu of Section 1102 of the Original 
Indenture. 

(c) Optional Redemption 

At any time before March 1, 2046 (the "2046 Par Call Date"), the 2046 Notes shall be redeemable, in whole or in part and from time to time, at the 
option of the Corporation, on any date (a "Redemption Date"), at a redemption price equal to the greater of (i) 100% of the principal amount of the 2046 
Notes being redeemed and (ii) the sum of the present values of the remaining scheduled payments of principal and interest thereon that \Vould be due if such 
2046 Notes were redeemed on the 2046 Par Call Date (exclusive of interest accrued to such Redemption Date) discounted to such Redemption Date on a 
semi-annual basis (assuming a 360-day year consisting oft\velve JO.day months) at the Treasury Rate plus 25 basis points, plus, in either case, accrued and 
unpaid interest on the principal amount of the 2046 Notes being redeemed to, but excluding, such Redemption Date. 

At any time on or after the 2046 Par Call Date, the 2046 Notes shall be redeemable, in whole or in part and from time to time, at the option of the 
Corporation, at a redemption price equal to 100% of the principal amount of the 2046 Notes being redeemed plus accrued and unpaid interest on the 
principal amount being redeemed to, but excluding, such Redemption Date. 

For purposes of the first paragraph of this Section 3.06(c), the following tenns have the follo\ving meanings: 
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"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 2046 Notes to be redeemed (assuming, for this purpose, that the 2046 Notes matured on the 2046 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 
comparable maturity to the remaining term of such 2046 Notes. 

"Comparable Treasury Price" means, with respect to any Redemption Date for the 2046 Notes, (1) 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 (2) if fewer than four of such 
Reference Treasury Dealer Quotations are obtained, the average of all such Reference Treasury Dealer Quotations as determined by the Corporation. 

"Quotation Agent" means a Reference Treasury Dealer appointed by the Corporation. 

"Reference Treasury Dealer" means each of Barclays Capital Inc., Credit Suisse Securities (USA) LLC, Mizuho Securities USA Inc., UBS Securities 
LLC and a Primary Treasury Dealer (as defined below) selected by MUFG Securities Americas Inc., or their respective affiliates or successors, each of which is 
a primary U.S. Government 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 Corporation will substitute therefor another Primary Treasury Dealer. 

"Reference Treasury Dealer Quotations" means, with respect to each Reference Treasury Dealer and any Redemption Date for the 2046 Notes, the 
average, as determined by the Quotation Agent, of the 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 Dealer at 5:00 p.m., New York City time, on the third Business Day 
preceding such Redemption Date. 

"Treasury Rate" means, \Vi th respect to any Redemption Date for the 2046 Notes, the rate per annum equal to the semi-annual 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. The Treasury Rate shall be calculated by the 
Corporation on the third Business Day preceding the Redemption Date. 

The Corporation shall notify the Trustee of the redemption price with respect to any redemption of the 2046 Notes occurring before the 2046 Par 
Call Date promptly after the calculation thereof. The Trustee shall not be responsible for calculating said redemption price. 

Ifless than all of the 2046 Notes are to be redeemed, the Trustee shall select the 2046 Notes or portions of2046 Notes to be redeemed by such 
method as the Trustee shall deem fair and appropriate. The Trustee may select for redemption 2046 Notes and portions of2046 Notes in amounts of$2,000 
or any integral multiple of$ l,OOO in excess thereof. As long as the 2046 Notes are represented by Global Securities, beneficial interests in such Notes shall 
be selected for redemption by the Depositary in accordance with its standard procedures therefor. 

The 2046 Notes shall not have a sinking fund. 

Section 3.07. Paying Agent. The Trustee shall initially serve as Paying Agent with respect to the 2046 Notes, \Vi th the Place of Payment 
initially being the Corporate Trust Office. 
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Section 4.01. Recitals by the Comoration. The recitals in this Fourteenth Supplemental Indenture are made by the Corporation only and not by 
the Trustee, and all of the provisions contained in the Original Indenture in respect of the rights, privileges, immunities, powers and duties of the Trustee shall 
be applicable in respect ofthe 2021 Notes, the 2026 Notes, the 2046 Notes and this Fourteenth Supplemental Indenture as fully and with like effect as if set 
forth herein in full. 

Section 4.02. R atjfjcptjon and Incomoration of Original Indenture. As supplemented hereby, the Original Indenture is in all respects ratified and 
confirmed, and the Original Indenture and this Fourteenth Supplemental Indenture shall be read, taken and construed as one and the same instrument. 

Section 4.03. Exec1Jted in Countemarts. This Fourteenth Supplemental Indenture may be executed in several counterparts, each of which shall 
be deemed to be an original, and such counterparts shall together constitute but one and the same instrument. 
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IN WITNESS WHEREOF, each party hereto has caused this instrument to be signed in its name and behalf by its duly authorized officer, all as of 
the day and year first above written. 

Duke Energy Corporation 

By: 
Name: 
Title: 

Isl John L. Sullivan, III 
John L. Sullivan, III 
Assistant Treasurer 

The Bank ofNewYork Mellon Trust Company, 
N.A., as Trustee 

By: 
Name: 
Title: 

Isl Teresa Petta 
Teresa Petta 
Vice President 



No. 

Principal Amount: $ 

EXHIBIT A 

FORM OF 

1.800% SENIOR NOTE DUE 2021 

DUKE ENERGY CORPORATION 
1.800% SENIOR NOTE DUE 2021 
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CUSIP No. 26441 C AR6 

Regular Record Date: Close ofbusiness on the 15th calendar day prior to the relevant Interest Payment Date (whether or not a Business Day) 

Original Issue Date: August 12, 2016 

Stated Maturity: September 1, 2021 

Interest Payment Dates: Semi-annuatly on March I and September 1 of each year, commencing on March l, 2017 

Interest Rate: l .800o/o per annum 

Authorized Denomination: $2,000 or any integral multiple of$ l ,OOO in excess thereof 

Duke Energy Corporation, a Delaware corporation (the "Corporation", \Vhich term includes any successor corporation under the Indenture referred to 
on the reverse hereof), for value received, hereby promises to pay to , or registered assigns, the principal sum of 
DOLLARS($ ) on the Stated Maturity shown above and to pay interest thereon from the Original Issue Date shown above, or from the most 
recent Interest Payment Date to which interest has been paid or duly provided for, semi·annually in arrears on each Interest Payment Date as specified above, 
commencing on March l, 2017 and on the Stated Maturity at the rate per annum shown above until the principal hereof is paid or made available for 
payment and at such rate on any overdue principal and on any overdue installment of interest. The interest so payable, and punctually paid or duly provided 
for, on any Interest Payment Date (other than an Interest Payment Date that is the Stated Maturity or a Redemption Date) will, as provided in the Indenture, be 
paid to the Person in whose name this 1.800% Senior Note due 2021 (this "Security") is registered on the Regular Record Date as specified above next 
preceding such Interest Payment Date; provided that any interest payable at Stated Maturity or on a Redemption Date will be paid to the Person to whom 
principal is payable. Except as otherwise provided in the Indenture, any such interest not so punctually paid or duly provided for will forthwith cease to be 
payable to the Holder on such Regular Record Date and may either be paid to the Person in whose name this Security is registered at the close of business on 
a Special Record Date for the payment of such Defaulted Interest to be fixed by the Trustee, notice whereof shall be given to Holders of Securities of this 
series not less than l 0 days prior to such Special Record Date, or be paid at any time in any other lawful manner not inconsistent with the requirements of any 
securities exchange, if any, on which the Securities shall be listed, and upon such notice as may be required by any such exchange, all as more fully provided 
in the Indenture. 

Payments of interest on this Security will include interest accrued to but excluding the respective Interest Payment Dates. Interest payments for this 
Security shall be computed and paid on the basis ofa 
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360-day year consisting of twelve 30-day months and will accrue from August 12, 2016 or from the most recent Interest Payment Date to which interest has 
been paid or duly provided for. In the event that any date on \vhich interest is payable on this Security is not a Business Day, then payment of the interest 
payable on such date will be made on the next succeeding day that is a Business Day (and \vi th out any interest or payment in respect of any such delay) with 
the same force and effect as if made on the date the payment was originally payable. "Business Day" means any day other than a Saturday or Sunday that is 
neither a Legal Holiday nor a day on which banking institutions in New York, New York are authorized or required by \a\v, regulation or executive order to 
close, or a day on which the Corporate Trust Office is closed for business. "Legal Holiday" means any day that is a legal holiday in New York, New York. 

Payment of principal of, premium, if any, and interest on the Securities of this series shall be made in such coin or currency of the United States of 
America as at the time of payment is legal tender for payment of public and private debts. Payments of principal of, premium, if any, and interest on the 
Securities of this series represented by a Global Security shall be made by wire transfer of immediately available funds to the Holder of such Global Security, 
provided that, in the case of payments of principal and premium, if any, such Global Security is first surrendered to the Paying Agent. If any of the Securities 
of this series are no longer represented by a Global Security, (i) payments of principal, premium, if any, and interest due at the Stated Maturity or earlier 
redemption of such Securities shall be made at the office of the Paying Agent upon surrender of such Securities to the Paying Agent, and (ii) payments of 
interest shall be made, at the option of the Corporation, subject to such surrender where applicable, by (A) check mailed to the address of the Person entitled 
thereto as such address shall appear in the Security Register or(B) wire transfer at such place and to such account at a banking institution in the United States 
as may be designated in writing to the Trustee at least sixteen (16) days prior to the date for payment by the Person entitled thereto. 

Upon the first to occur of either(i) April 30, 2017, if the Corporation's acquisition of all of Piedmont Natural Gas Company, Inc.'s issued and 
outstanding stock (the "Acquisition") is not consummated on or before such date, or (ii) the date on which the Agreement and Plan of Merger dated as of 
October 24, 2015, with Piedmont Natural Gas Company, Inc., is terminated (each, a "Special Mandatory Redemption Trigger"), the Corporation shall redeem 
the Securities of this series, in \Vhole, at a redemption price equal to l 01 % of the aggregate principal amount of the Securities of this series being redeemed, 
plus accrued and unpaid interest on the aggregate principal amount of the Securities of this series being redeemed to, but excluding, the date of the special 
mandatory redemption (the "Special Mandatory Redemption"). 

Within five Business Days after the occurrence of the Special Mandatory Redemption Trigger, the Corporation shall provide notice of the Special 
Mandatory Redemption to each Holder of the Securities of this series and to the Trustee, stating, among other matters prescribed in the Indenture, that a 
Special Mandatory Redemption Trigger has occurred and that all such Securities of this series shall be redeemed on the redemption date set forth in such 
notice (which will be no earlier than three Business Days and no later than 30 days from the date such notice is given). 

At any time before April 30, 2017, the Securities of this series shall be redeemable, in whole, at the option of the Corporation, at a redemption price 
equal to 10 l % of the aggregate principal amount of the Securities of this series being redeemed, plus accrued and unpaid interest on the aggregate principal 
amount of the Securities of this series being redeemed to, but excluding, the date of the special optional redemption, if, in the Corporation'sjudgment, the 
Acquisition will not be consummated on or before April 30, 2017 (the "Special Optional Redemption"). 

If the Corporation exercises the Special Optional Redemption right, the Corporation shall provide notice to each Holder of the Securities of this 
series to be redeemed and to the Trustee, stating, among 
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other matters prescribed in the Indenture, that it is exen:ising such Special Optional Redemption right and that all of the Securities of this series will be 
redeemed on the redemption date set forth in such notice (which will be no earlier than three Business Days and no later than 30 days from the date such 
notice is given). 

At any time before August l, 2021 (the "Par Call Date"), the Securities of this series shall be redeemable, in whole or in part and from time to time, at 
the option of the Corporation, on any date (a "Redemption Date"), at a redemption price equal to the greater of (i) I 00% of the principal amount of the 
Securities of this series being redeemed and (ii) the sum of the present values of the remaining scheduled payments of principal and interest thereon that 
would be due if this Security was redeemed on the Par Call Date (exclusive of interest accrued to such Redemption Date) discounted to such Redemption 
Date on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate plus 12.5 basis points, plus, in either case, 
accrued and unpaid interest on the principal amount being redeemed to, but excluding, such Redemption Date. 

At any time on or after the Par Call Date, the Securities of this series shall be redeemable, in whole or in part and from time to time, at the option of 
the Corporation, at a redemption price equal to 100% of the principal amount of the Securities of this series being redeemed plus accrued and unpaid interest 
on the principal amount being redeemed to, but excluding, such Redemption Date. 

For purposes of the second preceding paragraph, 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 Securities of this series to be redeemed (assuming, for this purpose, that this Security 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 comparable maturity to the remaining term of such Securities of this series. 

"Comparable Treasury Price" means, with respect to any Redemption Date for the Securities of this series, (1) 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 (2) if fewer than four of 
such Reference Treasury Dealer Quotations are obtained, the average of al\ such Reference Treasury Dealer Quotations a.s determined by the Corporation. 

"Quotation Agent" means a Reference Treasury Dealer appointed by the Corporation. 

"Reference Treasury Dealer'' means each of Barclays Capital Inc., Credit Suisse Securities (USA) LLC, Mizuho Securities USA Inc., UBS Securities 
LLC and a Primary Treasury Dealer (as defined below) selected by MUFG Securities Americas Inc., or their respective affiliates or successors, each of which is 
a primary U.S. Government 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 Corporation will substitute therefor another Primary Treasury Dealer. 

"Reference Treasury Dealer Quotations" means, with respect to each Reference Treasury Dealer and any Redemption Date for the Securities of this 
series, the average, as determined by the Quotation Agent, of the 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 Dealer at 5:00 p.m., New York City time, on the 
third Business Day preceding such Redemption Date. 

A-3 



KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 

Page 1041 ofl788 

"Treasury Rate" means, with respect to any Redemption Date for the Securities of this series, the rate per annum equal to the semi-annual 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. The Treasury Rate shall be calculated 
by the Corporation on the third Business Day preceding the Redemption Date. 

The Corporation shall notify the Trustee of the redemption price with respect to any redemption of the Securities of this series occurring before the 
Par Call Date promptly after the calculation thereof. The Trustee shall not be responsible for calculating said redemption price. 

Notice of any redemption by the Corporation (other than with respect to any Special Mandatory Redemption or Special Optional Redemption) will 
be mailed (or, as long as the Securities of this series are represented by one or more Global Securities, transmitted in accordance with the Depositary's 
standard procedures therefor) ut least 30 days but not more than 60 days before any Redemption Date to each Holder of Securities of this series to be 
redeemed. If Notice of a redemption is provided and funds are deposited as required, interest will cease to accrue on and after the Redemption Date on the 
Securities of this series or portions of Securities of this series called for redemption. In the event that any Redemption Date is not a Business Day, the 
Corporation will pay the redemption price on the next Business Day without any interest or other payment in respect of any such delay. If less than all the 
Securities of this series are to be redeemed at the option of the Corporation, the Trustee shall select, in such manner as it shall deem fair and appropriate, the 
Securities of this series to be redeemed in whole or in part. The Trustee may select for redemption Securities of this series and portions of the Securities of this 
series in amounts of$2,000 or any integral multiple of.$1,000 in excess thereof. As long as the Securities of this series are represented by Global Securities, 
beneficial interests in such Securities shall be selected for redemption by the Depositary in accordance with its standard procedures therefor. 

In the event of redemption of this Security in part only, a new Security or Securities of this series and of like tenor for the unredeemed portion hereof 
will be issued in the name of the Holder hereof upon the surrender hereof. 

The Securities of this series shall not have a sinking fund. 

The Securities of this series shall constitute the direct unsecured and unsubordinated debt obligations of the Corporation and shall rank equally in 
priority with the Corporation's existing and future unsecured and unsubordinated indebtedness. 

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THIS SECURITY SET FORTH ON THE REVERSE HEREOF, WHICH 
FURTHER PROVISIONS SHALL FOR ALL PURPOSES HA VE THE SAME EFFECT AS IF SET FORTH AT THIS PLACE. 

Unless the certificate of authentication hereon has been executed by the Trustee by manual signature, this Security shall not be entitled to any 
benefit under the Indenture or be valid or obligatory for any purpose. 
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Duke Energy Corporation 

By: 
Name: 
Title: 

CERTIFICATE OF AUTHENTICATION 
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This is one of the Securities of the series designated therein referred to in the within.mentioned Indenture. 

Dated: The Bank of New York Mellon Trust Company, 
N.A., as Trustee 

By: 
Authorized Signatory 
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This 1.800% Senior Note due 2021 is one of a duly authorized issue of Securities of the Corporation (the "Securities"), issued and issuable in one or 
more series under an Indenture, dated as of June 3, 2008, as supplemented (the "Indenture"), between the Corporation and The Bank of New York Mellon 
Trust Company, N.A. (formerly known as The Bank of New York Trust Company, N.A.), as Trustee (the "Trustee," which term includes any successor trustee 
under the Indenture), to which Indenture and all indentures supplemental thereto reference is hereby made for a statement of the respective rights, limitation 
of rights, duties and immunities thereunder of the Corporation, the Trustee and the Holders of the Securities issued thereunder and of the terms upon which 
said Securities are, and are to be, authenticated and delivered. This Security is one of the series designated on the face hereof as 1.800% Senior Notes due 
202 l initially in the aggregate principal amount of$750,000,000. Capitalized terms used herein for which no definition is provided herein shall have the 
meanings set forth in the Indenture. 

If an Event of Default with respect to the Securities of this series shall occur and be continuing, the principal of the Securities of this series may be 
declared due and payable in the manner, with the effect and subject to.the conditions provided in the Indenture. 

The Indenture permits, with certain exceptions as therein provided, the amendment thereof and the modification of the rights and obligations of the 
Corporation and the rights of the Holders of the Securities of all series affected under the Indenture at any time by the Corporation and the Trustee with the 
consent of the Holders of not less than a majority in principal amount of the Outstanding Securities of all series affected thereby (voting as one class). The 
Indenture contains provisions permitting the Holders of not less than a majority in principal amount of the Outstanding Securities of all series with respect to 
which a default under the Indenture shall have occurred and be continuing (voting as one class), on behalf of the Holders of the Securities of all such series, to 
waive, with certain exceptions, such default under the Indenture and its consequences. The Indenture also permits the Holders of not less than a majority in 
principal amount of the Securities of each series at the time Outstanding, on behalf of the Holders of all Securities of such series, to waive compliance by the 
Corporation with certain provisions of the Indenture affecting such series. Any such consent or waiver by the Holder of this Security shall be conclusive and 
binding upon such Holder and upon all future Holders of this Security and of any Security issued upon the registration of transfer hereof or in exchange 
hereof or in lieu hereof, whether or not notation of such consent or waiver is made upon this Security. 

No reference herein to the Indenture and no provision of this Security orofthe Indenture shall alter or impair the obligation of the Corporation, 
which is absolute and unconditional, to pay the principal of and interest on this Security at the times, place and rate, and in the coin or currency, herein 
prescribed. 

As provided in the Indenture and subject to certain limitations therein set forth, the transfer of this Security is registrable in the Security Register, 
upon surrender of this Security for registration of transfer at the office or agency of the Corporation for such purpose, duly endoraed by, or accompanied by a 
written instrument of transfer in form satisfactory to the Corporation and the Security Registrar and duly executed by, the Holder hereof or his attorney duly 
authorized in writing, and thereupon one or more new Securities of this series, of authorized denominations and of like tenor and for the same aggregate 
principal amount, will be issued to the designated transferee or transferees. No service charge shall be made for any such registration of transfer or exchange, 
but the Corporation may require payment of a sum sufficient to cover any tax or other governmental charge payable in connection therewith. 
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The Indenture contains provisions for defeasance at any time of the entire indebtedness of the Securities of this series and for covenant defeasance at 
any time of certain covenants in the Indenture upon compliance with certain conditions set forth in the Indenture. 

Prior to due presentment of this Security for registration of transfer, the Corporation, the Trustee and any agent of the Corporation or the Trustee may 
treat the Person in whose name this Security is registered as the owner hereof for all purposes, whether or not this Security be overdue, and neither the 
Corporation, the Trustee nor any such agent shall be affected by notice to the contrary. 

The Securities of this series are issuable only in registered fonn without coupons in denominations of$2,000 or any integral multiple of$ l ,000 in 
excess thereof. As provided in the Indenture and subject to the limitations therein set forth, Securities of this series are exchangeable for a like aggregate 
principal amount of Securities of this series of a different authorized denomination, as requested by the Holder surrendering the same upon surrender of the 
Security or Securities to be exchanged at the office or agency of the Corporation. 

This Security shall be governed by, and construed in accordance with, the laws of the State of New York. 
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ABBREVIATIONS 

The following abbreviations, when used in the inscription on the face of this instrument, shall be construed as though they were written out in full according 
to applicable la\vs or regulations: 

TEN COM - as tenants in common 

TEN ENf- as tenants by the entireties 

JT TEN- as joint tenants with rights of 
survivorship and not as tenants in common 

Additional abbreviations may also be used though not on the above list. 

UNIF GIFf MIN ACT- Custodian 
(Cust) (Minor) 

under Unifonn Gifts to 
Minors Act 

(State) 

FOR VALUE RECEIVED, the undersigned hereby sell(s) and transfer(s) unto (please insert Social Security or other identifying number of assignee) 

PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS, INCLUDING POSTAL ZIP CODE OF ASSIGNEE 

the within Security and all rights thereunder, hereby irrevocably constituting and appointing 
Corporation, with full power of substitution in the premises. 

agent to transfer said Security on the books of the 

Dated: 

NOTICE: The signature to this assignment must correspond with the name as 
written upon the face of the within instrument in every particular without 
alteration or enlargement, or any change whatever. 

Signature 
Guarantee: 
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Signatures must be guaranteed by an "eligible guarantor institution" meeting the requirements of the Security Registrar, which requirements include 
membership or participation in the Security Transfer Agent Medallion Program ("STAMP") or such other"signature guarantee program" as may be 
detennined by the Security Registrar in addition to, or in substitution for, ST AMP, alt in accordance with the Securities Exchange Act of 1934, as amended. 
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This is one of the Securities of the series designated therein referred to in the within-mentioned Indenture. 

Dated: The Bank ofNe\v York Mellon Trust Company, 
N.A., as Trustee 

By: 
Authorized Signatory 
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CUSIP No. 26441 C AS4 

Regular Record Date: Close of business on the 15th calendar day prior to the relevant Interest Payment Date (whether or not a Business Day) 

Original Issue Date: August 12, 2016 

Stated Maturity: September l, 2026 

Interest Payment Dates: Semi-annually on March 1 and September 1 of each year, commencing on March l, 2017 

Interest Rate: 2.650% per annum 

Authorized Denomination: $2,000 or any integral multiple of$ t,000 in excess thereof 

Duke Energy Corporation, a Delaware corporation (the "Corporation", which term includes any successor corporation under the Indenture referred to 
on the reverse hereof), for value received, hereby promises to pay to , or registered assigns, the principal sum of 
DOLLARS($ ) on the Stated Maturity shown above and to pay interest thereon from the Original Issue Date shown above, or from the most 
recent Interest Payment Date to which interest has been paid or duly provided for, semi-annually in arrears on each Interest Payment Date as specified above, 
commencing on March l,2017 and on the Stated Maturity at the rate per annum shown above until the principal hereof is paid or made available for 
payment and at such rate on any overdue principal and on any overdue installment of interest. The interest so payable, and punctually paid or duly provided 
for, on any Interest Payment Date (other than an Interest Payment Date that is the Stated Maturity or a Redemption Date) \vill, as provided in the Indenture, be 
paid to the Person in whose name this 2.650% Senior Note due 2026 (this "Security") is registered on the Regular Record Date as specified above next 
preceding such Interest Payment Date; provided that any interest payable at Stated Maturity or on a Redemption Date will be paid to the Person to whom 
principal is pay:;i,ble. Except as otherwise provided in the Indenture, any such interest not so punctually paid or duly provided for will forthwith cease to be 
payable to the Holder on such Regular Record Date and may either be paid to the Person in whose name this Security is registered at the close ofbusiness on 
a Special Record Date for the payment of such Defaulted Interest to be fixed by the Trustee, notice whereof shall be given to Holders of Securities of this 
series not less than 10 days prior to such Special Record Date, or be paid at any time in any other lawful manner not inconsistent with the requirements of any 
securities exchange, if any, on which the Securities shall be listed, and upon such notice as may be required by any such exchange, all as more fully provided 
in the Indenture. 

Payments of interest on this Security will include interest accrued to but excluding the respective Interest Payment Dates. Interest payments for this 
Security shall be computed and paid on the basis ofa 
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360-day year consisting of twelve 30-day months and will accrue from August 12, 2016 or from the most recent Interest Payment Date to which interest has 
been paid or duly provided for. In the event that any date on which interest is payable on this Security is not a Business Day, then payment of the interest 
payable on such date \vill be made on the next succeeding day that is a Business Day (and without any interest or payment in respect of any such delay) with 
the same force and effect as if made on the date the payment was originally payable. "Business Day" means any day other than a Saturday or Sunday that is 
neither a Legal Holiday nor a day on which banking institutions in New York, New York are authorized or required by law, regulation or executive order to 
close, or a day on which the Corporate Trust Office is closed for business. "Legal Holiday" means any day that is a legal holiday in New York, New York. 

Payment of principal of, premium, if any, and interest on the Securities of this series shall be made in such coin or currency of the United States of 
America as at the time of payment is legal tender for payment of public and private debts. Payments of principal of, premium, if any, and interest on the 
Securities of this series represented by a Global Security shall be made by wire transfer of immediately available funds to the Holder of such Global Security, 
provided that, in the case of payments of principal and premium, if any, such Global Security is first surrendered to the Paying Agent. If any of the Securities 
of this series are no longer represented by a Global Security, (i) payments of principal, premium, if any, and interest due at the Stated Maturity or earlier 
redemption of such Securities shall be made at the office of the Paying Agent upon surrender of such Securities to the Paying Agent, and (ii) payments of 
interest shall be made, at the option of the Corporation, subject to such surrender where applicable, by (A) check mailed to the address ofthe Person entitled 
thereto as such address shall appear in the Security Register or (B) wire transfer at such place and to such account at a banking institution in the United States 
as may be designated in writing to the Trustee at least sixteen (16) days prior to the date for payment by the Person entitled thereto. 

Upon the first to occur of either (i) April 30, 2017, if the Corporation's acquisition of all of Piedmont Natural Gas Company, lnc.'s issued and 
outstanding stock (the "Acquisition") is not consummated on or prior to such date, or (ii) the date on which the Agreement and Plan of Merger dated as of 
October 24, 2015, \vi th Piedmont Natural Gas Company, Inc., is terminated (each, a "Special Mandatory Redemption Trigger''), the Corporation shall redeem 
the Securities of this series, in whole, at a redemption price equal to 10 l % of the aggregate principal amount of the Securities of this series being redeemed, 
plus accrued and unpaid interest on the aggregate principal amount ofthe Securities of this series being redeemed to, but excluding, the date of the special 
mandatory redemption (the "Special Mandatory Redemption"). 

Within five Business Days after the occurrence of the Special Mandatory Redemption Trigger, the Corporation shall provide notice of the Special 
Mandatory Redemption to each Holder of the Securities of this series and to the Trustee, stating, among other matters prescribed in the Indenture, that a 
Special Mandatory Redemption Trigger has occurred and that all such Securities of this series shall be redeemed on the redemption date set forth in such 
notice (which will be no earlier than three Business Days and no later than 30 days from the date such notice is given). 

At any time before April 30, 2017, the Securities of this series shall be redeemable, in whole, at the option of the Corporation, at a redemption price 
equal to 10 l % of the aggregate principal amount of the Securities of this series being redeemed, plus accrued and unpaid interest on the aggregate principal 
amount of the Securities of this series being redeemed to, but excluding, the date of the special optional redemption, if, in the Corporation'sjudgment, the 
Acquisition will not be consummated on or before April 30, 2017 (the "Special Optional Redemption"). 

If the Corporation exercises the Special Optional Redemption right, the Corporation shall provide notice to each Holder of the Securities of this 
series to be redeemed and to the Trustee, stating, among 
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other matters prescribed in the Indenture, that it is exercising such Special Optional Redemption right and that all of the Securities of this series will be 
redeemed on the redemption date set forth in such notice (which will be no earlier than three Business Days and no later than 30 days from the date such 
notice is given). 

At any time before June t, 2026 (the "Par Call Date"), the Securities of this series shall be redeemable, in whole or in part and from time to time, at 
the option of the Corporation, on any date (a "Redemption Date"), at a redemption price equal to the greater of(i) 100% of the principal amount of the 
Securities of this series being redeemed and (ii) the sum of the present values of the remaining scheduled payments of principal and interest thereon that 
would be due if this Security was redeemed on the Par Call Date (exclusive of interest accrued to such Redemption Date) discounted to such 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 either case, 
accrued and unpaid interest on the principal amount being redeemed to, but excluding, such Redemption Date. 

At any time on or after the Par Call Date, the Securities of this series shall be redeemable, in whole or in part and from time to time, at the option of 
the Corporation, at a redemption price equal to I 00% of the principal amount of the Securities of this series being redeemed plus accrued and unpaid interest 
on the principal amount being redeemed to, but excluding, such Redemption Date. 

For purposes of the second preceding paragraph, 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 Securities of this series to be redeemed (assuming, for this purpose, that this Security 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 comparable maturity to the remaining tenn of such Securities of this series. 

"Comparable Treasury Price" means, with respect to any Redemption Date for the Securities of this series, (1) 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 (2) if fewer than four of 
such Reference Treasury Dealer Quotations are obtained, the average of all such Reference Treasury Dealer Quotations as determined by the Corporation. 

"Quotation Agent" means a Reference Treasury Dealer appointed by the Corporation. 

"Reference Treasury Dealer" means each of Barclays Capital Inc., Credit Suisse Securities (USA) LLC, Mizuho Securities USA Inc., UBS Securities 
LLC and a Primary Treasury Dealer (as defined below) selected by MUFG Securities Americas Inc., or their respective affiliates or successors, each of which is 
a primary U.S. Government 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 Corporation will substitute therefor another Primary Treasury Dealer. 

"Reference Treasury Dealer Quotations" means, with respect to each Reference Treasury Dealer and any Redemption Date for the Securities of this 
series, 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 Dealer at 5:00 p.m., New York City time, on the 
third Business Day preceding such Redemption Date. 
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"Treasury Rate" means, with respect to any Redemption Date for the Securities of this series, the rate per annum equal to the semi-annual 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. The Treasury Rate shall be calculated 
by the Corporation on the third Business Day preceding the Redemption Date. 

The Corporation shall notify the Trustee of the redemption price \vith respect to any redemption of the Securities of this series occurring before the 
Par Call Date promptly after the calculation thereof. The Trustee shall not be responsible for calculating said redemption price. 

Notice of any redemption by the Corporation (other than with respect to any Special Mandatory Redemption or Special Optional Redemption) will 
be mailed (or, as long as the Securities of this series are represented by one or more Global Securities, transmitted in accordance with the Depositary's 
standard procedures therefor) at least 30 days but not more than 60 days before any Redemption Date to each Holder of Securities of this series to be 
redeemed. If Notice of a redemption is provided and funds are deposited as required, interest \vill cease to accrue on and after the Redemption Date on the 
Securities of this series or portions of Securities of this series called for redemption. In the event that any Redemption Date is not a Business Day, the 
Corporation will pay the redemption price on the next Business Day without any interest or other payment in respect of any such delay. If less than all the 
Securities of this series are to be redeemed at the option of the Corporation, the Trustee shall select, in such manner as it shall deem fair and appropriate, the 
Securities of this series to be redeemed in whole or in part. The Trustee may select for redemption Securities of this series and portions of the Securities of this 
series in amounts of $2,000 or any integral multiple of$ l,OOO in excess thereof. As long as the Securities of this series are represented by Global Securities, 
beneficial interests in such Securities shall be selected for redemption by the Depositary in accordance with its standard procedures therefor. 

In the event of redemption of this Security in part only, a new Security or Securities of this series and of like tenor for the unredeemed portion hereof 
\Vil! be issued in the name of the Holder hereof upon the surrender hereof. 

The Securities of this series shall not have a sinking fund. 

The Securities of this series shall constitute the direct unsecured and unsubordinated debt obligations of the Corporation and shall rank equally in 
priority with the Corporation's existing and future unsecured and unsubordinated indebtedness. 

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THIS SECURITY SET FORTH ON THE REVERSE HEREOF, WHICH 
FURTHER PROVISIONS SHALL FOR ALL PURPOSES HAVE THE SAME EFFECT AS IF SET FORTH AT THIS PLACE. 

Unless the certificate of authentication hereon has been executed by the Trustee by manual signature, this Security shall not be entitled to any 
benefit under the Indenture or be valid or obligatory for any purpose. 
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By: 
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This is one of the Securities of the series designated therein referred to in the within-mentioned Indenture. 

Dated: The Bank ofNew York Mellon Trust Company, 
N.A., as Trustee 

By: 
Authorized Signatory 
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This 2.650% Senior Note due 2026 is one of a duly authorized issue of Securities of the Corporation (the "Securities"), issued and issuable in one or 
more series under an Indenture, dated as of June 3, 2008, as supplemented (the "Indenture"), between the Corporation and The Bank of New York Mellon 
Trust Company, N.A. (fonnerly known as The Bank of New York Trust Company, N.A.), as Trustee (the "Trustee," which term includes any successor trustee 
under the Indenture), to which Indenture and all indentures supplemental thereto reference is hereby made for a statement of the respective rights, limitation 
of rights, duties and immunities thereunder of the Corporation, the Trustee and the Holders of the Securities issued thereunder and of the tenns upon which 
said Securities are, and are to be, authenticated and delivered. This Security is one of the series designated on the face hereof as 2.650% Senior Notes due 
2026 initially in the aggregate principal amount of$ l ,500,000,000. Capitalized tenns used herein for which no definition is provided herein shall have the 
meanings set forth in the Indenture. 

If an Event of Default with respect to the Securities of this series shall occur and be continuing, the principal of the Securities of this series may be 
declared due and payable in the manner, with the effect and subject to the conditions provided in the Indenture. 

The Indenture pennits, with certain exceptions as therein provided, the amendment thereof and the modification of the rights and obligations of the 
Corporation and the rights of the Holders of the Securities of all series affected under the Indenture at any time by the Corporation and the Trustee \Vith the 
consent of the Holders of not less than a majority in principal amount of the Outstanding Securities of all series affected thereby (voting as one class). The 
Indenture contains provisions pennitting the Holders of not less than a majority in principal amount of the Outstanding Securities of all series with respect to 
which a default under the Indenture shall have occurred and be continuing (voting as one class), on behalf of the Holders of the Securities of all such series, to 
waive, \Vith certain exceptions, such default under the Indenture and its consequences. The Indenture also pennits the Holders of not less than a majority in 
principal amount of the Securities of each series at the time Outstanding, on behalfofthe Holders of all Securities of such series, to waive compliance by the 
Corporation with certain provisions of the Indenture affecting such series. Any such consent or waiver by the Holder of this Security shall be conclusive and 
binding upon such Holder and upon all future Holders of this Security and of any Security issued upon the registration of transfer hereof or in exchange 
hereof or in lieu hereof, whether or not notation of such consent or waiver is made upon this Security. 

No reference herein to the Indenture and no provision of this Security or of the Indenture shall alter or impair the obligation of the Corporation, 
which is absolute and unconditional, to pay the principal of and interest on this Security at the times, place and rate, and in the coin or currency, herein 
prescribed. 

As provided in the Indenture and subject to certain limitations therein set forth, the transfer of this Security is registrable in the Security Register, 
upon surrender of this Security for registration of transfer at the office or agency of the Corporation for such purpose, duly endorsed by, or accompanied by a 
\vritten instrument of transfer in fonn satisfactory to the Corporation and the Security Registrar and duly executed by, the Holder hereof or his attorney duly 
authorized in writing, and thereupon one or more new Securities of this series, of authorized denominations and of like tenor and for the same aggregate 
principal amount, will be issued to the designated transferee or transferees. No service charge shall be made for any such registration of transfer or exchange, 
but the Corporation may require payment of a sum sufficient to cover any tax or other governmental charge payable in connection therewith. 
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The Indenture contains provisions for defeasance at nny time of the entire indebtedness of the Securities of this series and for covenant defeasance at 
any time of certain covenants in the Indenture upon compliance with certain conditions set forth in the Indenture. 

Prior to due presentment of this Security for registration of transfer, the Corporation, the Trustee and any agent of the Corporation or the Trustee may 
treat the Person in whose name this Security is registered as the owner hereof for all purposes, whether or not this Security be overdue, and neither the 
Corporation, the Trustee nor any such agent shall be affected by notice to the contrary. 

The Securities of this series are issuable only in registered fonn without coupons in denominations of $2,000 or any integral multiple of $1,000 in 
excess thereof. As provided in the Indenture and subject to the limitations therein set forth, Securities of this series are exchangeable for a like aggregate 
principal amount of Securities of this series of a different authorized denomination, as requested by the Holder surrendering the same upon surrender of the 
Security or Securities to be exchanged at the office or agency of the Corporation. 

This Security shall be governed by, and construed in accordance with, the laws of the State of New York. 
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ABBREVIATIONS 

The following abbreviations, when used in the inscription on the face of this instrument, shall be construed as though they were written out in full according 
to applicable laws or regulations: 

TEN COM - as tenants in common 

TEN ENT- as tenants by the entireties 

JT TEN- as joint tenants with rights of survivorship and not as tenants 
in common 

Additional abbreviations may also be used though not on the above list. 

UNIF GIFT MIN ACT - Custodian 
(Cu st) (Minor) 

under Uniform Gifts to 
Minors Act 

(State) 

FOR VALUE RECEIVED, the undersigned hereby sell(s) and transfer(s) unto (please insert Social Security or other identifying number of assignee) 

PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS, INCLUDING POSTAL ZIP CODE OF ASSIGNEE 

the within Security and all rights thereunder, hereby irrevocably constituting and appointing 
Corporation, with full power of substitution in the premises. 

agent to transfer said Security on the books of the 

Dated: 
NOTICE: The signature to this assignment must correspond with the name as 
\vritten upon the face of the \vi thin instrument in every particular without 
alteration or enlargement, or any change whatever. 

Signature Guarantee: 
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Signatures must be guaranteed by an "eligible guarantor institution" meeting the requirements of the Security Registrar, which requirements include 
membership or participation in the Security Transfer Agent Medallion Program ("ST AMP") or such other "signature guarantee program" as may be 
determined by the Security Registrar in addition to, or in substitution for, ST AMP, all in accordance with the Securities Exchange Act of 1934, as amended. 
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This is one of the Securities of the series designated therein referred to in the within-mentioned Indenture. 

Dated: The Bank ofNe\v York Mellon Trust Company, 
N.A., as Trustee 

By: 
Authorized Signatory 
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CUSIPNo. 26441C AT2 

Regular Record Date: Close of business on the 15th calendar day prior to the relevant Interest Payment Date (whether or not a Business Day) 

Original Issue Date: August 12, 2016 

Stated Maturity: September 1, 2046 

Interest Payment Dates: Semi~annually on March 1 and September l of each year, conunencing on March l, 2017 

Interest Rate: 3.750% per annum 

Authorized Denomination: $2,000 or any integral multiple of$ l,OOO in excess thereof 

Duke Energy Corporation, a Delaware corporation (the "Corporation'', which term includes any successor corporation under the Indenture referred to 
on the reverse hereof), for value received, hereby promises to pay to , or registered assigns, the principal sum of 
DOLLARS($ ) on the Stated Maturity shown above and to pay interest thereon from the Original Issue Date shown above, or from the most 
recent Interest Payment Date to which interest has been paid or duly provided for, semi-annually in arrears on each Interest Payment Date as specified above, 
commencing on March I, 2017 and on the Stated Maturity at the rate per annum shown above until the principal hereof is paid or made available for 
payment and at such rate on any overdue principal and on any overdue installment of interest. The interest so payable, and punctually paid or duly provided 
for, on any Interest Payment Date (other than an Interest Payment Date that is the Stated Maturity or a Redemption Date) \vill, as provided in the Indenture, be 
paid to the Person in whose name this 3.750% Senior Note due 2046 (this "Security") is registered on the Regular Record Date as specified above next 
preceding such Interest Payment Date; provided that any interest payable at Stated Maturity or on a Redemption Date will be paid to the Person to whom 
principal is payable. Except as otherwise provided in the Indenture, any such interest not so punctually paid or duly provided for will forthwith cease to be 
payable to the Holder on such Regular Record Date and may eitherbe paid to the Person in \vhose name this Security is registered at the close of business on 
a Special Record Date for the payment of such Defaulted Interest to be fixed by the Trustee, notice whereof shall be given to Holders of Securities of this 
series not less than l 0 days prior to such Special Record Date, or be paid at any time in any other lawful manner not inconsistent with the requirements of any 
securities exchange, if any, on which the Securities shall be listed, and upon such notice as may be required by any such exchange, all as more fully provided 
in the Indenture. 

Payments of interest on this Security will include interest accrued to but excluding the respective Interest Payment Dates. Interest payments for this 
Security shall be computed and paid on the basis ofa 
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360-day year consisting of twelve 30-day months and \vill accrue from August 12, 2016 or ftom the most recent Interest Payment Date to which interest has 
been paid or duly provided for. In the event that any date on \vhich interest is payable on this Security is not a Business Day, then payment of the interest 
payable on such date \viii be made on the next succeeding day that is a Business Day (and without any interest or payment in respect of any such delay) with 
the same force and effect as if made on the date the payment was originally payable. "Business Day" means any day other than a Saturday or Sunday that is 
neither a Legal Holiday nor a day on which banking institutions in New York, New York are authorized or required by law, regulation or executive order to 
close, or a day on which the Corporate Trust Office is closed for business. "Legal Holiday" means any day that is a legal holiday in New York, New York. 

Payment of principal of, premium, if any, and interest on the Securities of this series shall be made in such coin or currency of the United States of 
America as at the time of payment is legal tender for payment of public and private debts. Payments of principal of, premium, if any, and interest on the 
Securities of this series represented by a Global Security shall be made by wire transfer of immediately available funds to the Holder of such Global Security, 
provided that, in the case of payments of principal and premium, if any, such Global Security is first surrendered to the Paying Agent. If any of the Securities 
of this series are no longer represented by a Global Security, (i) payments of principal, premium, if any, and interest due at the Stated Maturity or earlier 
redemption of such Securities shall be made at the office of the Paying Agent upon surrender of such Securities to the Paying Agent, and (ii) payments of 
interest shall be made, at the option of the Corporation, subject to such surrender where applicable, by (A) check mailed to the address of the Person entitled 
thereto as such address shalt appear in the Security Register or(B) wire transfer at such place and to such account at a banking institution in the United States 
as may be designated in \Vriting to the Trustee at least sixteen (16) days prior to the date for payment by the Person entitled thereto. 

Upon the first to occur of either (i) April 30, 2017, if the Corporation's acquisition of all of Piedmont Natural Gas Company, Inc. 's issued and 
outstanding stock (the "Acquisition") is not consummated on or prior to such date, or (ii) the date on which the Agreement and Plan of Merger dated as of 
October 24, 2015, with Piedmont Natural Gas Company, Inc., is tenninated (each, a "Special Mandatory Redemption Trigger"), the Corporation shall redeem 
the Securities of this series, in whole, at a redemption price equal to l 01 % of the aggregate principal amount of the Securities of this series being redeemed, 
plus accrued and unpaid interest on the aggregate principal amount of the Securities of this series being redeemed to, but excluding, the date of the special 
mandatory redemption (the "Special Mandatory Redemption"). 

Within five Business Days after the occurrence of the Speci~~ Mandatory Redemption Trigger, the Corporation shall provide notice of the Special 
Mandatory Redemption to each Holder of the Securities of this series and to the Trustee, stating, among other matters prescribed in the Indenture, that a 
Special Mandatory Redemption Trigger has occurred and that all such Securities of this series shall be redeemed on the redemption date set forth in such 
notice (which will be no earlier than three Business Days and no later than 30 days from the date such notice is given). 

At any time before April 30, 2017, the Securities of this series shall be redeemable, in whole, at the option of the Corporation, at a redemption price 
equal to 10 l % of the aggregate principal amount of the Securities of this series being redeemed, plus accrued and unpaid interest on the aggregate principal 
an1ount of the Securities of this series being redeemed to, but excluding, the date of the special optional redemption, if, in the Corporation'sjudgment, the 
Acquisition will not be consummated on or before April 30, 2017 (the "Special Optional Redemption''). 

If the Corporation exercises the Special Optional Redemption right, the Corporation shall provide notice to each Holder of the Securities of this 
series to be redeemed and to the Trustee, stating, among 
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other matters prescribed in the Indenture, that it is exercising such Special Optional Redemption right and that all of the Securities of this series will be 
redeemed on the redemption date set forth in such notice (which will be no earlier than three Business Days and no later than 30 days from the date such 
notice is given). 

At any time before March 1, 2046 (the "Par Call Date"), the Securities of this series shall be redeemable, in whole or in part and from time to time, at 
the option of the Corporation, on any date (a "Redemption Date"), at a redemption price equal to the greater of (i) 100% of the principal amount of the 
Securities of this series being redeemed and (ii) the sum of the present values of the remaining scheduled payments of principal and interest thereon that 
would be due if this Security was redeemed on the Par Call Date (exclusive of interest accrued to such Redemption Date) discounted to such Redemption 
Date on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate plus 25 basis points, plus, in either case, 
accrued and unpaid interest on the principal amount being redeemed to, but excluding, such Redemption Date. 

At any time on or after the Par Call Date, the Securities of this series shall be redeemable, in whole or in part and from time to time, at the option of 
the Corporation, at a redemption price equal to 100% of the principal amount of the Securities of this series being redeemed plus accrued and unpaid interest 
on the principal amount being redeemed to, but excluding, such Redemption Date. 

For purposes of the second preceding paragraph, the follo,ving 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 Securities of this series to be redeemed (assuming, for this purpose, that this Security 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 comparable maturity to the remaining term of such Securities of this series. 

"Comparable Treasury Price" means, with respect to any Redemption Date for the Securities of this series, (1) 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 (2) if fewer than four of 
such Reference Treasury Dealer Quotations are obtained, the average of all such Reference Treasury Dealer Quotations as determined by the Corporation. 

"Quotation Agent" means a Reference Treasury Dealer appointed by the Corporation. 

"Reference Treasury Dealer'' means each of Barclays Capital Inc., Credit Suisse Securities (USA) LLC, Mizuho Securities USA Inc., UBS Securities 
LLC and a Primary Treasury Dealer (as defined belo\v) selected by MUFG Securities Americas Inc., or their respective affiliates or successors, each of\vhich is 
a primary U.S. Government 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 Corporation will substitute therefor another Primary Treasury Dealer. 

"Reference Treasury Dealer Quotations" means, with respect to each Reference Treasury Dealer and any Redemption Date for the Securities of this 
series, the average, as determined by the Quotation Agent, of the 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 Dealer at 5:00 p.m., New York City time, on the 
third Business Day preceding such Redemption Date. 
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"Treasury Rate" means, with respect to any Redemption Date for the Securities of this series, the rate per annum equal to the semi-annual 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. The Treasury Rate shall be calculated 
by the Corporation on the third Business Day preceding the Redemption Date. 

The Corporation shall notify the Trustee of the redemption price with respect to any redemption of the Securities of this series occurring before the 
Par Call Date promptly after the calculation thereof. The Trustee shall not be responsible for calculating said redemption price. 

Notice of any redemption by the Corporation (other than with respect to any Special Mandatory Redemption or Special Optional Redemption) will 
be mailed (or, as long as the Securities of this series a.re represented by one or more Global Securities, transmitted in accordance with the Depositary's 
standard procedures therefor) at least 30 days but not more than 60 days before any Redemption Date to each Holder of Securities of this series to be 
redeemed. If Notice of a redemption is provided and funds are deposited as required, interest will cease to accrue on and after the Redemption Date on the 
Securities of this series or portions of Securities of this series called for redemption. In the event that any Redemption Date is not a Business Day, the 
Corporation will pay the redemption price on the next Business Day without any interest or other payment in respect of any such delay. If less than atl the 
Securities of this series are to be redeemed at the option of the Corporation, the Trustee shall select, in such manner as it shall deem fair and appropriate, the 
Securities of this series to be redeemed in whole or in part. The Trustee may select for redemption Securities of this series and portions oft he Securities of this 
series in amounts of $2,000 or any integral multiple of$ l,OOO in excess thereof. As long as the Securities of this series are represented by Global Securities, 
beneficial interests in such Securities shall be selected for redemption by the Depositary in accordance with its standard procedures therefor. 

In the event of redemption of this Security in part only, a new Security or Securities of this series and of like tenor for the unredeemed portion hereof 
will be issued in the name of the Holder hereof upon the surrender hereof. 

The Securities of this series shall not have a sinking fund. 

The Securities of this series shall constitute the direct unsecured and unsubordinated debt obligations of the Corporation and shall rank equally in 
priority with the Corporation's existing and future unsecured and unsubordinated indebtedness. 

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THIS SECURITY SET FORTH ON THE REVERSE HEREOF, WHICH 
FURTHER PROVISIONS SHALL FOR ALL PURPOSES HA VE THE SAME EFFECT AS IF SET FORTH AT THIS PLACE. 

Unless the certificate of authentication hereon has been executed by the Trustee by manual signature, this Security shall not be entitled to any 
benefit under the Indenture or be valid or obligatory for any purpose. 
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Duke Energy Corporation 
By: 

Name: 
Title: 

CERTIFICATE OF AUTHENTICATION 
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This is one of the Securities of the series designated therein referred to in the within-mentioned Indenture. 

Dated: The Bank ofNewYork Melton Trust Company, 
N.A., as Trustee 

By: 
Authorized Signatory 
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This 3.750% Senior Note due 2046 is one ofa duly authorized issue of Securities of the Corporation (the "Securities"), issued and issuable in one or 
more series under an Indenture, dated as of June 3, 2008, as supplemented (the "Indenture"), between the Corporation and The Bank of New York Mellon 
Trust Company, N.A. (formerly known as The Bank of New York Trust Company, N.A.), as Trustee (the "Trustee," which term includes any successor trustee 
under the Indenture), to which Indenture and all indentures supplemental thereto reference is hereby made For a statement of the respective rights, limitation 
of rights, duties and immunities thereunder of the Corporation, the Trustee and the Holders of the Securities issued thereunder and of the tenns upon which 
said Securities are, and are to be, authenticated and delivered. This Security is one of the series designated on the face hereof as 3.750% Senior Notes due 
2046 initially in the aggregate principal amount of$ t ,500,000,000. Capitalized tenns used herein for which no definition is provided herein shall have the 
meanings set forth in the Indenture. 

If an Event of Default with respect to the Securities of this series shall occur and be continuing, the principal of the Securities of this series may be 
declared due and payable in the manner, with the effect and subject to the conditions provided in the Indenture. 

The Indenture pennits, with certain exceptions as therein provided, the amendment thereof and the modification of the rights and obligations of the 
Corporation and the rights of the Holders of the Securities of all series affected under the Indenture a.t any time by the Corporation and the Trustee with the 
consent of the Holders of not less than a majority in principal amount of the Outstanding Securities of all series affected thereby (voting as one class). The 
Indenture contains provisions permitting the Holders of not less than a majority in principal amount of the Outstanding Securities of all series with respect to 
which a defuult under the Indenture shall have occurred and be continuing (voting as one class), on behalf of the Holders of the Securities of all such series, to 
waive, with certain exceptions, such default under the Indenture and its consequences. The Indenture also pennits the Holders of not less than a majority in 
principal amount of the Securities of each series at the time Outstanding, on behalf of the Holders of all Securities of such series, to waive compliance by the 
Corporation with certain provisions of the Indenture affecting such series. Any such consent or waiver by the Holder of this Security shall be conclusive and 
binding upon such Holder and upon all future Holders of this Security and of any Security issued upon the registration of transfer hereof or in exchange 
hereof or in lieu hereof, whether or not notation of such consent or waiver is made upon this Security. 

No reference herein to the Indenture and no provision of this Security or of the Indenture shall alter or impair the obligation of the Corporation, 
which is absolute and unconditional, to pay the principal of and interest on this Security at the times, place and rate, and in the coin or currency, herein 
prescribed. 

As provided in the Indenture a.nd subject to certain limitations therein set forth, the transfer of this Security is registrable in the Security Register, 
upon surrender of this Security for registration of transfer at the office or agency of the Corporation for such purpose, duly endorsed by, or accompanied by a 
\vritten instrument of transfer in fonn satisfactory to the Corporation and the Security Registrar and duly executed by, the Holder hereof or his attorney duly 
authorized in writing, and thereupon one or more new Securities of this series, of authorized denominations and of like tenor and for the same aggregate 
principal amount, will be issued to the designated transferee or transferees. No service charge shall be made for any such registration of transfer or exchange, 
but the Corporation may require payment of a sum sufficient to cover any tax or other governmental charge payable in connection therewith. 
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The Indenture contains provisions for defeasance at any time of the entire indebtedness of the Securities of this series and for covenant defeasance at 
any time of certain covenants in the Indenture upon compliance with certain conditions set forth in the Indenture. 

Prior to due presentment of this Security for registration of transfer, the Corporation, the Trustee and any agent of the Corporation or the Trustee may 
treat the Person in whose name this Security is registered as the owner hereof for all purposes, whether or not this Security be overdue, and neither the 
Corporation, the Trustee nor any such agent shall be affected by notice to the contrary. 

The Securities of this series are issuable only in registered form without coupons in denominations of$2,000 or any integral multiple of$ l ,OOO in 
excess thereof. As provided in the Indenture and subject to the limitations therein set forth, Securities of this series are exchangeable for a like aggregate 
principal amount of Securities of this series of a different authorized denomination, as requested by the Holder surrendering the same upon surrender of the 
Security or Securities to be exchanged at the office or agency of the Corporation. 

This Security shall be governed by, and construed in accordance with, the laws of the State of New York. 
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ABBREVIATIONS 

The following abbreviations, when used in the inscription on the face of this instrument, shall be construed as though they were written out in full according 
to applicable laws or regulations: 

TEN COM - as tenants in common 

TEN ENT- as tenants by the entireties 

JT TEN - as joint tenants with rights of survivorship and not as tenants 
in common 

Additional abbreviations may also be used though not on the above list. 

UNIF GIFf MIN ACT - Custodian 
(Cust) (Minor) 

under Uniform Gifts to 
Minors Act 

(State) 

FOR VALUE RECEIVED, the undersigned hereby sell(s) and transfer(s)unto (please insert Social Security or other identifying number of assignee) 

PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS, INCLUDING POSTAL ZIP CODE OF ASSIGNEE 

the within Security and all rights thereunder, hereby irrevocably constituting and appointing 
Corporation, with full power of substitution in the premises. 

agent to transfer said Security on the books of the 

Dated: 
NOTICE: The signature to this assignment must correspond \Vith the name as 
written upon the face of the within instrument in every particular without 
alteration or enlargement, or any change whatever. 

Signature Guarantee: 
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Signatures must be guaranteed by an "eligible guarantor institution" meeting the requirements of the Security Registrar, which requirements include 
membership or participation in the Security Transfer Agent Medallion Program ("STAMP") or such other"signature guarantee program" as may be 
determined by the Security Registrar in addition to, or in substitution for, STAMP, all in accordance with the Securities Exchange Act of I 934, as amended. 
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This is one of the Securities of the series designated therein referred to in the within-mentioned Indenture. 

Dated: The Bank ofNewYork Mellon Trust Company, 
N.A., as Trustee 

By: 
Authorized Signatocy 
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Duke Energy Corporation 
550 S. Tryon Street 
Charlotte, North Carolina 28202-4200 

DUKE ENERGY BUSINESS SERVICES LLC 
550 S. Tryon Street 

Charlotte, North Carolina 28202 
August 12,2016 
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Exhibit5.1 

Re: Duke Energy Corporation $750 million 1.800% Senior Notes due 2021, $1.5 billion 2.650% Senior Notes due 2026 and $1.5 billion 
3.750% Senior Notes due 2046 

Ladies and Gentlemen: 

I am Deputy General Counsel oFDuke Energy Business Services LLC, the service company subsidiary of Duke Energy Corporation, a Delaware 
corporation (the "Company"), and in such capacity I have acted as counsel to the Company in connection with the public offering of$750 million aggregate 
principal amount of the Company's 1.800% Senior Notes due 2021, S 1.5 billion aggregate principal amount of the Company's 2.650% Senior Notes due 
2026 and S 1.5 billion aggregate principal amount of the Company's 3.750% Senior Notes due 2046 (collectively, the "Securities"). The Securities are being 
issued pursuant to an Indenture, dated as of June 3, 2008 (the "Original Indenture"), by and behveen the Company and The Bank of New York Mellon Trust 
Company, N.A., as Trustee (the "Trustee"), as amended and supplemented by various supplemental indentures thereto, including the Fourteenth 
Supplemental Indenture, dated as of August 12, 2016 (the "Supplemental Indenture"), between the Company and the Trustee (the Original Indenture, as 
amended and supplemented, being referred to as the "Indenture"). On August 9, 2016, the Company entered into an Underwriting Agreement (the 
"Underwriting Agreement") with Barclays Capital Inc., Credit Suisse Securities (USA) LLC, Mizuho Securities USA Inc., MUFG Securities Americas Inc. and 
UBS Securities LLC, as representatives of the several underwriters named therein (the "Underwriters"), relating 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 "Securities Act"). 

I am a member of the bar of the State of North Carolina and my opinions set forth herein are limited to Delaware corporate law and the laws of the 
State of New York and the federal laws of the United States that, in my experience, are nonnally applicable to transactions of the type contemplated above 
and, to the extent that judicial or regulatory orders or decrees or consents, approvals, licenses, authorizations, validations, filings, recordings or registrations 
\vith governmental authorities are relevant, to those required under such laws (all of the foregoing being referred to as "Opined on Law"). I do not express 
any opinion with respect to the law of any jurisdiction other than Opined on Law or as to the effect of any such non-opined law on the opinions herein 
stated. This opinion is limited to the laws, including the rules and regulations, as in effect on the date hereof, which laws are subject to change with possible 
retroactive effect. 

In rendering the opinion set forth herein, I or attorneys 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: 
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(a) the registration statement on Fenn S-3 (File No. 333-191462) of the Company relating to the Securities and other securities of the Company 
filed on September 30, 2013, with the Securities and Exchange Commission (the "Commission") under the Securities Act, allowing for delayed offerings 
pursuant to Rule 415 under the Securities Act and the infonnation deemed to be a part of such registration statement as of the date hereof pursuant to 
Rule 4308 of the General Rules and Regulations under the Securities Act (the "Rules and Regulations") (such registration statement, effective upon filing 
with the Commission on September 30, 2013 pursuant to Rule 462(e) of the Rules and Regulations, being hereinafter referred to as the "Registration 
Statement"); 

(b) the prospectus, dated September 30, 2013 relating to the offering of securities of the Company, which forms a part oFand is included in the 
Registration Statement in the fonn filed with the Commission pursuant to Rule 424(b) of the Rules and Regulations; 

(c) the preliminary prospectus supplement, dated August 9, 2016, and the prospectus, dated September 30, 20 l 3, relating to the offering of the 
Securities in the fonn filed with the Commission pursuant to Rule 424(b) of the Rules and Regulations; 

(d) the prospectus supplement, dated August 9, 2016, and the prospectus, dated September 30, 20 t 3, relating to the offering of the Securities in 
the fonn filed with the Commission pursuant to Rule 424(b) of the Rules and Regulations; 

(e) the Amended and Restated Certificate of Incorporation of the Company, dated as of May 19, 2014, as certified by the Secretary of State of 
the State of Delaware; 

(f) the Amended and Restated By-laws of the Company, effective as of January 4, 2016; 

(g) an executed copy of the Original Indenture; 

(h) an executed copy of the Supplemental Indenture; 

(i) an executed copy of the Underwriting Agreement; 

G) the certificates representing the Securities; 

(k) the issuer free writing prospectus issued at or prior to 5:00 p.m. (Eastern time) on August 9, 2016, which the Company was advised is the 
time oFthe first contract of sale of the Securities, substantially in the fonn attached as Schedule C to the Underwriting Agreement and as filed with the 
Commission pursuant to Rule 433(d) of the Securities Act and Section S(e) of the Underwriting Agreement; 

(I) the Statement oFEJigibility under the Trust Indenture Act of 1939, as amended, on Fenn T-1, of the Trustee; 

(m) resolutions of the Board of Directors of the Company, adopted on August 27, 2013, relating to the preparation and filing with the 
Commission of the Registration Statement and the issuance of the Company's securities; and 

(n) the written consent of the Assistant Treasurer of the Company, effective as of August 9, 2016. 
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I or attorneys under my supervision (with whom I have consulted) have also examined originals or copies, certified or otherwise identified to my 
satisfaction, of such records of the Company and such agreements, certificates and receipts of public officials, certificates of officers or other representatives 
of the Company and others, and such other documents 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. 

In my examination, I or attorneys under my supervision (with whom I 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 confonnity to original documents of all documents 
submitted to me as facsimile, electronic, certified, confonned, or photostatic copies, and the authenticity of the originals of such documents. In making my 
examination of executed documents or documents to be executed, I have assumed that the parties thereto, other than the Company had or will have the 
power, corporate or otherwise, to enter into and perfonn 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, as to parties other than the Company, the validity and binding 
effect on such parties. As to any facts material to this opinion that I or attorneys under my supervision (with whom I have consulted) did not independently 
establish or verify, we have relied upon oral or written statements and representations of officers a.nd other representatives of the Company and others and of 
public officials. 

The opinion set forth below is subject to the following further qualifications, assumptions and limitations: 

(i) the validity or enforcement of any agreements or instruments may be limited by applicable bankruptcy, 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 law); and 

(ii) I do not express any opinion as to the applicability or effect of any fraudulent transfer, preference or similar 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, I am of the opinion that the 
Securities have been duly authorized and executed by the Company, and that when duly authenticated by the Trustee and issued and delivered by the 
Company against payment therefor in accordance with the tenns 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 tenns. 
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I hereby consent to the filing of this opinion with the Commission as Exhibit 5.1 to the Registration Statement through incorporation by reference of 
a current report on Form 8-K. I also hereby consent to the use of my name under the heading "Legal Matters" in the prospectus which forms a part of the 
Registration Statement. In giving this consent, I do not thereby admit that I am within the category of persons whose consent is required under Section 7 of 
the Securities Act or the rules and regulations 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/ Robert T. Lucas III 
Robert T. Lucas III, Esq. 



Barclays Capital Inc. 
Credit Suisse Securities (USA) LLC 
Mizuho Securities USA Inc. 
MUFG Securities Americas Inc. 
UBS Securities LLC 

As Representatives of the several Underwriters 

c/o Barclays Capital Inc. 
745 Seventh Avenue 
New York, New York 10019 

Ladies and Gentlemen: 

DUKE ENERGY CORPORATION 

$750,000,000 1.800°/o SENIOR NOTES DUE 2021 
$1,500,000,000 2.650o/o SENIOR NOTES DUE 2026 
$1,500,000,000 3.750% SENIOR NOTES DUE 2046 

UNDERWRITING AGREEMENT 
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Exhibit 99.1 

Execution Copy 

August9,2016 

1. b1trod11cto1y. DUKE ENERGY CORPORATION, a Delaware corporation (the "Corporation"), proposes, subject to the tenns and conditions 
stated herein, to issue and sell (i) $750,000,000 aggregate principal amount of l .800o/o Senior Notes due 2021 (the "2021 Notes"), (ii) S 1,500,000,000 
aggregate principal amount of2.650% Senior Notes due 2026 (the "2026 Notes") and (iii)$ l ,500,000,000 aggregate principal amount of3.750o/o Senior 
Notes due 2046 (the "2046 Notes" and, together\vith the 2021 Notes and the 2026 Notes, the "Notes") to be issued pursuant to the provisions of an 
Indenture, dated as of June 3, 2008, as supplemented from time to time by supplemental indentures, including the Fourteenth Supplemental Indenture, to be 
dated as of August 12, 2016 (collectively, the "Indenture"), between the Corporation and The Bank of New York Mellon Trust Company, N.A. (the 
"Trustee"). Barclays Capital Inc., Credit Suisse Securities (USA) LLC, Mizuho Securities USA Inc., MUFG Securities Americas Inc. and UBS Securities LLC 
(the "Representatives") are acting as representatives of the several underwriters named in Schedule A hereto (together with the Representatives, the 
"Underwriters"). The Corporation understands that the several Underwriters propose to offer the Notes for sale upon the terms and conditions contemplated 
by (i) this Agreement and (ii) the Base Prospectus, the Preliminary Prospectus and any Permitted Free Writing Prospectus (each, as defined below) issued at or 
prior to the Applicable Time (as defined below) (such documents referred to in this subclause (ii) are referred to as the "Pricing Disclosure Package"). 

2. Representations and Warranties oft/re Co1poration. The Corporation represents and warrants to, and agrees with, the several Underwriters that: 
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(a) Registration statement (No. 333-191462), including a prospectus, relating to the Notes and certain other securities has been filed with the 
Securities and Exchange Commission (the "Commission") under the Securities Act or 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 of the rules and regulations of the Commission under the 1933 Act (the "1933 Act Regulations"), and no 
stop order suspending the effectiveness of such registration statement has been issued and no proceeding for that purpose or pursuant to 
Section SA of the 1933 Act has been initiated or threatened by the Commission (if prepared, any preliminary prospectus supplement 
specifically relating to the Notes immediately prior to the Applicable Time included in such registration statement or filed with the 
Commission pursuant to Rule 424(b) of the 1933 Act Regulations being hereinafter called a "Preliminary Prospectus"); the tenn 
"Registration Statement" means the registration statement as deemed revised pursuant to Rule 430B(f)(l) of the 1933 Act Regulations on 
the date of such registration statement's effectiveness for purposes of Section 11 of the 1933 Act, as such section applies to the Corporation 
and the Underwriters for the Notes pursuant to Rule 430B(f)(2) of the 1933 Act Regulations (the "Effective Date"), including alt exhibits 
thereto and including the documents incorporated by reference in the prospectus contained in the Registration Statement at the time such 
part of the Registration Statement became effective; the term "Base Prospectus" means the prospectus filed with the Commission on the 
date hereof by the Corporation; and the tenn "Prospectus" means the Base Prospectus together with the prospectus supplement specifically 
relating to the Notes prepared in accordance with the provisions of Rule 4308 and promptly filed after execution and delivery of this 
Agreement pursuant to Rule 4308 or Rule 424(b) of the 1933 Act Regulations; 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 such registration 
statement pursuant to Rule 4308 is referred to as "Rule 430B Information;" and any reference herein to any Registration Statement, 
Preliminary Prospectus or the Prospectus shall be deemed to refer to and include the documents incorporated by reference therein prior to 
the date hereof; any reference to any amendment or supplement to any Preliminary Prospectus or Prospectus shall be deemed to refer to and 
include any documents filed after the date of such Preliminary Prospectus or Prospectus, as the case may be, under the SecuritieS Exchange 
Act of 1934, as amended (the "1934 Act"), and incorporated by reference in such Preliminary Prospectus or Prospectus, as the case may be; 
and any reference to any amendment to the Registration Statement shall be deemed to refer to and include any annual report of the 
Corporation filed pursuant to Section lJ(a) or l 5(d) of the 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 tenn "Applicable Time" means 5:00 
p.m. (New York City time) on the date hereof. 

(b) The Registration Statement, the Permitted Free Writing Prospectus specified on Schedule 8 hereto, any Preliminary Prospectus and the 
Prospectus, conform, and any amendments or supplements thereto will conform, in all material respects to 
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the requirements oFthe 1933 Act and the 1933 Act RegulationS, and (A) the Registration Statement, as of the Effective Date, at each 
deemed effective date \Vith respect to the Underwriters pursuant to Rule 430B(f)(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 ofa material fact or omit to state any material fact required to be 
stated therein or necessary to make the statements therein not misleading, and (8) (i) the Pricing Disclosure Package, as of the Applicable 
Time, did not, (ii) the Prospectus and any amendment or supplement thereto, as of their dates, will not, and (iii) the Prospectus as of the 
Closing Date will not, include any untrue statement ofa material fact or omit to state any material fuct necessary to make the statements 
therein, in the light of the circumstances under which they were made, not misleading, except that the Corporation makes no \Varranty or 
representation to the Underwriters with respect to any statements or omissions made in reliance upon and in confonnity with written 
infonnation furnished to the Corporation by the Representatives on behalf of the Underwriters specifically for use in the Registration 
Statement, the Pennitted Free Writing Prospectus, any Preliminary Prospectus or the Prospectus. 

(c) Any Pennitted 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 of the Notes or until any earlier date that the Corporation notified or notifies the Underwriters as 
described in Section 5(t) did not, does not and will not include any infonnation that conflicts with the infonnation (not superseded or 
modified as ofthe Effective Date) contained in the Registration Statement, any Preliminary Prospectus or the Prospectus. 

(d) At the earliest time the Corporation or another offering participant made a bona fide offer (\vi thin the meal).ing of Rule 164(h)(2) of the 1933 
Act Regulations) of the Notes, the Corporation was not an "ineligible issuer" as defined in Rule 405 of the 1933 Act Regulations. The 
Corporation is, and was at the time of the initial filing of the Registration Statement, eligible to use Fonn SM3 under the 1933 Act. 

(e) 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 Package and the Prospectus, at the time they were filed or hereafter are filed 
with the Commission, complied and will comply in all material respects with the requirements of the 1934 Act and the rules and regulations 
of the Commission thereunder (the "1934 Act Regulations"), and, when read together\vith the other infonnation in the Prospectus, (a) at the 
time the Registration Statement became effective, (b) at the Applicable Time and (c) on the Closing Date did not and \Vil! not contain an 
untrue statement ofa 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. 

(t) The compliance by the Corporation \vi th 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 
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or violation of any of the terms or provisions of, or constitute a default under, any indenture, mortgage, deed of trust, loan agreement or 
other agreement or instrument to which the Corporation or any ofits Principal Subsidiaries (as hereinafter defined) is a party or by which 
any of them or their respective property is bound or to which any of their properties or assets is subject that would have a material adverse 
effect on the business, financial condition or results of operations of the Corporation and its subsidiaries, taken as a whole, nor will such 
action result in any violation of the provisions of the amended and restated Certificate of Incorporation (the "Certificate of 
Incorporntion"), the amended and restated By-Laws (the "By-La'"s") of the Corporation or any statute or any order, rule or regulation of 
any court or governmental agency or body having jurisdiction over the Corporation or its Principal 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 Corporation and its 
subsidiaries, taken as a whole; and no consent, approval, authorization, order, registration or qualification of or with any such court or 
governmental agency or body is required for the consummation by the Corporation of the transactions contemplated by this Agreement, 
except for the approval of the North Carolina Utilities Commission which has been received as of the date of this Agreement, registration 
under the 1933 Act of the Notes, qualification under the Trust Indenture Act of 1939 (the "1939 Act'') and such consents, approvals, 
authorizations, registrations or qualifications as may be required under state securities or Blue Sky laws in connection \vi th the purchase 
and distribution of the Notes by the Underwriters. 

(g) This Agreement has been duly authorized, executed and delivered by the Corporation. 

(h) Each of Duke Energy Carolinas, LLC, a North Carolina limited liability company, Duke Energy Indiana, LLC, an Indiana limited liability 
company, Progress Energy, Inc., a North Carolina corporation, Duke Energy Progress, LLC, a North Carolina limited liability company, and 
Duke Energy Florida, LLC, a Florida limited liability company, is a "significant subsidiary" of the Corporation within the meaning of 
Rule 405 under the 1933 Act (herein collectively referred to, along with Duke Energy Ohio, Inc., an Ohio corporation, as the "Principal 
Subsidiaries"). 

(i) The Indenture has been duly authorized, executed and delivered by the Corporation and duly qualified under the 1939 Act and, assuming 
the due authorization, execution and delivery thereof by the Trustee, constitutes a valid and legally binding instrument of the Corporation 
enforceable against the Corporation in accordance with its terms, except as the enforceability thereof may be limited by bankruptcy, 
insolvency, reorganization, moratorium or 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 law). 

0) The Notes have been duly authorized and when executed by the Corporation and, when authenticated by the Trustee, in the manner 
provided in the Indenture and 
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delivered against payment therefor, will constitute valid and legally binding obligations of the Corporation, enforceable against the 
Corporation in accordance with their terms, except as the enforceability thereof may be limited by bankruptcy, insolvency, reorganization, 
moratorium or 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 law) and are entitled to the benefits afforded by the Indenture in accordance with the tenns of the 
Indenture and the Notes. 

(k) Any indenture, mortgage, deed of trust, loan agreement or other agreement or instrument filed or incorporated by reference as an exhibit to 
the Registration Statement or the Annual Report on Fenn 10-K of the Corporation for the fiscal year ended December 31, 20 l 5 or any 
subsequent Quarterly Report on Fenn 10-Q of the Corporation or Current Report on Form 8-K of the Corporation, except to the extent that 
such agreement is no longer in effect or to the extent that neither the Corporation nor any subsidial)' of the Corporation is currently a party 
to such agreement, are all indentures, mortgages, deeds of trust, loan agreements or other agreements or instruments that are material to the 
Corporation. 

(I) The Corporation is not required to be qualified as a foreign corporation to transact business in Indiana, North Carolina, Ohio, South 
Carolina and Florida. 

(m) The pro forma financial statements of the Corporation and its subsidiaries and the related notes thereto incorporated by reference in the 
Registration Statement, the Pricing Disclosure Package and the Prospectus have been prepared in accordance with the Con1mission 's 
rules and guidelines with respect to pro fonna financial statements and have been properly compiled on the bases described therein. 

(n) The execution, delivel)' and perfonnance of the Agreement and Plan of Merger (the "Merger Agreement"), dated as of October 24, 2015, 
among the Corporation, Forest Subsidial)', Inc. and Piedmont Natural Gas Company, Inc. and the consummation by the Corporation of the 
transactions contemplated hereby have been duly and validly adopted and unanimously approved by the Board of Directors of the 
Corporation. The Merger Agreement has been duly and validly executed and delivered by the Corporation and, assuming the Merger 
Agreement constitutes the legal, valid and binding obligation of Piedmont Natural Gas Company, Inc., constitutes a legal, valid and 
binding obligation of the Corporation enforceable against the Corporation in accordance with its tenns, except that such enforcement may 
be subject to applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws, now or hereafter in effect, relating to 
creditors' rights generally and to general equitable principles. No consent, approval, authorization, order, registration or qualification of or 
with any court or governmental agency or body having jurisdiction over the Corporation or its Principal Subsidiaries or any of their 
respective properties is required for the consummation by the Corporation of the transactions contemplated by the Merger Agreement, 
except such as has been obtained or are contemplated or as are disclosed in the Merger Agreement or the Pricing Disclosure Package. 
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3. Purchase, Sale and Delivery of Notes. On the basis of the representations, warranties and agreements herein contained, but subject to the tenns 
and conditions herein set forth, the Corporation agrees to sell to the Underwriters, and the Underwriters agree, severally and not jointly, to purchase from the 
Corporation, at a purchase price of (i) 99.390% of the principal amount of the 2021 Notes plus accrued interest, if any, from August 12, 2016 (and in the 
manner set forth below), (ii) 99.042% of the principal amount of the 2026 Notes plus accrued interest, if any, from August 12, 2016 (and in the manner set 
forth below) and (iii) 99.069% of the principal amount of the 2046 Notes plus accrued interest, if any, from August 12, 2016 (and in the manner set forth _ 
below), the respective principal amounts of Notes set forth opposite the names of the Underwriters in Schedule A hereto plus the respective principal amounts 
of additional Notes which each such Underwriter may become obligated to purchase pursuant to the provisions of Section 8 hereof. The Underwriters hereby 
agree to make a payment to the Corporation in an amount equal to $6,750,000 including in respect of expenses incurred by us in connection with the 
offering of the Notes. 

Payment of the purchase price for the Notes to be purchased by the Underwriters and the payment referred to above shall be made at the offices of 
Hunton & Williams LLP, 200 Park Avenue, 52°d Floor, New York, NY 10166, or at such other place as shall be mutually agreed upon by the Representatives 
and the Corporation, at I 0:00 a.m., New York City time, on August 12, 2016 or such other time and date as shall be agreed upon in writing by the 
Corporation and the Representatives (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 10019. Payment shall be made to the Corporation by wire 
transfer in immediately available funds, payable to the order of the Corporation against delivery of the Notes, in fully registered fonn, to you or upon your 
order. The 2021 Notes, the 2026 Notes and the 2046 Notes shall each be delivered in the fonn of one or more global certificates in aggregate denomination 
equal to the aggregate principal amount of the respective 2021 Notes, 2026 Notes and 2046 Notes upon original issuance and registered in the name of 
Cede & Co., as nominee for The Depository Trust Company ("DTC"). 

4. Offering by the Underwriters. It is understood that the several Underwriters propose to offer the Notes for sale to the public as set forth in the 
Pricing Disclosure Package and the Prospectus. 

5. Covenants of the Corporation. The Corporation covenants and agrees with the several Underwriters that: 

(a) The Corporation will cause any Preliminary Prospectus and the Prospectus to be filed pursuant to, and in compliance with, Rule 424(b) of 
the 1933 Act Regulations, and advise the Underwriters promptly of the filing of any amendment or supplement to the Registration 
Statement, any Preliminary Prospectus or the Prospectus and of the institution by the Commission of any stop order proceedings in respect 
of the Registration Statement, and 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. 

(b) If at any time when a prospectus relating to the Notes (or the notice referred to in Rule l 73(a) of the 1933 Act Regulations) is required to be 
delivered under the 
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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 a material fact, or omit to state any material fact necessary to make the statements therein, in the light of the 
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 Corporation promptly will prepare and file with the Commission an amendment, supplement 
or an appropriate document pursuant to Section 13 or 14 of the 1934 Act which will correct such statement or omission or which will effect 
such compliance. 

(c) The Corporation, during the period when a prospectus relating to the Notes is required to be delivered under the t 933 Act, wilt timely file 
all documents required to be filed with the Commission pursuant to Section 13or14 of the 1934 Act. 

(d) Without the prior consent of the Underwriters, the Corporation has not made and will not make any offer relating to the Notes that would 
constitute a "free writing prospectus" as defined in Rule 405 of the 1933 Act Regulations, other than a Permitted Free Writing Prospectus; 
each Undenvriter, severally and not jointly, represents and agrees that, without the prior consent of the Corporation, it has not made and 
will not make any offer relating to the Notes that would constitute a "free writing prospectus" as defined in Rule 405 of the 1933 Act 
Regulations, other than a Permitted Free Writing Prospectus or a free writing prospectus that is not required to be filed by the Corporation 
pursuant to Rule 433 of the 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 consented to by the Corporation and the UndernTiters, is listed on 
Schedule Band herein is called a "Permitted Free Writing Prospectus." The Corporation represents that it has treated or 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 ofRule 433 applicable to any Permitted Free Writing Prospectus, including timely filing with the 
Commission where required, legending and record keeping. 

(e) The Corporation agrees to prepare a term sheet specifying the tenns of the Notes not contained in any Preliminary Prospectus, substantially 
in the form of Schedule C hereto and approved by the Representatives on behalf of the UndernTiters, and to file such pricing term sheet as 
an "issuer free writing prospectus" pursuant to Rule 433 prior to the close of business two business days after the date hereof. 

(t) The Corporation agrees that if at any time following the issuance ofa Permitted Free Writing Prospectus any event occurs as a result of 
\vhich such Permitted Free Writing Prospectus would conflict with the information (not superseded or modified as of the Effective Date) in 
the Registration Statement, the Pricing Disclosure Package or the Prospectus or would include 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 misleading, 
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the Corporation will give prompt notice thereof to the Underwriters and, if requested by the Underwriters, will prepare and furnish without 
charge to each Underwriter a free 'Mi ting prospectus or other document, the use of which has been consented to by the Underwriters, which 
will correct such conflict, statement or omission. 

(g) The Corporation will make generally available to its security holders, in each case as soon as practicable but not later than 60 days after the 
close of the period covered thereby, earnings statements (in form complying with the provisions of Rule 158 under the 1933 Act, which 
need not be certified by independent certified public accountants unless required by the 1933 Act) covering (i) a t\velve-month period 
beginning not later than the first day of the Corporation's fiscal quarter next following the effective date of the Registration Statement and 
(ii) a twelve-month period beginning not later than the first day of the Corporation's fiscal quarter next following the date of this 
Agreement. 

(h) The Corporation will furnish to you, without charge, copies of the Registration Statement (four 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. 

(i) The Corporation will arrange or cooperate in arrangements for the qualification of the Notes for sale 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 
Corporation shall not be required to qualify as a foreign corporation or to file any general consents to service of process under the laws of 
any state where it is not now so subject. 

(j) The Corporation will pay all expenses incident to the performance of its obligations under this Agreement including (i) the printing and 
filing of the Registration Statement and the printing of this Agreement and any Blue Sky Survey, (ii) the preparation and printing of 
certificates for the Notes, (iii) the issuance and delivery of the Notes as specified herein, (iv) the fees and disbursements of counsel for the 
Undenvriters in connection with the qualification of the Notes 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 any Preliminary Prospectus, of the Prospectus, of any Permitted Free Writing Prospectus and any amendments or supplements 
thereto, (vi) any fees charged by independent rating agencies for rating the Notes, (vii) any fees and expenses in connection with the listing 
of the Notes on the New York Stock Exchange, (viii) any filing fee required by the Financial Industry Regulatory Authority, Inc., (ix) the 
costs of any depository arrangements for the Notes with DTC or any successor depositary and (x) the costs and expenses of the Corporation 
relating to investor presentations on any "road sho\v" undertaken in connection with the marketing of the offering of 
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the Notes, including, without limitation, expenses associated with the production of road sho\v slides and graphics, fees and expenses of 
any consultants engaged in connection with the road show presentations with the prior approval of the Corporation, travel and lodging 
expenses of the Underwriters and officers of the Corporation and any such consultants, and the cost of any aircraft chartered in connection 
\Vith the road show; provided, however, the Underwriters shall reimburse a portion of the costs and expenses referred to in this clause (x). 

6. Conditions of the Obligations of the Undenvriters. The obligations of the several Underwriters to purchase and pay for the Notes will be subject 
to the accuracy of the representations and warranties on the part of the Corporation herein, to the accuracy of the statements of officers of the Corporation 
made pursuant to the provisions hereof, to the perfonnance by the Corporation of its obligations hereunder and to the following additional conditions 
precedent: 

(a) The Prospectus shall have been filed by the Corporation with the Commission pursuant to Rule 424(b) within the applicable time period 
prescribed for filing by the 1933 Act Regulations and in accordance herewith and each Permitted Free Writing Prospectus shall have been 
filed by the Corporation with the Commission within the applicable time periods prescribed for such filings by, and otherwise in 
compliance \vith, Rule 433. 

(b) On or after 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 SA of the 1933 Act shall have been instituted or, to the 
knowledge of the Corporation or you, shall be threatened by the Commission. 

(c) On or after the Applicable Time and prior to the Closing Date, the rating assigned by Moody's Investors Service, Inc., Standard & Peer's 
Ratings Services or Fitch Ratings, Inc. (or any of their successors) to any debt securities or preferred stock of the Corporation as of the date 
of this Agreement shall not have been lowered. 

(d) 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 of the Corporation, 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 Corporation 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 Notes on the terms 
and in the manner contemplated by the Pricing Disclosure Package and the Prospectus. 

(e) You shall have received an opinion of Robert T. Lucas III, Esq., Deputy General Counsel of Duke Energy Business Services, LLC, a service 
company subsidiary of the Corporation, dated the Closing Date, to the effect that: 
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(i) Each of Duke Energy Ohio, Inc. and Progress Energy, Inc., has been duly incorporated and is validly existing in good standing 
under the laws of the jurisdiction of its incorporation and has the respective corporate power and authority and foreign 
qualifications necessary to own its properties and to conduct its business as described in the Pricing Disclosure Package and the 
Prospectus. Each of Duke Energy Carolinas, LLC, Duke Energy Florida, LLC (ti'k/a Duke Energy Florida, Inc.), Duke Energy 
Indiana, LLC (f/k/a Duke Energy Indiana, Inc.) and Duke Energy Progress, LLC (f7k/a Duke Energy Progress, Inc.) has been duly 
organized and is validly existing and in good standing as a limited liability company under the laws of the State of North 
Carolina, the State of Florida, the State of Indiana and the State ofNorth Carolina, respectively, and has full limited liability 
company power and authority necessary to own its properties and to conduct its business as described in the Pricing Disclosure 
Package and the Prospectus; 

(ii) Each of the Corporation and the Principal Subsidiaries is duly qualified to do business in each jurisdiction in which the ownership 
or leasing of its property or the conduct of its business requires such qualification, except where the failure to so qualify, 
considering all such cases in the aggregate, does not have a material adverse effect on the business, properties, financial condition 
or results of operations of the Corporation and its subsidiaries taken as a whole. 

(iii) The Registration Statement became effective upon filing with the Commission pursuant to Rule 462 of the 1933 Act Regulations, 
and, to the best of such counsel's knowledge, no stop order suspending the effectiveness of the Registration Statement has been 
issued and no proceedings for that purpose have been instituted or are pending or threatened under the 1933 Act. 

(iv) The descriptions in the Registration Statement, the Pricing Disclosure Package and the Prospectus of any legal or governmental 
proceedings are accurate and fairly present the information required to be shown, and such counsel does not know of any litigation 
or any legal or governmental proceeding instituted or threatened against the Corporation or any of its Principal Subsidiaries or any 
of their respective properties that would be required to be disclosed in the Registration Statement, the Pricing Disclosure Package 
or the Prospectus and is not so disclosed. 

(v) This Agreement has been duly authorized, executed and delivered by the Corporation. 

(vi) The execution, delivery and performance by the Corporation of this Agreement and the Indenture and the issue and sale of the 
Notes will not violate or contravene any of the provisions of the Certificate of Incorporation or By-Laws of the Corporation or any 
statute or any order, rule or regulation of which such counsel is aware of any court or 
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governmental agency or body having jurisdiction over the Corporation or any of its Principal Subsidiaries or any of their 
respective property, nor will such action 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 of trust, loan agreement or other agreement or instrument known to such 
counsel to which the Corporation or any of its Principal Subsidiaries is a party or by which any of them or their respective property 
is bound or to which any of its property or assets is subject, which affects in a material way the Corporation's ability to perform its 
obligations under this Agreement, the Indenture and the Notes. 

(vii) The Indenture has been duly authorized, executed and delivered by the Corporation and, assuming the due authorization, 
execution and delivery thereof by the Trustee, constitutes a valid and legally binding instrument of the Corporation, enforceable 
against the Corporation in accordance with its terms. 

(viii) The Notes have been duly authorized, executed and issued by the Corporation and, when authenticated by the Trustee, in the 
manner provided in the Indenture and delivered against payment therefor, will constitute valid and legally binding obligations of 
the Corporation enforceable against the Corporation in accordance with their terms, and are entitled to the benefits afforded by the 
Indenture in accordance with the terms of the Indenture and the Notes. 

(ix) No consent, approval, authorization, order, registration or qualification is required to authorize, or for the Corporation to 
consummate the transactions contemplated by this Agreement, except for 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 
Notes by the Underwriters and except as required in Condition 7.6 of the order of the North Carolina Utilities Commission dated 
June 29, 2012, in Docket No. E-7, sub 986, which consent has been obtained. 

Such counsel may state that his opinions in paragraphs (vii) and (viii) are subject to the effects of bankruptcy, insolvency, fraudulent conveyance, 
reorganization, moratorium and other similar la\vs relating to or affecting creditors' rights generally and by general principles of equity (regardless of whether 
enforceability is considered in a proceeding in equity or at law). Such counsel shall state that nothing has come to his attention that has caused him to 
believe that each document incorporated by reference in the Registration Statement, the Pricing Disclosure Package and the Prospectus, when flied, was not, 
on its face, appropriately responsive, in all material respects, to the requirements of the 1934 Act and the 1934 Act Regulations. Such counsel shall also state 
that nothing has come to his attention that has caused him to believe that (i) the Registration Statement, including the Rule 4308 Information, as of its 
effective date and at each deemed effective date with respect to the Underwriters pursuant to Rule 430B(f)(2) of the 1933 Act Regulations, contained any 
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 
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misleading, (ii) the Pricing Disclosure Package at the Applicable Time contained any untrue statement ofa material fact or omitted to state any material fact 
necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading or (iii) that the Prospectus or 
any amendment or supplement thereto, as of their respective dates and at the Closing Date, contained or contains any untrue statement of a material fact or 
omitted or omits to state any material fact necessary in order to make the statements therein, in light of the circumstances under which they were made, not 
misleading. Such counsel may also state that, except as otherwise expressly provided in such opinion, he does not assume any responsibility for the accuracy, 
completeness or fairness of the statements contained in or incorporated by reference into the Registration Statement, the Pricing Disclosure Package or the 
Prospectus and does not express any opinion or belief as to (i) the financial statements or other financial and accounting data contained or incorporated by 
reference therein, including XBRL interactive data, (ii) the statement of the eligibility and qualification of the Trustee included in the Registration Statement 
(~he "Form T-1 ")or (iii) the infonnation in the Prospectus under the caption "Book-Entry System." 

In rendering the foregoing opinion, such counsel may state that he does not express any opinion concerning any law other than the la\V of the State 
ofNorth Carolina or, to the extent set forth in the foregoing opinions, the federal securities laws and may rely as to all matters of the laws of the States of 
South Carolina, Ohio, Indiana and Florida on appropriate counsel reasonably satisfactory to the Representatives, which may include the Corporation's other 
"in-house" counsel). Such counsel may also state that he has relied as to certain factual matters on infonnation obtained from public officials, officers of the 
Corporation and other sources believed by him to be responsible. 

(t) You shall have received an opinion of Hunton & Williams LLP, counsel to the Corporation, dated the Closing Date, to the effect that: 

(i) The Corporation has been duly incorporated and is a validly existing corporation in good standing under the laws oft he State of 
Delaware, 

(ii) The Corporation has the corporate power and corporate authority to execute and deliver this Agreement and to consummate the 
transactions contemplated hereby. 

(iii) This Agreement has been duly authorized, executed and delivered by the Corporation. 

(iv) The Indenture has been duly authorized, executed and delivered by the Corporation and constitutes the valid and binding 
obligation of the Corporation, enforceable against the Corporation in accordance with its terms. 

(v) The Notes have been duly authorized and executed by the Corporation, and when duly authenticated by the Trustee and issued 
and delivered by the Corporation against payment therefor in accordance with the tenns of this Agreement and the Indenture, the 
Notes will constitute the valid and binding obligations of the Corporation, entitled to the benefits of the 
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(vi) The statements (i) under the caption "Description of Debt Securities" (other than under the caption "Global Securities") that are 
included in the Base Prospectus and (ii) under the caption "Description of the Notes" in the Pricing Disclosure Package and the 
Prospectus, insofar as such statements purport to summarize certain provisions of the Indenture and the Notes, fairly summarize 
such provisions in all material respects. 

(vii) No Governmental Approval, which has not been obtained or taken and is not in full force and effect, is required to authorize, or is 
required for, the execution or delivery of this Agreement by the Corporation or the consummation by the Corporation of the 
transactions contemplated hereby, except for such consents, approvals, authorizations, orders, registrations or qualifications as 
may be required under state securities or Blue Sky laws in connection with the purchase and distribution of the Notes by the 
Underwriters. "Governmental Approval" means any consent, approval, license, authorization or validation of, or filing, 
qualification or registration with, any Governmental Authority required to be made or obtained by the Corporation pursuant to 
Applicable Laws, other than any consent, approval, license, authorization, validation, filing, qualification or registration that may 
have become applicable as a result of the involvement of any party (other than the Corporation) in the transactions contemplated 
by this Agreement or because of such parties' legal or regulatory status or because of any other facts specifically pertaining to such 
parties and "Governmental Authority" means any court, regulatory body, administrative agency or governmental body of the 
State of North Carolina, the State of New York or the State of Delaware or the United States of America having jurisdiction over the 
Corporation under Applicable Law but excluding the North Carolina Utilities Commission, the New York Public Service 
Commission and the Delaware Public Service Commission. 

(viii) The Corporation is not and, solely after giving effect to the offering and sale of the Notes and the application 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. 

(ix) The execution and delivery by the Corporation of this Agreement and the Indenture and the consummation by the Corporation of 
the transactions contemplated hereby, including the issuance and sale of the Notes, \Vil! not (i) conflict with the Certificate of 
Incorporation or the By-Laws, (ii) constitute a violation of, or a breach or default under, the terms of any of the contracts set forth 
on Schedule D hereto or (iii) violate or conflict with, or result in any contravention of, any Applicable Law of the State of New 
York or the General Corporation Law of the State of Delaware. Such 
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counsel shall state that it does not express any opinion, ho\vever, as to whether the execution, delivery or performance by the 
Corporation of this Agreement or the Indenture \vill constitute a violation of, or a default under, any covenant, restriction or 
provision with respect to financial ratios or tests or any aspect of the financial condition or results or operations of the Corporation 
or any of its subsidiaries. "Applicable Law" means the General Corporation Law of the State of Delaware and those laws, rules and 
regulations of the States ofNe\V York and North Carolina and those federal Jaws, rules and regulations of the United States of 
America, in each case that, in such counsel's experience, are normally applicable to transactions of the type contemplated by this 
Agreement (other than the United States federal securities laws, state securities or Blue Sky laws, antifraud laws and the rules and 
regulations of the Financial Industry Regulatory Authority, Inc., the North Carolina Public Utilities Act, the rules and regulations 
of the North Carolina Utilities Commission and the New York State Public Service Commission and the New York State Public 
Service Law), but without such counsel having made any special investigation as to the applicability of any specific law, rule or 
regulation.) 

(x) The statements in the Pricing Disclosure Package and the Prospectus under the caption "Underwriting," insofar as such statements 
purport to summarize certain provisions of this Agreement, fairly summarize such provisions in all material respects. 

You shall also have received a statement of Hunton & Williams LLP, dated the Closing Date, to the effect that: 

(i) no facts have come to such counsel's attention that have caused such counsel to believe that the documents filed by the Corporation under the 
1934 Act and the 1934 Act Regulations that are incorporated by reference in the Preliminary Prospectus Supplement that forms a part of the Pricing 
Disclosure Package and the Prospectus, when filed, were not, on their face, appropriately responsive in all material respects to the requirements 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 or excluded therefrom, compliance with XBRL interactive data 
requirements or the Form T-1) (ii) the Registration Statement, at the Applicable Time and the Prospectus, as of its date, appeared on their face to be 
appropriately responsive in all material respects to the requirements of the 1933 Act and the 1933 Act Rules and 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 or excluded therefi-om, compliance with XBRL interactive data requirements or the Form T-1) and (iii) 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 ofa 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 
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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 Fenn T-1). 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 
untrue 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 \Vere made, not misleading (except that such counsel need not express any vie\V as to the financial statements, schedules and other financial and 
accounting infonnation 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 Fann T-1). 

In addition, such statement shall confirm that the Prospectus has been filed with the Commission within the time period required by Rule 424 of the 
t 933 Act Regulations and any required filing of a Pennitted 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) of the 1933 Act Regulations. Such statement shall further state that assuming the accuracy of 
the representations and warranties of the Corporation set forth in Section 2 of this Agreement, the Registration Statement became effective upon filing with 
the Commission pursuant to Rule 462 of the 1933 Act Regulations and, pursuant to Section 309 of the Trust Indenture Act of 1939, as amended (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. 

Hunton & Williams LLP may state that its opinions in paragraphs (v) and (vi) are subject to the effects of bankruptcy, insolvency, reorganization, 
moratorium or 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 law). In addition, such counsel may state that it has relied as to certain factual matters on information obtained from public 
officials, officers and representatives of the Corporation and that the signatures on all documents examined by them are genuine, assumptions which such 
counsel have not independently verified. 

(g) You shall have received an opinion of Sidley Austin LLP, counsel for the Underwriters, dated the Closing Date, with respect to the validity 
of the Notes, the Registration Statement, the Pricing Disclosure Package and the Prospectus, as amended or supplemented, and such other 
related matters as you may require, and the Corporation shall have furnished to such counsel such documents as it requests for the purpose 
of enabling them to pass upon such matters. 

(h) On or after the Applicable Time, there shall not have occurred any of the following: (i) a suspension or material limitation in trading in 
securities generally or of the securities of the 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 disruption in 
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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 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 Notes 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 borne by the Corporation as provided in Section 5(j) hereat: 

(i) 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 or accounting officer of the Corporation, dated the Closing Date, in which such officers, to the best oFtheir knowledge 
after reasonable investigation, shall state that the representations and warranties oFthe Corporation in this Agreement are true and correct as 
of the Closing Date, that the Corporation has complied with all agreements 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 of the Registration Statement has been issued and no proceedings for that purpose have been instituted 
or are threatened by the Commission. 

(j) 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 Corporation's independent registered public accounting finn, containing statements and information of 
the type ordinarily included in accountants' "comfort letters" to undenvriters with respect to the financial statements and certain financial 
information contained or incorporated by reference into the Registration Statement, the Pricing Disclosure Package and the Prospectus, 
including specific references to inquiries regarding any increase in long-term debt (excluding current maturities), decrease in net current 
assets (defined as current assets less current liabilities) or shareholders' equity, change in the Corporation's common stock, and decrease in 
operating revenues or net income for the period subsequent to the latest financial statements incorporated by reference in the Registration 
Statement when compared with the corresponding period from the preceding year, as ofa specified date not more than three business days 
prior to the date of this Agreement. 

(k) 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 furnished pursuant to subsection fj) of this Section 6, except that the specified date referred to 
shall be not more than three business days prior to the Closing Date. 

The Corporation will furnish you with such conformed copies of such opinions, certificates, letters and documents as you reasonably request. 
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7. lndemnification. (a) The Corporation agrees to indemnify and hold harmless each Underwriter, their respective officers and directors, and each 
person, if any, who controls any Underwriter or within the meaning of Section 15 of the 1933 Act, as follows: 

0) 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 material 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 a material fact contained in 
the Preliminary Prospectus, the Pricing Disclosure Package, the Prospectus (or any amendment or supplement thereto), any 
Permitted Free Writing Prospectus or any issuer free writing prospectus as defined in Rule 433 of the 1933 Act Regulations, 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 \Vith written information furnished to the Corporation 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; 

(ii) against any and all loss, liability, claim, damage and expense whatsoever to the extent of the aggregate amount paid in settlement 
of any litigation, commenced or threatened, or of any claim whatsoever based upon any such untrue statement or omission or any 
such alleged untrue statement or omission, if such settlement is effected with the \vritten consent of the Corporation; and 

(iii) against any and all expense whatsoever reasonably incurred in investigating, preparing or defending against any litigation, 
commenced or threatened, or any claim whatsoever based upon any such untrue statement or omission, or any such alleged untrue 
statement or omission, to the extent that any such expense is not paid under (i) or (ii) of this Section 7. 

In no case shall the Corporation be liable under this indemnity agreement \vi th respect to any claim made against any Underwriter or any such controlling 
person unless the Corporation 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 Corporation sha!I not relieve it from any liability which it may have otherwise than under subsections 7(a) and 7(b). The Corporation shall be entitled to 
participate at its own expense in the defense, or, if it so elects, within a reasonable time after receipt of such notice, to assume the defense of any suit brought 
to enforce any such claim, btit if it so elects to assume the defense, such defense shall 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 
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such suit, any Underwriter or any such controlling person shall have the right to employ its own counsel, but the fees and expenses of such counsel shall be at 
the expense of such Underwriter or such controlling person unless (i) the Corporation and such Underwriter shall have mutually agreed to the employment of 
such counsel, or (ii) the named parties to any such action (including any imp leaded parties) include both such Underwriter or such controlling person and the 
Corporation and such Underwriter or such controlling person shall have been advised by such counsel that a conflict of interest between the Corporation 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 Corporation 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 attorneys for all such Undenvriters and all such controlling persons, which firm shall be designated in \vriting by you). The 
Corporation 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 Corporation within the meaning of Section 15 of the 1933 Act, in connection with the sale of the Notes. 

(b) Each Underwriter severally agrees that it will indemnify and hold harmless the Corporation, its directors and each of the officers of the 
Corporation who signed the Registration Statement and each person, if any, who controls the Corporation within the meaning of Section 15 
of the 1933 Act to the same extent as the indemnity contained in subsection (a) of this Section, 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 furnished to the Corporation by the Representatives on behalf of the Undenvriters 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 Pennitted Free Writing Prospectus. In case any action shall be brought against the Corporation or 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 or 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 Corporation, and the Corporation and 
each person so indemnified shall have the rights and duties given to the Underwriters, by the provisions of subsection (a) of this Section. 

(c) No indemnifying party sh.ill, 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 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 fuult, culpability or a failure to act, by or 
on behalf of any indemnified party. 
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(d) IF the indemnification provided for in this Section 7 is unavailable to or insufficient to hold hannless 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 indemnified 
under the tenns of such indemnity, then each indemnifying party shall contribute to the amount paid or payable by such indemnified party 
as a result of such Joss, liability, claim, damage or expense (or actions in respect thereof) in such proportion as is appropriate to reflect the 
relative benefits received by the Corporation on the one hand and the Underwriters on the other from the offering oFthe Notes. If, however, 
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 
proportion as is appropriate to reflect not only such relative benefits but also the relative fault of the Corporation on the one hand and the 
Undenvriters 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 \Veil as any other relevant equitable considerations. The relative benefits received by the Corporation on the 
one hand and the Undenvriters 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 Corporation 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 Corporation 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 Corporation and the Underwriters agree that it 
\vould not be just and equitable if contributions pursuant to this Section were determined by pro rata allocation (even if the Underwriters 
were 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. 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 shall be deemed to include any legal 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, no Undenvriter shall be required to contribute any amount in excess of the amount by 
which the total price at which the Notes underwritten by it and distributed to the public were offered to the public exceeds the amount of 
any damages which such Underwriter has othenvise been required to pay by reason of such untrue or alleged untrue statement or omission 
or alleged omission. No person guilty offta.udulent misrepresentation (within the meaning of Section 11 (t) of the 1933 Act) shall be 
entitled to contribution from any person \vho was not guilty of such fta.udulent misrepresentation. The Underwriters' obligations to 
contribute are several in proportion to their respective underwriting obligations and not joint. 
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8. Default by One or More of the U11denvriters. (a) If any Underwriter shall default in its obligation to purchase the principal amount of the 2021 
Notes, 2026 Notes or 2046 Notes, as applicable, which it has agreed to purchase hereunder on the Closing Date, you may in your discretion arrange for you or 
another party or other parties to purchase such 2021 Notes, 2026 Notes and/or 2046 Notes, as applicable, 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 Notes, then the Corporation shall be entitled to a further period of 
thirty-six hours within which to procure another party or other parties satisfactory to you to purchase such Notes on such terms. In the event that, within the 
respective prescribed periods, you notify the Corporation that you have so arranged for the purchase of such Notes, or the Corporation notifies you that it has 
so arranged for the pun:hase of such Notes, you or the Corporation 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 Corporation agrees to file promptly any amendments to the Registration Statement, the Pricing Disclosure 
Package or the Prospectus which may be required. The term "Undenvriter" as used in this Agreement shall include any person substituted under this 
Section with like effect as if such person had originally been a party to this Agreement with respect to such Notes. 

(b) If, after giving effect to any arrangements for the pun:hase of the Notes of a defaulting Underwriter or Undenvriters by you or the 
Corporation as provided in subsection (a) above, the aggregate amount of such Notes which remains unpurchased does not exceed one
tenth of the aggregate amount of all the Notes to be purchased at such Closing Date, then the Corporation shall have the right to require 
each non-defaulting Underwriter to purchase the amount of Notes which such Underwriter agreed to purchase hereunder at such Closing 
Date and, in addition, to require each non-defaulting Undenvriterto pun:hase its pro rata share (based on the amounts ofNotes which such 
Underwriter agreed to pun:hase hereunder) of the Notes of such defaulting Underwriter or Underwriters for which such arrangements have 
not been made; but nothing herein shall relieve a defaulting Underwriter from liability for its default. 

(c) If, after giving effect to any arrangements for the pun:hase of the Notes of a defaulting Underwriter or Underwriters by you or the 
Corporation as provided in subsection (a) above, the aggregate amount of such Notes which remains unpun:hased exceeds one-tenth of the 
aggregate amount of all the Notes to be pun:hased at such Closing Date, or if the Corporation shall not exercise the right described in 
subsection (b) above to require non-defaulting Undenvriters to purchase Notes of a defaulting Undenvriter or Underwriters, then this 
Agreement shall thereupon terminate, without liability on the part of any non-defaulting Underwriter or the Corporation, except for the 
expenses to be borne by the Corporation as provided in Section S(j) hereof and the indemnity and contribution agreement in Section 7 
hereof; but nothing herein shall relieve a defaulting Underwriter from liability for its default. 

9. Representations and Indemnities to Survive Delivery, The respective indemnities, agreements, representations, warranties and other statements 
of the Corporation or its officers and of the several Underwriters set forth in or made pursuant to this Agreement will remain in 
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full force and effect, regardless of any investigation, or statement as to the results thereof, made by or on behalf of any Underwriter or the Corporation, or any 
of its officers or directors or any controlling person, and will survive delivery of and payment for the Notes. 

10. Reliance on Your Acts. In all dealings hereunder, the Representatives shall act on behalf of each of the Underwriters, and the Corporation 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. 

11. 1Vo Fiduciary Relationship. The Corporation acknowledges and agrees that (i) the purchase and sale of the Notes pursuant to this Agreement is 
an ann's·length commercial transaction between the Corporation 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 solely as a principal and is not the agent or 
fiduciary of the Corporation or its shareholders, creditors, employees, or any other party, (iii) no Underwriter has assumed or will assume an advisory or 
fiduciary responsibility in favor of the Corporation with respect to the offering contemplated hereby or the process leading thereto (irrespective of whether 
such Underwriter has advised or is currently advising the Corporation on other matters) and no Underwriter has any obligation to the Corporation with 
respect to the offering contemplated 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 Corporation, and (v) the Underwriters have not provided 
any legal, accounting, regulatory or tax advice with respect to the transaction contemplated hereby and the Corporation 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 
Barclays Capital Inc., 745 Seventh Avenue, New York, Ne\v York 10019, Attention: Syndicate Registration (Fax no.: (646) 834-8133); Credit Suisse 
Securities (USA) LLC, 11 Madison Avenue, New York, New York 10010 Attention: LCD-IBD, (Fax no.: (212) 325-4296); Mizuho Securities USA Inc., 320 
Parle Avenue- l21h Floor, New York, New York 10022, Attention: Debt Capital Markets Desk, (Fax no.: (212) 205-7812); MUFG Securities Americas Inc., 
1221 Avenue of the Americas, 61h Floor, New York, New York 10020, Attention: Capital Markets Group (Fax no.: (646) 434-3455); UBS Securities LLC, 
1285 Avenue of the Americas, New York, New York l 0019, Attention: Fixed Income Syndicate, (Fax no.: (203) 719-0495) or, if sent to the Corporation, will 
be mailed or telecopied and confirmed to it at 550 S. Tryon Street, Charlotte, N.C. 28202, (Fax no.: (980) 373-3699), 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. 

t 4. Successors. This Agreement shall inure to the benefit of and be binding upon the Underwriters and the Corporation 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 
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legal representatives, any legal or equitable right, remedy or claim under or in respect of this Agreement or any provision herein contained; this Agreement 
and all conditions and provisions hereof being 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 respective successors, heirs and legal representatives, and for the benefit of no other person, finn 
or corporation. No purchaser of Notes from any Underwriter shall be deemed to be a successor or assign by reason merely of such purchase. 

l 5. Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed to be an original, but all of which 
together shall constitute one and the same instrument. 

16. Applicable Law, This Agreement shall be governed by, and construed in accordance with, the laws of the State of New York. 
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Execution Copy 

If the foregoing is in accordance with your understanding, kindly sign and return to us two counterparts hereof, and upon confinnation and 
acceptance by the Underwriters, this letter and such confirmation and acceptance will become a binding agreement between the Corporation, on the one 
hand, and each of the Underwriters, on the other hand, in accordance with its terms. 

Very truly yours, 

DUKE ENERGY CORPORATION 

By: /s/ John L. Sullivan, III 
Name: John L. Sullivan, III 
Title: Assistant Treasurer 

[Signature Page to Undenvriting Agreement] 



The foregoing Underwriting Agreement is hereby 
confirmed and accepted as of the date first above written. 

BARCLAYS CAPITAL INC. 
CREDIT SUISSE SECURITIES (USA) LLC 
MIZUHO SECUR!T!ES USA INC. 
MUFG SECURITIES AMERICAS INC. 
UBS SECUR!T!ES LLC 

On behalf of each of the Underwriters 

BARCLAYS CAPITAL INC. 

By: Isl Robert A. Stowe 
Name: Robert A. Stowe 
Title: Managing Director 

MIZUHO SECUR!T!ES USA INC. 

By: Isl Okwudiri Onyedum 
Name: Okwudiri Onyedum 
Title: Managing Director 

UBS SECUR!T!ES LLC 

By: Isl Andrew Cardamone 
Name: Andrew Cardamone 
Title: Executive Director 

By: Isl Prath Reddy 
Name: Prath Reddy 
Title: Associate Director 
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CREDIT SUISSE SECUR!T!ES (USA) LLC 

By: Isl Nevin Bhatia 
Name: Nevin Bhatia 
Title: Director 

MUFG SECURITIES AMERICAS INC. 

By: /s/ Brian Cogliandro 
Name: Brian Cogliandro 
Title: Managing Director 



SCHEDULE A 

Principal Amount of 
2021 Notes 

Underwriter to be Purchased 

Barclays CapHal Inc. $ 300.000,000 
Credit Suisse Securities (USA) LLC 42,375,000 
Mizuho Securities USA Inc. 42,375,000 
MUFG Securities Americas Inc. 42,375,000 
UBS Securities LLC 42,375,000 
BNP Paribas Securities Corp. 21.750,000 
Citigroup Global Markets Inc. 30,000,000 
J.P. Morgan Securities LLC 30,000,000 
Loop Capital Markets LLC 30,000,000 
Merrill Lynch, Pierce, Fenner & Smith 

Incorporated 30,000,000 
RBC Capital Markets, LLC 21,750,000 
Scotia Capital (USA) Inc. 21.750,000 
SunTrust Robinson Humphrey, Inc, 21,750,000 
TD Securities (USA) LLC 21,750,000 
U.S. Bancorp Investments, Inc. 21,750,000 
Wells Fargo Securities, LLC 30,000,000 

Total $ 750,000,000 

A-I 

$ 

$ 
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Principal Amount of Principal Amount of 
2026 Notes 2046 Notes 

to be Purchased to be Purchased 

600,000,000 $ 600,000,000 
84,750.000 84,750,000 
84,750,000 84,750,000 
84,750,000 84,750,000 
84,750,000 84,750,000 
43,500,000 43,500,000 
60,000,000 60,000,000 
60,000,000 60,000,000 
60,000,000 60,000,000 

60,000,000 60,000,000 
43,500,000 43,500,000 
43,500,000 43,500,000 
43,500,000 43,500,000 
43,500,000 43,500,000 
43,500,000 43,500,000 
60,000,000 60,000,000 

1,500,000,000 $ 1,500,000,000 



PRICING DISCLOSURE PACKAGE 

l) Base Prospectus 
2) Preliminary Prospectus Supplement dated August 9, 2016 
3) Pennitted Free Writing Prospectus 

a) Pricing Tenn Sheet attached as Schedule C hereto 

SCHEDULED 

B-1 
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Issuer: 

Trade Date: 

Settlement: 

Title of Securities: 

Principal Amount: 

Interest Payment Dates: 

Maturity Date: 

Benchmark Treasury: 

Benchmark Treasury Yield: 

Spread to Benchmark Treasury: 

SCHEDULEC 
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Filed pursuant to Rule 433 
August 9, 2016 

Relating to 
Preli111i1tary Prospect11s Supp/e111ent dated August 9, 2016 

to 
Prospectus dated Septe111her 30, 2013 

Registration Statement No. 333-191462 

Duke Energy Corporation 
$750,000,000 1.800°/o Senior Notes due 2021 

$1,500,000,000 2.650o/o Senior Notes due 2026 
$1,S00,000,000 3.750o/o Senior Notes due 2046 

Pricing Tenn Sheet 

Duke Energy Corporation 

August9,2016 

August 12.2016 (T+3) 

l .800o/o Senior Notes due 2021 (the "2021 Notes") 
2.650% Senior Notes due 2026 (the "2026 Notes") 
3.750% Senior Notes due 2046 (the "2046 Notes" and, together with the 2021 Notes and the 
2026 Notes, the "Notes") 

2021 Notes: $750.000,000 
2026 Notes: $1,500,000.000 
2046 Notes: $ l ,500,000.000 

March l and September l of each year, beginning on March 1, 2017 

2021 Notes: September I, 2021 
2026 Notes: September l, 2026 
2046 Notes: September l, 2046 

2021 Notes: l.125%dueJuly31,2021 
2026 Notes: l.625o/o due May 15, 2026 
2046 Notes: 2.500% due February 15, 2046 

2021 Notes: l.102% 
2026 Notes: l .535% 
2046 Notes: 2.253% 

2021 Notes: +70 bps 
2026 Notes: +115 bps 
2046 Notes: +150 bps 
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Yield to Maturity: 

Coupon: 

Price to Public: 

Special Mandatory Redemption: 

Special Optional Redemption: 

Optional Redemption: 

202 l Notes: l.802% 
2026 Notes: 2.685% 
2046 Notes: 3.753% 

202 t Notes: l.800% 
2026 Notes: 2.650% 
2046 Notes: 3.750% 

2021 Notes: 99.990% per 202 l Note 
2026 Notes: 99.692% per 2026 Note 
2046 Notes: 99.944% per 2046 Note 
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In each case, plus accrued interest, if any, from August 12, 2016 

The offerings of the Notes are not conditioned upon the completion of the Acquisition (as 
described in the Preliminary Prospectus Supplement dated August 9, 2016), which, if completed, 
will occur subsequent to the closing of the offerings of the Notes. Upon the occurrence of a 
Special Mandatory Redemption Trigger (as described in the Preliminary Prospectus Supplement 
dated August 9, 2016), the issuer will be required to redeem the Notes, in whole, at a redemption 
price equal to 10 I% of the aggregate principal amount of the Notes being redeemed, plus 
accrued and unpaid interest on the aggregate principal amount of the Notes being redeemed to, 
but excluding, the date of such redemption. 

Each series ofNotes may be redeemed at the issuer's option, in whole, at any time before 
April 30, 2017, at a redemption price equal to 101 % of the aggregate principal amount of such 
Notes being redeemed, plus accrued and unpaid interest on the aggregate principal amount of 
such Notes being redeemed to, but excluding, the date of such redemption, if, in the issuer's 
judgment, the Acquisition will not be consummated on or before April 30, 2017. 

Each series of Notes may be redeemed at any time before the applicable Par Call Date (as set 
forth in the table below), in whole or in part and from time to time, at a redemption price equal 
to the greater of(l) 100% of the principal amount of such Notes being redeemed and (2) the sum 
of the present values of the remaining scheduled payments of principal and interest on such 
Notes being redeemed that would be due if such Notes matured on the applicable Par Call Date 
(exclusive of interest accrued to the redemption date), 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 (as defined in the Preliminary Prospectus Supplement plus a number of basis points equal 
to the applicable Make-Whole Spread (as set forth in the table below), plus, in each case, 
accrued and unpaid interest on the principal amount of such Notes being redeemed to, but 
excluding, such redemption date. 
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Denominations: 

CUSIP /ISIN: 

Notices to Investors: 
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Each series of Notes may be redeemed at any time on or after the applicable Par Call Date, in 
whole or in part and from time to time, at a redemption price equal to 100% of the principal 
amount of such series ofNotes being redeemed plus accrued and unpaid interest on the principal 
amount of such Notes being redeemed to, but excluding, such redemption date. 

Serles 

2021 Notes 
2026 Notes 
2046 Notes 

Por Cnll Date 

August 1,2021 
June l, 2026 
Man:h 1, 2046 

$2,000 or any integral multiple of$ l,OOO in excess thereof 

2021Notes:26441C AR6 / US26441CAR60 
2026 Notes: 26441 C AS4 / US2644 l CAS44 
2046 Notes: 26441C AT2 / US26441CAT27 

Makc-\"fholc Spread 

12.5 bps 
20 bps 
25 bps 

The following notices to investors are in addition to the notices to investors set forth under 
"Underwriting" in the Preliminary Prospectus Supplement. 

Hong Kong Sel/itrg Restrictions 

The Notes have not been offered and will not be offered or sold in Hong Kong by means of an}' 
document other than (i) in circumstances which do not constitute an offer to the public within 
the meaning of the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32, 
Laws of Hong Kong), (ii) to "professional investors" within the meaning of the Securities and 
Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder or (iii) in 
other circumstances which do not result in the document being a "prospectus" \Vi thin the 
meaning of the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32, 
Laws of Hong Kong) and no advertisement, invitation or document relating to the Notes may be 
issued or has been or may be in the possession of any person for the purpose of issue (in each 
case whether in Hong Kong or elsewhere), which is directed at, or the contents of which are 
likely to be accessed or read by, the public in Hong Kong (except if permitted to do so under the 
securities laws of Hong Kong) other than with respect to Notes which are or are intended to be 
disposed of only to persons outside Hong Kong or only to "professional investors" within the 
meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any 
rules made thereunder. 
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Japan Sel/i11g Restrictions 
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The Notes have not been and will not be registered under the Financial Instruments and 
Exchange Law of Japan (Law No. 25of1948, as amended) (the "Financial Instruments and 
Exchange Law''), and the Notes have not been offered or sold and will not be offered or sold, 
directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan (which tenn as 
used herein means any person resident in Japan, including any corporation or other entity 
organized under the Jaws of Japan), or to others for re-offering or resale, directly or indirectly, in 
Japan or to a resident of Japan, except pursuant to an exemption from the registration 
requirements of, and othenvise in compliance with, the Financial Instruments and Exchange 
Law and any other applicable laws, regulations and guidelines promulgated by the relevant 
Japanese governmental and regulatory authorities and in effect at the relevant time. 

Korea Selling Restrictio11s 

The Notes may not be offered, sold and delivered directly or indirectly, or offered or sold to any 
person for reoffering or resale, directly or indirectly, in Korea or to any resident of Korea except 
pursuant to the applicable laws and regulations of Korea, including the Korea Securities and 
Exchange Act and the Foreign Exchange Transaction Law and the decrees and regulations 
thereunder. The Notes have not been and will not be registered with the Financial Services 
Commission of Korea for public offering in Korea. Furthermore, the Notes may not be resold to 
Korean residents unless the purt:haser of the Notes complies with all applicable regulatory 
requirements (including but not limited to government approval requirements under the Foreign 
Exchange Transaction Law and its subordinate decrees and regulations) in connection with the 
purchase of the Notes. 

Singapore Selling Restrictions 

The prospectus supplement and the accompanying prospectus have not been registered as a 
prospectus with the Monetary Authority of Singapore. Accordingly, the prospectus supplement 
and the accompanying prospectus and any other document or material in connection \vi th the 
offer or sale, or invitation for subscription or purt:hase, of the Notes may not be circulated or 
distributed, nor may the Notes be offered or sold, or be made the subject of an invitation for 
subscription or purchase, whether directly or indirectly, to persons in Singapore other than (i) to 
an institutional investor (as defined in Section 4A of the Securities and Futures Act, Chapter 289 
of Singapore (the "SFA")) pursuant to Section 274 of the SF A, (ii) to a relevant person (as 
defined in Section 275(2) of the SFA) pursuant to Section 275(1) of the SFA or any person 
pursuant to an offer referred to in Section 275(1 A) of the SFA and in accordance with the 
conditions specified in Section 275 of the SFA or (iii) othenvise pursuant to, and in accordance 
with the conditions of, any other applicable provision of the SFA. 
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Where the Notes are subscribed or purchased under Section 275 of the SFA by a "relevant 
person," which is: 

• a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the 
sole business of which is to hold investments and the entire share capital of which is owned by 
one or more individuals, each of whom is an accredited investor; or 

• a trust (where the trustee is not an accredited investor) whose sole purpose is to hold 
investments and each beneficiary of the trust is an individual who is an accredited investor, 

shares, debentures and units of shares and debentures of that corporation and the beneficiaries' 
rights and interest (howsoever described) in that trust shall not be transferred within six months 
after that corporation or that trust has acquired the Notes pursuant to an offer made under 
Section 275 of the SFA except: 

• to an institutional investor, a relevant person (as defined in Section 275(2) of the SFA), 
or any person pursuant to an offer referred to in Section 275(1A) of the SFA (in the case 
of that corporation) or Section 276(4)(i)(B) of the SFA (in the case of that trust); 

• where no consideration is or will be given for the transfer; or 

• where the transfer is by operation of law. 

Taiwan Selling Restrictions 

The Notes have not been and will not be registered \Vith the Financial Supervisory Commission 
ofTaiwan, the Republic of China ("T::iiwnn"), pursuant to relevant securities laws and 
regulations and may not be offered or sold in Taiwan through a public offering or in any manner 
which would constitute an offer within the meaning of the Securities and Exchange Act of 
Taiwan or would otherwise require registration with or the approval of the Financial Supervisory 
Commission ofTaiwan. No person or entity in Taiwan has been authorized to offer, sell, give 
advice regarding or otherwise intennediate the offering or sale of the Notes in Taiwan. 

Barclays Capital Inc. 
Credit Suisse Securities (USA) LLC 
Mizuho Securities USA Inc. 
MUFG Securities Americas Inc. 
UBS Securities LLC 

BNP Paribas Securities Corp. 
Citigroup Global Markets Inc. 
J.P. Morgan Securities LLC 
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Loop Capital Markets LLC 
Merrill Lynch, Pierce, Fenner & Smith 

Incorporated 
RBC Capital Markets, LLC 
Scotia Capital (USA) Inc. 
SunTrust Robinson Humphrey, Inc. 
TD Securities (USA) LLC 
U.S. Bancorp Investments, Inc. 
Wells Fargo Securities, LLC 
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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 atwww.scc.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 
Barclays Capital Inc. toll-free at (888) 603-5847, Credit Suisse Securities (USA) LLC toll-free at (800) 221-1037, Mizuho Securities USA Inc. toll-free at 
(866) 271-7403, MUFG Securities Americas Inc. toll-free at (877) 649-6848 or UBS Securities LLC toll-free at (888) 827-7275. 

C-6 



Schedule D 

KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 

Page 1104 of1788 

Credit Agreement, dated as ofNovember 18, 2011, among Duke Energy Corporation, Duke Energy Carolinas, LLC, Duke Energy Ohio, Inc., Duke Energy 
Indiana, Inc. and Duke Energy Kentucky, Inc., as Borrowers, the lenders listed therein, Wells Fargo Bank, National Association, as Administrative Agent, 
Bank of America, N.A. and The Royal Bank of Scotland plc, as Co Syndication Agents a.nd Bank of China., New York Branch, Barclays Bank PLC, Citibank, 
N.A., Credit Suisse AG, Cayman Islands Branch, Industrial and Commercial Bank of China Limited, New York Branch, JPMorgan Chase Bank, N.A. and UBS 
Securities LLC, as Co-Documentation Agents, as amended by Amendment No. 1 and Consent, dated as of December 18, 2013 and by Amendment No. 2 and 
Consent, dated as of January 30, 2015, each 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., the lenders party thereto, the issuing lenders party thereto 
and Wells Fargo Bank, National Association. 
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Commission file number 

1-32853 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 8-K 

CURRENT REPORT 
Pursuantto Section 13or15(d) of the 

Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): August 25, 2016 

Registrant, State of Incorporation or Organization, 
Address of Principal Executive Offices, and Telephone Number 

,,(~DUKE 
,~ ENERGY. 

DUKE ENERGY CORPORATION 
(a Delaware corporation) 
550 South Tryon street 

Charlotte, North Carolina 28202-1803 
704-382-3853 

IRS Employer 
Identification No. 

20-2777218 

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 13e4(c) under the Exchange Act (17 CFR 240. 13e4(c)) 
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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements 
of Certain Officers 

On August 25, 2016, William E. Webster, Jr. was appointed to the Board of Directors (the "Board") of Duke Energy Corporation (the "Corporation"), 
effective September 1, 2016. Mr. Webster was Executive Vice President of Industry Strategy for the Institute of Nuclear Power Operations 
("INPO"), a non-profit organization that promotes the highest levels of safety and reliability in the operation of commercial nuclear power plants, 
prior to his retirement in June of 2016. Mr. Webster was employed by JNPO since 1982. 

Mr. Webster has been determined by the Board to be independent pursuant to the Corporation's Standards for Assessing Director Independence, 
the listing standards of the New York Stock Exchange and the rules and regulations of the Securities and Exchange Commission. In making the 
determination regarding Mr. Webster's independence, the Board considered a relationship between the Corporation and PriceWaterhouseCoopers 
("PwC"), a firm which provides professional tax and other services from time to time to the Corporation and at which Mr. Webster's brother-in-law is 
a partner. The Board determined that Mr. Webster had no material interest in the transactions between the Corporation and PwC and approved the 
transactions. The Board detennined that the transactions were in the best interests of the shareholders of the Corporation as they have been 
entered into in the ordinary course of business on tenns that were negotiated at an ann's length basis for services that are not provided by many 
other firms. 

Mr. Webster's directorship will expire, along with the Corporation's other directors' tenns, at the next annual meeting of shareholders. Mr. Webster 
has been appointed to the Nuclear Oversight Committee and Regulatory Policy and Operations Committee of the Board effective September 1, 
2016. 

As a non-employee director of the Corporation, Mr. Webster will receive a pro-rated payment of the cash and stock annual retainer, will receive 
meeting fees in accordance with the Corporation's Director Compensation Program, as set forth on Exhibit 10.55 of the Company's Form 10-K, 
filed with the Securities and Exchange Commission on February 25, 2016, and will be eligible to participate in the Corporation's Directors' Savings 
Plan, which is described in the Annual Proxy Statement filed with the Securities and Exchange Commission on March 24, 2016. Mr. Webster is 
subject to the Corporation's Stock Ownership Guidelines, which require outside directors to own Duke Energy common stock (or common stock 
equivalents) with a value equal to at least five times the annual cash retainer (i.e., an ownership level of $450,000) or retain 50o/o of their vested 
annual equity retainer until such minimum requirements are met. 
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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 25, 2016 

DUKE ENERGY CORPORATION 

By: 
Name: 

Title: 
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Isl Julia S. Janson 

Julia S. Janson 

Executive Vice President, Chief Legal Officer and Corporate 
Secretary 
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SECURITIES AND EXCHANGE COMMISSION 

Delaware 
(State or other jurisdiction 

of incorporation) 

Washington, D.C. 20549 

FORM8-K 

CURRENT REPORT 
Pursuant to Section 13 or lS(d) of the 

Securities Exchange Act of 1934 

October 3, 2016 
Date ofReport (Date of earliest event reported) 

Duke Energy Corporation 
(Exact name of registrant as specified in its charter) 

001-32853 
(Commission 
File Number) 

550 South Tryon Street, Charlotte, NC 28202-1803 
(Address of principal executive offices) 

704-382-3853 
(Registrant's telephone number, including area code) 

20-2777218 
(IRS Employer 

Identification No.) 

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 follo\ving 
provisions: 

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

D Soliciting material pur5uant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 

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

D Pre-commencement con1munications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.1Je-4(c)) 
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On October 3, 2016, pursuant to the Agreement and Plan ofMerger(the "Merger Agreement"), dated as of October 24, 2015, by and among Duke 
Energy Corporation ("Duke Energy"), Forest Subsidiary, Inc., a North Carolina corporation and a wholly-owned subsidiary of Duke Energy ("Merger Sub") 
and Piedmont Natural Gas Company, Inc. ("Pied111011t"), Duke Energy, Merger Sub and Piedmont consummated the previously announced agreement to 
merge Merger Sub with and into Piedmont (the "Merger") on the tenns and subject to the conditions set forth in the Merger Agreement, with Piedmont 
continuing as the surviving corporation in the Merger. As a result of the Merger, Piedmont became a wholly-owned subsidiary of Duke Energy. 

Pursuant to the Merger Agreement, at the effective time of the Merger(the "Effective Time"), each share (a "Share") of common stock, no par value, 
of Piedmont ("Piedmont Co111mon Stock") issued and outstanding immediately prior to the Effective Time (excluding shares that were held by Duke Energy, 
Merger Sub or their respective wholly-owned subsidiaries) was converted into the right to receive $60.00 cash per Share, \Vithout interest (subject to any 
applicable withholding tax). Pursuant to the Merger Agreement, at the Effective Time, each outstanding retention stock unit award granted under Piedmont's 
equity incentive plans (a "Piedmont RSC!') and each Piedmont RSU that would have resulted, pursuant to the terms of the applicable Piedmont RSU award 
agreement, from crediting to an award recipient's account the amount of cash dividends accrued, but not yet credited as of the Effective Time, in respect of 
each Share of Piedmont Common Stock subject to such Piedmont RSU \Vould have been converted into a vested right to receive cash in an amount equal to 
$60.00 cash per Share, \vithout interest (subject to any applicable withholding tax). As of immediately prior to the Effective Time, there were no outstanding 
Piedmont RSU's. Each outstanding perfonnance share award that was granted under Piedmont's equity incentive plans (a "Piedmont Perfor1nance Share 
Award'') prior to the date of the Merger Agreement \vas converted into a vested right to receive cash in an amount equal to the number of Shares of Piedmont 
Common Stock subject to such Piedmont Performance Share A\vard (based on target performance), multiplied by $60.00 cash per Share, without interest 
(subject to any applicable \Vithholding tax), subject to proration consistent with Piedmont's past practice with respect to applicable retired Piedmont 
employees. Each outstanding Piedmont Performance Share Award that was granted after the date of the Merger Agreement ceased to represent an award that 
could be settled in Shares of Piedmont Common Stock, was assumed by Duke Energy and was converted into a Duke Energy restricted stock unit a\vard (a 
"Duke Energy RSU Award''), with the number of Shares of Duke Energy common stock subject to such Duke Energy RSU Award being equal to the product 
(rounded down to the nearest whole number) of(i) 125% of the target number of Shares of Piedmont Common Stock subject to the Piedmont Performance 
Share Award immediately prior to the Effective Time, multiplied by (ii) a conversion ratio calculated by dividing the per Share Merger consideration of 
$60.00 by the average of the volume weighted averages of the trading prices of Duke Energy common stock on the New York Stock Exchange on each of the 
five consecutive trading days ending on (and inclusive of) the trading day that is two trading days prior to the closing date of the Merger. The Duke Energy 
RSV A\vards are subject to the same vesting schedule and payment terms and similar terms and conditions as applied to the Piedmont Performance Share 
Awards immediately prior to the Effective Time, except that the performance-based vesting conditions ceased to apply to the Duke Energy RSU 
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Awards and vesting is subject to the holder of the Duke Energy RSU Award remaining continuously employed by Duke Energy or its affiliates through the 
date on which the performance period applicable to the Piedmont Performance Share Awards immediately prior to the Effective Time would have ended. 
Duke Energy RSU Awards are subject to l 00% accelerated vesting upon certain types of terminations of employment and prorated accelerated vesting upon 
retirement. 

The foregoing description of the Merger and the Merger Agreement is qualified in its entirety by reference to the full text of the Merger Agreement, a 
copy of which was filed as Exhibit 2.1 to the Current Report on Form 8~K filed by Duke Energy with the United States Securities and Exchange Commission 
(the "SEC') on October 26, 2015 and is incorporated by reference herein. 

Item S.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of 
Certain Officers. 

Pursuant to the Merger Agreement, Mr. Skains was appointed to the Board of Directors of Duke Energy (the "Board''), effective as of the Effective 
Time. Mr. Skains' directorship will expire, along with Duke Energy's other directors' terms, at the next annual meeting of shareholders. The Board has 
appointed Mr. Skains to the Nuclear Oversight and Regulatory Policy and Operations Committees. 

As a non-employee director of Duke Energy, Mr. Skains will receive a pro-rated payment of the cash and stock annual retainer, will receive meeting fees in 
accordance with Duke Energy's Director Compensation Program, as set forth on Exhibit 10.55 of Duke Energy's Fann 10-K, filed with the SEC on 
February 25, 2016, and will be eligible to participate in Duke Energy's Directors' Savings Plan, which is described in the Annual Proxy Statement filed with 
the SEC on March 24, 2016. Mr. Skains is subject to Duke Energy's Stock Ownership Guidelines, which require outside directors to own Duke Energy 
common stock (or common stock equivalents) with a value equal to at least five times the annual cash retainer (i.e., an ownership level of$450,000) or retain 
50% of their vested annual equity retainer until such minimum requirements are met. 

The Board has determined that Mr. Skains meets the applicable independence requirements of the New York Stock Ex.change. There have been no 
transactions and there are no currently proposed transactions, in which Duke Energy was or is a participant and in which Mr. Skains or any memberofhis 
immediate family has or will have any interest, that are required to be reported under Item 404(a) of Regulation S-K. 

ltem7.01 Regulation FD Disclosure. 

On October 3, 2016, Duke Energy and Piedmont issued a joint press release announcing the consummation of the Merger pursuant to the Merger 
Agreement. A copy of the joint press release is furnished as Exhibit 99.l hereto. 
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The foregoing infonnation in this Item 7 .0 I (including Exhibit 99.1 hereto) is being furnished under"Item 7 .0 l Regulation FD Disclosure." Such 
information (including Exhibit 99.1 hereto) shall not be deemed "filed" for purposes of Section 18 of the Securities Exchange Act oft 934, as amended, nor 
shall it be deemed incorporated by reference in any filing under the Securities Exchange Act of 1933, as amended, except as shall be expressly set forth by 
specific reference in such filing. 

Item 9.01 Financial Statements and Exhibits. 

(d) Exhibits 

99.l Joint Press Release, dated October 3, 2016 
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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: October3,2016 

DUKE ENERGY CORPORATION 

By: Isl Julia S. Janson 
Name: Julia S. Janson 
Title: Executive Vice president, Chief Legal Officer and 
Corporate Secretary 
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Exhibit No. 

99.l Joint Press Release, dated October 3, 2016 

EXHIBIT INDEX 

Dcscri tion 
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Media Contact: Tom Williams 
24-Hour: 800.559.3853 

Oct.3,2016 

Duke Energy completes acquisition of Piedmont Natural Gas 
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Exhibit 99.1 

,(a,, DUKE 
';jJ' ENERGY. 

CHARLOTTE, N.C. -Duke Energy has completed its acquisition of Piedmont Natural Gas, closing the transaction effective today. 

Piedmont will retain its name and operate as a business unit of Duke Energy. Both companies o.re headquartered in Charlotte. 

The acquisition will add Piedmont's l million natural gas customers to Duke Energy's existing customer base of525,000 natural gas customers and 7.4 
million electric customers. 

"Uniting Duke Energy with Piedmont Natural Gas is a powerful combination for our customers and the communities we serve," said Lynn Good, chairman, 
president and CEO of Duke Energy. 

Customers can continue to do business with both Piedmont and Duke Energy in the same way they have in the past. For example, there will be no immediate 
changes in customer service phone numbers, billing options or service request procedures. 

Internally, Duke Energy will be working to integrate Piedmont's corporate functions - such as accounting, human resources and information technology -
into Duke Energy's structure. 

The North Carolina Utilities Commission last \Veek approved the acquisition ~the final regulatory ruling needed to complete the transaction. 

The Tennessee Regulatory Authority and Piedmont's shareholders previously approved the transaction, and the United States Federal Trade Commission has 
already granted early termination of the waiting period under the federal Hart-Scott-Rodino Antitrust Improvements Act. 

Click here for more information on the North Carolina Utilities Commission's recent approval of Duke Energy's acquisition of Piedmont Natural Gas and its 
customer benefits. 

Click here for a fact sheet about Piedmont Natural Gas. 

Duke Energy Corporation I P.O. Box 1009 j Charlotte, NC 28201-1009 I www.duke-energy.com 
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Duke Energy, one of the largest electric power holding companies in the United States, supplies and delivers electricity to approximately 7.4 million 
customers in the Southeast and Midwest representing a population of approximately 24 million people. The company also distributes natural gas services to 
more than 1.5 million customers in the Carolinas, Ohio, Kentucky and Tennessee. Its commercial and international businesses operate diverse power 
generation assets in North America and Latin America, including a growing renewable energy portfolio. Headquartered in Charlotte, N.C., Duke Energy is an 
S&P 100 Stock Index company traded on the New York Stock Exchange under the symbol DUK. 

Headquartered in Charlotte, N.C., Duke Energy is an S&P 100 Stock Index company traded on the Ne\v York Stock Exchange under the symbol DUK. More 
infonnation about the company is available at duke-energy.com. 

The Duke Energy News Center serves as a multimedia resource for journalists and features news releases, helpful links, photos and videos. Hosted by Duke 
Energy, illumination is an online destination for stories about remarkable people, innovations, and community and environmental topics. It also offers 
glimpses into the past and insights into the future of energy. 

Follow Duke Energy on Twitter Linkedln Instagram and Facebook. 

### 
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Commission file 
number 

1-32853 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 8-K 

CURRENT REPORT 
Pursuantto Section 13 or 15(d) of the 

Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): October 10, 2016 

Registrant, State of Incorporation or Organization, 
Address of Principal Executive Offices, and Telephone Number 

\;~~ ~~~NGv, 
DUKE ENERGY CORPORATION 

(a Delaware corporation) 
550 South Tryon Street 

Charlotte, North Caronna 28202-1803 
704-382-3853 

IRS Employer 
Identification No. 

20-2777218 

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 (17 CFR 240. 13e'4(c)) 
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On October 10, 2016, certain indirect subsidiaries of Duke Energy Corporation (the "Corooration") entered into two separate purchase and sale 
agreements, pursuant to which the Corporation will divest its International Energy business, including all of its power generation facilities located in 
Argentina, Brazil, Chile, Ecuador, El Salvador, Guatemala and Peru (the "International Energy Divestment"). The International Energy Divestment 
includes: 

the sale of all of the Corporation's equity interests in Duke Energy International Brazil Holdings s.a r.I. (the "Brazil Subsidiarv"), which 
includes 2,090 megawatts of owned hydroelectric generation capacity in Brazil (the "Brazilian Disposal Group"), to China Three Gorges 
{Luxembourg) Energy S.a.r.l.("CTG"), a subsidiary of China Three Gorges Corporation, pursuant to a Purchase and Sale Agreement, dated 
as of October 10, 2016 {the "Brazil PSA"); and 

the sale of all of the Corporation's equity interests in Duke Energy International Group S.~ r.I., Duke Energy International Espaiia Holdings 
SL and Duke Energy International Investments No. 2 Ltd (collectively, the "Latin America Subsidiaries"), which includes 2,300 megawatts 
of hydroelectric and natural gas generation capacity, transmission infrastructure and natural gas processing facilities in Peru, Chile, 
Argentina, Guatemala, El Salvador and Ecuador (the "Latin American Disposal Group") to ISQ Enerlam Aggregator, L.P. and Enerlam (UK) 
Holdings Ltd. (collectively, "I Squared"), entities controlled by a consortium of investors led by I Squared Capital, pursuant to a Purchase 
and Sale Agreement, dated as of October 10, 2016 {the "Latin America PSA"). 

The Corporation's 25°/o equity interest in National Methanol Company, a Saudi Arabian regional producer of methanol and methyl tertiary butyl 
ether {MTBE), a gasoline additive, is not included in the transactions. 

The sale of the Brazilian Disposal Group represents an enterprise value of approximately $1.2 billion (including the assumption of debt) and is 
expected to close by early 2017. 

The sale of the Latin American Disposal Group represents an enterprise value of approximately $1.2 billion (including the assumption of debt) and 
is expected to close in the first half of 2017. 

The Corporation expects the transactions will generate available cash proceeds of between $1.7 billion and $1.9 billion, excluding transaction 
costs. Existing favorable tax attributes will result in no immediate U.S. federal·level tax impacts. 

The following descriptions of the Brazil PSA and the Latin America PSA are subject to and qualified in their entirety by reference to the full text of 
such agreements, copies of which are filed herewith as Exhibit 2.1 and Exhibit 2.2, respectively, and are incorporated herein by reference. 

Brazil Purchase and Sale Agreement 

Pursuant to the Brazil PSA, and subject to the tenTls and conditions thereof, CTG will purchase from Duke Energy International Groups.a r.I., an 
indirect subsidiary of the Corporation ("Duke Enemy International"), 100o/o of the equity interests in the Brazil Subsidiary for approximately $970 
million. The purchase price is subject to certain adjustments, including an adjustment at closing based upon changes in working capital and 
indebtedness compared to targeted amounts and an adjustment at closing based upon the amount of the Corporation's reserves for certain 
litigation related to Brazilian transmission fee assessments. 

The Brazil PSA includes customary representations, warranties and covenants by the parties, and the closing of the transactions contemplated 
thereby is subject to various closing conditions, including, among others, (i) the receipt of required regulatory approvals, (ii) the absence of any 
injunction or other orders preventing the consummation of the transactions and (iii) the completion of certain internal restructuring transactions by 
certain subsidiaries of the Corporation. The closing of the transactions contemplated by the Brazil PSA is not subject to any financing condition. 
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The Brazil PSA contains certain tennination rights for both Duke Energy International and CTG and further provides that CTG may be required to 
pay a termination fee of approximately $48.5 million to Duke Energy International upon termination of the Brazil PSA under certain specified 
circumstances (including the failure to receive certain regulatory approvals). 

Simultaneously with the execution of the Brazil PSA, and in connection with the transactions contemplated thereby, the Corporation entered into a 
guaranty in favor of CTG, pursuant to which the Corporation has agreed to guarantee certain obligations of Duke Energy International under the 
Brazil PSA. 

Latin America Purchase and Sale Agreement 

Pursuant to the Latin America PSA, and subject to the tenns and conditions thereof, I Squared will purchase from certain indirect subsidiaries of 
the Corporation (the "LA Sellers") 100°/o of the equity interests in the Latin America Subsidiaries for approximately $8go million. The purchase price 
is subject to certain adjustments, including an adjustment at closing based upon changes in working capital and indebtedness compared to 
targeted amounts. 

I Squared has agreed to deliver one or more irrevocable standby letters of credit having an aggregate undrawn face amount of $89 million 
(collectively, the "Deposit Letter of Credit") during the week ending October 14, 2016. In the event of a tennination of the Latin America PSA under 
certain circumstances (including a failure of I Squared to effect the closing within two business days of the date the closing is required to occur 
pursuant to the Latin America PSA), the LA Sellers will be entitled to draw on the Deposit Letter of Credit and retain the funds obtained thereby as 
a tennination fee. 

The Latin America PSA includes customary representations, warranties and covenants by the parties, and the closing of the transactions 
contemplated thereby is subject to various closing conditions, including, among others, (i) the absence of any injunction or other orders preventing 
the consummation of the transactions and (ii) the completion of certain internal restructuring transactions by certain subsidiaries of the 
Corporation. The closing of the transactions contemplated by the Latin America PSA is not subject to any financing condition. 

Simultaneously with the execution of the Latin America PSA, and in connection with the transactions contemplated thereby, the Corporation 
entered into a guaranty in favor of I Squared, pursuant to which the Corporation has agreed to guarantee certain obligations of the LA Sellers under 
the Latin America PSA. 

Item 2.05. Costs Associated with Exit or Disposal Activities. 

To the extent required by Item 2.05 of Form 8-K, the disclosure set forth in Item 2.06 of this Current Report on Fann 8-K is incorporated by 
reference into this Item 2.05. 

Item 2.06. Material Impairments. 

Based upon the transactions noted above, both of the Brazilian Disposal Group and Latin American Disposal Group (together, the "Disposal 
~") have met the accounting criteria to be classified as assets held for sale and discontinued operations beginning with the fourth quarter of 
2016. 

Despite classifying the Disposal Groups as discontinued operations under U.S. generally accepted accounting principles (GAAP), the financial 
results from the Disposal Groups will remain in the Corporation's adjusted earnings, adjusted diluted EPS and adjusted segment income, which are 
non-GAAP financial measures, until the close of the transactions. 

As a result of these exit activities, the Corporation expects to recognize an estimated pre-tax impainnent charge of approximately $325-$375 
million in the fourth quarter of 2016 primarily related to the recognition of cumulative currency translation adjustment losses. This impainnent 
charge will be classified in discontinued operations in the Corporation's Consolidated Statement of Operations and will be excluded from the 
Corporation's adjusted earnings, adjusted diluted EPS and adjusted segment income, which are non-GAAP financial measures. 
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2.1 Purchase and Sale Agreement by and among Duke Energy International Group s.a.r.I., Duke Energy International Brazil 
Holdings S.8.r.I. and China Three Gorges (Luxembourg) Energy S.8.r.I., dated as of October 10, 2016. 

2.2 Purchase and Sale Agreement by and among Duke Energy Brazil Holdings JI, C.V., Duke Energy International Uruguay 
Investments SRL, Duke Energy International Group S.a.r.I., Duke Energy International Espalia Holdings SL, Duke Energy 
International Investments No. 2 Ltd., ISO Ener1am Aggregator, L.P. and Enertam (UK) Holdings Ltd., dated as of October 
10. 2016. 

2 
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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: October 13, 2016 

DUKE ENERGY CORPORATION 

By: Isl Julia S. Janson 

Name: 

Title: 

3 

Julia S. Janson 

Executive Vice President, Chief Legal Officer and Corporate 
Secretary 
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Purchase and Sale Agreement by and among Duke Energy International Group s.a.r.I., Duke Energy International Brazil Holdings 
S.a.r.I. and China Three Gorges (Luxembourg) Energy S.8..r.I., dated as of October 10, 2016 (Luxembourg) Energy S.8. r.I. 

Purchase and Sale Agreement by and among Duke Energy Brazil Holdings II, C.V., Duke Energy International Uruguay 
Investments SRL, Duke Energy International Group S.a r.I., Duke Energy International Esparla Holdings SL, Duke Energy 
International Investments No. 2 Ltd., ISQ Ener1am Aggregator, L.P., and Ener1am (UK) Holdings Ltd., dated as of October 10, 
2016. 
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Exhibit 2.1 

DUKE ENERGY INTERNATIONAL GROUP S.A.R.L., 

DUKE ENERGY INTERNATIONAL BRAZIL HOLDINGS S.A.R.L. 

and 

CHINA THREE GORGES (LUXEMBOURG) ENERGY S.A.R.L. 

Dated as of October 10, 2016 
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This PURCHASE AND SALE AGREEMENT (this" Agreement"), dated as of October 10, 2016, is entered into by and 

among Duke Energy International Group S.a.r.l., a Luxembourg societe d responsabilite limitee, having its registered office at 2-8, rue 
Charles de Gaulle, L- 1653 Luxembourg, registered with the Luxembourg register of commerce and companies under number 

B.200640 ("DEIG" including any Person who is assignee or successor ofDEIG in connection with the Restructuring Transactions or 

otherwise, "Seller''), Duke Energy International Brazil Holdings S.a.r.l., a Luxembourg societe a responsabilite limitee, having its 

registered office at 2-8, rue Charles de Gaulle, L- 1653 Luxembourg, registered with the Luxembourg register of commerce and 

companies under number B.200785 (the "Company") and China Three Gorges (Luxembourg) Energy S.a.r.l., a Luxembourg societe a 
responsabilitr! limitr!e, having its registered office at 40, avenue Monterey, L- 2163 Luxembourg, registered with the Luxembourg 

register of commerce and companies under number B.180307 ("Purchaser"). Each of Seller, Purchaser and the Company is sometimes 

referred to individually herein as a "£filly" and collectively as the "Parties." Certain other terms are defined throughout this Agreement 
and in Section 9.2. 

WITNESS ETH: 

WHEREAS, Seller owns all of the Company Shares; 

WHEREAS, Purchaser desires to purchase from Seller, and Seller desires to sell to Purchaser, all of the Company Shares, upon 
the terms and subject to the conditions set forth in this Agreement; 

WHEREAS, the Company owns, directly or indirectly, the Equity Interests in the Company Subsidiaries set forth in 

Schedule 3.51al of the Seller Disclosure Schedules and the Equity Interests in the Project Companies set forth in Schedule 3.5(b) of the 

Seller Disclosure Schedules having operations in Brazil; 

WHEREAS, prior to the Closing, Seller intends to effect the Restructuring Transactions, if any; 

WHEREAS, Purchaser Guarantor, simultaneously with the execution and delivery of this Agreement, has agreed pursuant to a 

Guaranty, dated as of the date hereof, by Purchaser Guarantor in favor of Seller (the "Purchaser Guaranty") in the form attached hereto 

as Exhibit A to guarantee the obligations of Purchaser, a wholly owned Subsidiary of Purchaser Guarantor, under this Agreement; and 

WHEREAS, Seller Guarantor, simultaneously with the execution and delivery of this Agreement, has delivered to Purchaser a 
Guaranty, dated as of the date hereof, by Seller Guarantor 
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in favor of Purchaser (the "Seller Guarantv") in the form attached hereto as Exhibit D to guarantee the obligations of Seller under this 

Agreement. 

NOW, THEREFORE, in consideration of the mutual promises, covenants, representations and warranties made in this 

Agreement and of the mutual benefits to be derived therefrom, and for other good and valuable consideration, the receipt and 

sufficiency of which is hereby acknowledged, the Parties to this Agreemen~ intending to be legally bound, agree as follows: 

2 
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1.1 Sale and Purchase of Shares. Upon the terms and subject to the conditions of this Agreement, at the Closing, 

Purchaser shall purchase and accept from Seller, and Seller shall sell and convey to Purchaser, the number of the Company Shares set 

forth opposite Seller's name in Schedule I. I of the Seller Disclosure Schedules, which constitute 100% of the outstanding Company 

Shares, free and clear of all Liens (the "Transaction"). 

1.2 Purchase Price. The consideration to be paid by Purchaser to Seller in respect of the purchase of the Company 

Shares shall be an amount in cash equal to the sum of (a) U.S. $969,579,760 less the GSF Reserve Amount, and (b) the Estimated 

Adjustment Amount (together, the "Estimated Purchase Price"), subject to adjustment as determined pursuant to Section 1.6 (as 
adjusted, the "Purchase Price"). 

1.3 Closing. The closing of the Transaction (the "Closing") shall take place at the offices of Skadden, Arps, Slate, 

Meagher & Flom LLP, 4 Times Square, New York, NY 10036, at 10:00 a.m., New York time, as soon as practicable, but in any 

event not later than the fifth (5'') Business Day immediately following the date on which the last of the conditions contained in Article 

VI is fulfilled or waived (except for those conditions which by their nature can only be fulfilled at the Closing, but subject to the 

fulfillment or waiver of such conditions), or at such other place, time and date {the "Closing Date") as the Parties may agree. The 

Closing shall be deemed to have occurred for all purposes at 12:01 a.m. New York time on the Closing Date (the" Deemed Closing 

Time"). All actions listed in Section 1.4 that occur on the Closing Date shall be deemed to occur simultaneously at the Closing. 

1.4 Closing Deliveries. At the Closing: 

(a) Seller shall provide to Purchaser the original Company's shareholders register duly updated to evidence the 

lransfer of the Company Shares to Purchaser or such other documentation as may be reasonably required under applicable Law to 

evidence the lransfer of the Company Shares to Purchaser. 

(b) Purchaser shall pay to Seller an amount in cash equal to the Estimated Purchase Price (such amount being 

subject to further adjuslrnent pursuant to Section 1.6) for the Company Shares, by wire lransfer of immediately available funds to the 

bank account or accounts which shall be designated by Seller at least ten (10) Business Days prior to the Closing. 

(c) Except as required by applicable Law, Seller shall deliver to Purchaser the resignations or removals, in 

substantially the form attached hereto as Exhibit C, of the officers 

3 
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and directors and other persons set forth in Schedule 1.4 of the Seller Disclosure Schedules from their position as officer or director, or 

other position set forth opposite the name of such officer, director or person set forth in Schedule 1 .4 of the Seller Disclosure 

Schedules. 

(d) Each Party shall deliver such other documents and instruments required to be delivered by it pursuant to 

Article VI. 

1.5 Estimated Adjustment Amount. Not less than eight (8) Business Days prior to the expected Closing Date, Seller 

shall deliver to Purchaser a written statement (the "Estimated Adjustment Amount Statement") setting forth Seller's good faith 

calculation of the estimate of the Adjustment Amount as of the Deemed Closing Time (the" Estimated Adjustment Amount"), along 

with reasonable supporting documentation, which estimate shall be based on Seller's review of the financial information and other 

books and records of the Acquired Companies and shall be used in determining the payment of the Estimated Purchase Price referred 

to in Section 1.2. 

1.6 Post-Closing Payment. 

(a) As promptly as practicable, and in any event not later than ninety (90) days after the Closing Date, 

Purchaser shall prepare and deliver to Seller a written statement (the "AdjqsUnent Amount Statement") setting forth in reasonable detail 

the Purchaser's calculation of the Adjustment Amount as of the Deemed Closing Time, as derived from the Purchaser's review of the 

financial information and other books and records of the Acquired Companies and, based thereon, a statement of the Purchaser's 
calculation of the Post-Closing Payment. 

(b) Purchaser agrees to give Seller and its Representatives access to such employees, officers and facilities and 

such books and records (including the work papers of the Company's auditors, subject to Seller signing a customary agreement relating 

to access to such work papers in form and substance reasonably acceptable to such auditors) ofPurchaser and the Acquired Companies 

during normal business hours, as is reasonably necessary to allow Seller and its Representatives to review the Adjustment Amount 
Statement. 

(c) Seller may, in good faith, dispute the Adjustment Amount Statement by delivery of written notice thereof (a 

"Dispute Notice") to Purchaser within sixty (60) days following receipt by Seller of the Adjustment Amount Statement. The Dispute 

Notice shall set forth in reasonable detail all items disputed by Seller, together with Seller's proposed changes thereto, including an 

explanation in reasonable detail of the basis on which Seller proposes such changes. If(i) by written notice to Purchaser, Seller accepts 

the Adjustment Amount Statement or (ii) Seller fails to deliver a Dispute Notice within the prescribed sixty-day (60-day) period (which 

failure shall result in Seller being deemed to have agreed to the Adjustment Amount Statement delivered by Purchaser), the Adjustment 

Amount Statement delivered by Purchaser, and the Adjustment Amount 
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reflected therein, shall become final and binding on Seller and Purchaser as of the date on which the earlier of the foregoing events 

occurs. 

(d) If Seller has timely delivered a Dispute Notice, then Purchaser and Seller shall use commercially reasonable 

efforts to reach agreement on the matters identified in the Dispute Notice. If, by the thirtieth (301h) day following Purchaser's receipt of 

the Dispute Notice, Purchaser and Seller have not agreed in writing to the resolution of any of the matters identified in the Dispute 

Notice, then such unresolved matters shall be submitted to the Independent Accountants for resolution. Purchaser and Seller shall 

inslruct the Independent Accountants to prepare and deliver a revised Adjustment Amount Statement (including the calculation of the 

Post-Closing Payment) to Purchaser and Seller within thirty (30) days of the referral of such dispute to the Independent Accountants, 

taking into account all items not in dispute between Purchaser and Seller (to be included in the revised Adjustment Amount Statement 

in the amounts agreed by Purchaser and Seller) and those unresolved items requested by Purchaser and Seller to be resolved by the 

Independent Accountants. Purchaser and the Company shall furnish or cause to be furnished to the Independent Accountants access to 

such employees, officers, and facilities and such books and records (including the work papers of the Company's auditors, subject to 

Seller signing a customary agreement relating to access to such work papers in form and substance reasonably acceptable to such 

auditors) relating to the disputed items as the Independent Accountants may reasonably request. The fees and expenses of the 

Independent Accountants shall be borne fifty percent (50%) by Seller, on the one hand, and fifty percent (50%) by Purchaser, on the 

other hand. The revised Adjustment Amount Statement (including the calculation of the Adjustment Amount and the Post-Closing 

Payment reflected therein) delivered by the Independent Accountants shall be final and binding upon Purchaser and Seller; provided 

however that in no event shall (i) Purchaser be obligated to make any payment to Seller under Section l .6!el in excess of the amount 

that would have been payable using Purchaser's calculation of the Post-Closing Payment as set forth in the Adjustment Amount 

Statement delivered by Purchaser, but taking into account the changes proposed by Seller set forth in the Dispute Notice or (ii) Seller 

be obligated to make any payment to Purchaser under Section l .6!el in excess of the amount that would have been payable using 

Purchaser's calculation of the Post-Closing Payment as set forth in the Adjustment Amount Statement delivered by Purchaser. The 

Independent Accountants shall act as an expert, not as an arbitrator. 

(e) If the Post-Closing Payment is a negative amount, then Purchaser shall pay to Seller an amount equal to the 

Post-Closing Payment. If the Post-Closing Payment is a positive amount, then Seller shall pay to Purchaser an amount equal to the 

Post-Closing Payment. Each payment (if any) required by this Section l.6!el shall be made within ten (10) Business Days following 

the date the Post-Closing Payment is deemed to be finally determined pursuant to this Section 1.6, except to the extent any payment in 

respect of undisputed amounts has been paid pursuant to Section l .6!cl. All payments required to be made pursuant to this Section 1.6 

shall be 
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made by wire transfer of immediately available funds to the bank account or accounts designated by the Party receiving such payment. 

(f) Purchaser and Seller agree to treat, and to cause their respective Affiliates to treat, for all Tax purposes, any 

payment made under this Section l 6, to the maximum extent permitted by applicable Law, as an adjustment to the Purchase Price. 

l.7 Pre-Closing Restructuring. 

(a) Prior to the Closing, Seller shall take or cause to be taken the actions set forth on Exhibit B hereto 

substantially in the form described thereon (collectively, the "Restructuring Transactions"). Notwithstanding the foregoing, Seller shall 

not, or permit any of its Affiliates to, without the prior written consent of Purchaser, take any action to amend or modify the 
Restructuring Transactions set forth on Exhibit B hereto in any material respect. 

(b) Purchaser acknowledges that, prior to the Closing, Seller may take or cause to be taken other corporate 

transactions in connection with the potential dispositions of its other businesses in Central America and South America (collectively, 

the "Additional Restructuring Transactions"). 

(c) Notwithstanding any other provision contained herein to the contrary, unless otherwise expressly indicated 

herein, (i) the consummation of the Restructuring Transactions shall not constitute a breach of any representation, warranty or covenant 
contained herein, if consummated pursuant to and in accordance with this Agreement, and (ii) in no event shall the consummation of 
the Restructuring Transactions, if consummated pursuant to and in accordance with this Agreement, be deemed to cause 'a Company 
Material Adverse Effect for the purposes of this Agreement. 

l.8 Withholding Rights. (a) Purchaser shall be entitled to deduct and withhold from the consideration otherwise 

payable to any Person pursuant to this Article I such amounts as it is required to deduct and withhold with respect to the making of 

such payment under any provision of federal, state, local or foreign Tax law, including, without limitation, Brazilian capital gains taxes 
imposed as a result of the Transaction, including any such Taxes imposed on Purchaser; provided, however that if Purchaser intends 
to withhold any amounts in accordance with this Section I .Sia) other than amounts described in Section I .8Cb), Purchaser shall provide 

Seller with written notice at least thirty (30) days prior to the applicable date of payment of such intention (other than in the case of any 

change in applicable Law the timing of which makes such advance notice impractical, in which case Purchaser shall provide Seller 

with notice of its intention to withhold as soon as practical) and afford Seller the opportunity to provide such Tax forms or other 

documentation that would eliminate or reduce the amount to be so withheld. To the extent such amounts are so deducted, Purchaser 
shall remit to the appropriate Taxing Authority such withheld amounts, and such withheld 
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and remitted amounts shall be treated for all purposes of this Agreement as having been paid to the holder of the shares of the Acquired 

Companies in respect of which the Purchaser made such deduction and withholding. Each of the parties agrees to use its reasonable 

best efforts to mitigate the imposition of any withholding Taxes but shall not be required to take any action it determines in its 

reasonable judgment is adverse to its interests. 

(b) Notwithstanding anything in this Agreement to the contrary, the Parties agree that the following provisions 

of this Section l .8Cbl shall control with respect to any Brazilian income Taxes levied under applicable Law on capital gains realized by 

the Seller upon the sale of the Company Shares pursuant to this Agreement (such Taxes, the "Brazilian Withholding Taxes"), 
including any Tax Matters related thereto: 

7 

(i) The Parties acknowledge and agree that current Brazilian Law (Law No. 10,833 of 29 December 

2003, as amended) requires that Purchaser (or, if Purchaser is a non-Brazilian entity, a representative of Purchaser in Brazil) 

withholds and pays on behalf of Seller, as applicable, the Brazilian Withholding Taxes. 

(ii) Seller shall (a) in its reasonable discretion, calculate the amount of capital gains on the sale of the 

Company Shares (taking into account the amount of Seller's acquisition cost based on the foreign investment registration with 

the Central Bank of Brazil) and the amount of the applicable Brazilian Withholding Taxes (including any Brazilian 

Withholding Taxes attributable to any Post-Closing Payment made under Section 1.6), which in each case shall be 

denominated in U.S. dollars, and (b) communicate such amounts to Purchaser in the Estimated Adjustment Amount Statement 

or the Adjustment Amount Statement, as applicable, and furnish to Purchaser at the same time drafts of the Documentos de 

Arrecada9lio de Receitas Federais ("DARFs") that will be used by Purchaser to make the payments of such Brazilian 

Withholding Taxes. Seller will consider any reasonable written objections of Purchaser to the calculation of the amount of 

capital gains received by Seller within three (3) days of Seller's delivery to Purchaser of the Estimated Adjustment Amount 

Statement or the Adjustment Amount Statement, as applicable. 

(iii) Purchaser (or the relevant representative of Purchaser, as applicable) s~all withhold and pay over 

the amount of any Brazilian Withholding Taxes as calculated by Seller under Section l .8CblCiil (converted into Brazilian Reais 

based on the exchange rate for selling released by the Central Bank of Brazil (SISBACEN, PTAX800 - Option 5) on the date 

of the payment with respect to which such withholding is made to the relevant Brazilian Taxing Authorities within the time 

provided by applicable Law and shall furnish to Seller documentation evidencing such payments (including DARFs prepared 

based on the drafts provided by Seller under Section l .8CblCii)), with the amount converted 
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in Brazilian Reais based on the exchange rate for selling released by the Central Bank of Brazil (SISBACEN, PTAX800 -

Option 5) on the date of the payment with respect to which such withholding is made to the relevant Brazilian Taxing 

Authorities, in fonn and substance satisfactory to Seller (such documentation, including any receipts (original or certified copy), 

if issued by such Taxing Authorities evidencing such payments, or a copy of the Tax Return evidencing such j}ayments, the 
"Brazilian Withholding Documentation"), (a) in the case of any Brazilian Withholding Taxes shown on the Estimated 

Adjustment Amount Statement, at the Closing and (b) in tl1e case of any Brazilian Withholding Taxes shown on the 

Adjustment Amount Statement, within five (5) Business Days of the payment of such Brazilian Withholding Taxes to the 

relevant Brazilian Taxing Authority in accordance with this Section l .8(b)liij). 

(iv) Purchaser and Seller hereby acknowledge that the Brazilian Withholding Taxes are currently 

calculated using a 15% rate under applicable Brazilian Law, and that such rate is scheduled to increase to 22.5% beginning 

January I, 2017 (the incremental increase in the amount of the Brazilian Withholding Taxes resulting from such increase in rate 

is hereinafter referred to as the "Incremental Withholding Taxes"). If (i) the Closing does not occur by December 31, 2016, 

solely as a result of Purchaser's failure to obtain the PRC Regulatory Approvals and (ii) the amount of the Brazilian 

Withholding Taxes withheld by Purchaser from the Purchase Price at Closing is calculated using a rate in excess of 15% under 

applicable Brazilian Law, Purchaser shall increase the Purchase Price by an amount equal to the Incremental Withholding 

Taxes increased as necessary so that Seller receives an amount, after such incremental withholding, equal to the amount Seller 

would have received had the Brazilian Withholding Taxes been calculated at a rate of 15%; provided, however, that such 

increase in Purchase Price shall be reduced by any Tax benefits, actually realized by Seller or any of its Affiliates as a result of 

the payment of such Incremental Withholding Taxes, which Tax benefits Purchaser will and will cause its Affiliates to use 

reasonable efforts to obtain). For the avoidance of doubt, this provision shall not limit Purchaser's ability to withhold Taxes 

pursuant to this Section 1.8. 

(v) Purchaser shall indemnify and hold hannless Seller and its Affiliates from and against all Taxes and 

Losses actually imposed on, suffered by or incurred by them in connection with, arising out of or resulting from any failure by 

Purchaser to remit the Brazilian Withholding Taxes in the amount required by Section l.8(bl(iii) to the Brazilian Taxing 

Authorities as required by applicable Law (any Taxes and Losses described in this Section l.8(bl(vl. the "Purchaser 
Withholding Liabilities"). 

(vi) Seller shall indemnify and hold harmless Purchaser and its Affiliates from and against all Taxes 

and Losses actually imposed on, suffered by or incurred by them if the relevant Brazilian Taxing Authorities claim or demand 

any Brazilian 
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Withholding Taxes in excess of the amount of such Brazilian Withholding Taxes calculated by Seller in accordance with 
Section l.8(b)Ciil (any Taxes and Losses described in this Section 1 8Qi)(vi). the "Seller Withholding Liabilities"); provided, 
however, that Seller shall be entitled to control any Tax Matter related to such a claim in accordance with Section 5 I 3(e)(i) and 
Section 8 5Cg). 

ARTICLE II 

REPRESENTATIONS AND WARRANTIES OF SELLER 

Seller hereby represents and warrants to Purchaser, subject to Section 1.7, that except as disclosed in the Seller Disclosure 
Schedules: 

2.1 Organization and Oualification. Seller is a Luxembourg societe a responsabilite limitee duly formed, validly 

existing and in good standing under the laws of the Grand Duchy of Luxembourg and is duly qualified or licensed to do business in 
each other jurisdiction where the actions required to be performed by it under this Agreement make such qualification or licensing 
necessary, and has full power and authority to own, lease and operate its assets and properties and to conduct its business as presently 
conducted, except where the failure to have such qualification or licensing or power and authority would not constitute a Seller 
Material Adverse Effect. 

2.2 Authoritv. Seller has full power and authority to enter into this Agreement and, subject to receipt of the Seller 

Required Statutory Approvals, to consummate the transactions contemplated hereby. The execution, delivery and performance by 
Seller of this Agreement and the consummation by Seller of the transactions contemplated hereby have been duly and validly 
authorized by all requisite action on the part of Seller, and no other proceedings or approvals on the part of Seller are necessary to 
authorize this Agreement or to consummate the transactions contemplated hereby. This Agreement has been duly executed and 

delivered by Seller and, assuming the due authorization, execution and delivery hereof by each other Party, constitutes the legal, valid 
and binding obligation of Seller, enforceable against Seller in accordance with its terms, except as limited by Laws affecting the 
enforcement of creditors' rights generally or by general equitable principles. 

2.3 Non-contravention. The execution and delivery of this Agreement by Seller do not, and the consummation of the 

transactions contemplated hereby will not, (x) conflict with, result in any violation or breach of or default (with or without notice or 
lapse of time or both) under, or give rise to a right of termination, cancellation or acceleration of any obligation under (any such 

conflict, violation, breach, default, right of termination, cancellation or acceleration is referred to herein as a "Violation"), pursuant to 
any provision of (a) the Organizational Documents of Seller; (b) any lease, mortgage, indenture, note, bond, deed of trust, contract, 
arrangement or agreement 
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or other instrument of any kind (each, a "Contract") to which it is a party or by which it or its assets may be bound, or require a 

Consent thereunder; or (c) subject to obtaining the Seller Required Statutory Approvals, any Law, Permit or Governmental Order 

applicable to it, or (y) result in the creation of any Lien upon any of the properties or assets of Seller, other than Permitted Liens, other 

than, in the case of clauses (x)(b), (x)(c) and (y), any such Violation or Lien which would not constitute a Company Material Adverse 

Effect. 

2.4 Statutory Approvals. Except for the filings or approvals (a) set forth in Schedule 2.4 of the Seller Disclosure 

Schedules (the "Seller Required Stah1tmy Approyals") and (b) as may be required due to the regulatory or cmporate status of 

Purchaser or Purchaser Guarantor, no Consent of any Governmental Entity is required to be made or obtained by Seller or its Non

Company Affiliates in connection with the execution and delivery of this Agreement or the consummation by Seller or the Company 

of the transactions contemplated hereby, except those which the failure to obtain or make would not constitute a Company Material 

Adverse Effect. 

2.5 Company Capitalization: Right and Title to Shares. 

(a) There is no prohibition on distributions with respect to the Company Shares, other than Laws of general 

applicability. 

(b) The share capital of the Company is set forth on Schedule 2.5Cal of the Seller Disclosure Schedule. As of 

the date hereof, there are issued and outstanding the number of Company Shares set forth on Schedule 2.5Cal of the Seller Disclosure 

Schedule. All Company Shares are validly issued and fully paid. The Company Shares constitute all of the issued and outstanding 

Equity Interests in the Company. As of the Closing, Seller will be the record and beneficial holder of, and will have good title to, the 

number of Company Shares set forth opposite its name in Schedule 2.5Cal of the Seller Disclosure Schedules. As of the Closing, Seller 

will hold such Company Shares free and clear of all Liens, other than those arising from this Agreement. Except as set forth in 

Schedule 2.5(b) of the Seller Disclosure Schedules and except as provided for in the Organizational Documents of the Company, true 

and accurate copies of which have been provided by Seller to Purchaser prior to the date hereof, there are no: 

10 

(i) subscriptions, options, warrants, calls, "phantom" stock rights, conversion, exchange, purchase right 

or other written Contracts, rights, agreements or commitments of any kind obligating, directly or indirectly, the Company to 

issue, transfer, sell or otherwise dispose of, or cause to be issued, transferred, sold or otherwise disposed of, or giving the right 
to any Person to purchase, acquire or otherwise receive, the Company Shares or any securities convertible into or exchangeable 
for any such Company Shares, or giving the right to any Person to receive or exercise, or be granted any benefits or rights 
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similar to any rights enjoyed by or accruing to the holder of the Company Shares, including any rights to participate in the 

equity or income of the Company or to participate in or direct the election of any directors or officers of the Company; or 

(ii) agreements, limited liability company agreements, partnership agreements, voting trusts, proxies or 

other agreements, instruments or understandings to which.the Company is a party, or by which the Company is bound, relating 
to the voting of any shares of the Company Shares. 

2.6 Litigation. There is no Action pending or, to the Knowledge of Seller, threatened against Seller or any of its Non

Company Affiliates that, if adversely determined, would constitute a Seller Material Adverse Effect on Seller. Subject to obtaining the 

Seller Required Statutory Approvals, there are no Governmental Orders of or by any Governmental Entity applicable to Seller except 

for those that would not constitute a Company Material Adverse Effect or Seller Material Adverse Effect, or otherwise prevent or 

materially delay the consummation of the transactions contemplated by this Agreement. 

2. 7 Brokers and Finders. Seller has not entered into any agreement or arrangement entitling any agent, broker, 

investment banker, financial advisor or other firm or Person to any broker's or finder's fee or any other commission or similar fee in 
connection with any of the transactions contemplated by this Agreement, except Credit Suisse Securities (USA) LLC and J.P. Morgan 

Securities LLC, whose fees and expenses shall be paid by Seller or its direct or indirect parent companies. 

2.8 No Other Representations and Warranties. Except for the representations and warranties contained in this Article II 

and in Article III, neither Seller nor any other Person acting on behalf of Seller makes any representation or warranty, express or 
implied, concerning Seller, the Company Shares or the businesses, finances, operations, assets, liabilities, prospects or any other aspect 
of the Acquired Companies. 

ARTICLE ID 

REPRESENTATIONS AND WARRANTIES OF THE COMPANY 

The Company hereby represents and warrants to Purchaser, subject to Section 1.7, that except as disclosed in the Seller 

Disclosure Schedules: 

3.1 Organization and Qualification. Each Acquired Company currently existing in the Grand Duchy of Luxembourg 

(whether or not previously formed in another jurisdiction) is 
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duly formed, validly existing and in good standing under the laws of the Grand Duchy of Luxembourg, and each other Acquired 

Company is duly formed, validly existing and in good standing (to the extent such concepts are recognized under applicable Law) 

under the laws of the jurisdiction of its formation, each Acquired Company has full corporate, limited liability company, partnership or 

similar power and authority to own, lease and operate its assets and properties and to conduct its business as presently conducted and 

each Acquired Company is duly qualified to do business and is in good standing (to the extent such concepts are recognized under 

applicable Law) as a foreign corporation, limited liability company or partnership or otherwise in all jurisdictions in which such 

qualification is necessary under applicable Law as a result of the conduct of its business or the ownership of its properties, except for 
those jurisdictions where failure to be so qualified or in good standing would not constitute a Company Material Adverse Effect. True 

and complete copies of the Organizational Documents of the Acquired Companies have been made available to Purchaser. 

3.2 Authoritv. The Company has full power and authority to enter into this Agreement and subject to receipt of the 

Company Required Statutory Approvals, to consummate the transactions contemplated hereby. The execution, delivery and 

performance by the Company of this Agreement and the consummation by the Company of the transactions contemplated hereby have 

been duly and validly authorized by all requisite action on the part of the Company, and no other proceedings or approvals on the part 

of the Company are necessary to authorize this Agreement or to consummate the transactions contemplated hereby. This Agreement 

has been duly executed and delivered by the Company and, assuming the due authorization, execution and delivery hereof by each 

other Party, constitutes the legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its 

terms, except as limited by Laws affecting the enforcement of creditors' rights generally or by general equitable principles. 

3.3 Non-contravention. The execution and delivery of this Agreement by the Company do not, and the consummation 

of the transactions contemplated hereby will not, result in (x) any Violation pursuant to any provision of (a) subject to obtaining the 

third-party Consents set forth in Schedule 3.3 of the Seller Disclosure Schedules (the "Company Required Consents"), the 

Organizational Documents of any Acquired Company; (b) subject to obtaining the Company Required Consents, any Contract to 

which any Acquired Company is a party or by which any Acquired Company or its assets may be bound, or require a Consent 

thereunder; or (c) subject to obtaining the Seller Required Statutory Approvals and the Company Required Statutory Approvals, any 

Law, Permit or Governmental Order applicable to any Acquired Company, or (y) result in the creation of any Lien upon any of the 

properties or assets of any Acquired Company, other than Permitted Liens, other than, in the case of clauses (x)(b), (x)(c) and (y), any 

such Violation or Lien which would not constitute a Company Material Adverse Effect. 
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3.4 Statutory Approvals. Except for the filings or approvals (a) set forth in Schedule 3.4 of the Seller Disclosure 

Schedules (the "Company Required Statutory Approvals") and (b) as may be required due to the regulatory or corporate status of 

Purchaser or Purchaser Guarantor, no Consent of any Governmental Entity is required to be made or obtained by any Acquired 

Company in connection with the execution and delivery of this Agreement or the consummation by Seller or the Company of the 

transactions contemplated hereby, except those which the failure to obtain or make would not constitute a Company Material Adverse 

Effect. 

3.5 Capitalization. 

(a) Company Subsidiaries. Schedule 3.5(a) of the Seller Disclosure Schedules sets forth for each Company 

Subsidiary: (i) its jurisdiction of formation; (ii) its authorized Equity Interests; (iii) the number of its issued and outstanding Equity 

Interests; (iv) the Equity Interests that are wholly or jointly owned, directly or indirectly, by the Company; (v) the holder or holders of 

such Equity Interests that are wholly or jointly owned, directly or indirectly, by the Company; and (vi) the percentage ownership of 

each holder. The Equity Interests of each Company Subsidiary that are owned, directly or indirectly, by the Company, as set forth in 

Schedule 3.5Cal of the Seller Disclosure Schedules, are owned free and clear of all Liens, other than those arising from this Agreement 

and other than as set forth in Schedule 3.5Cal of the Seller Disclosure Schedules. All of the issued and outstanding Equity Interests in 

each Company Subsidiary that are owned, directly or indirectly, by the Company have been duly authorized and, to the extent such 

concepts are recognized under applicable Law, are validly issued and fully paid. There is no prohibition on distribution with respect to 

the Equity Interests of any Company Subsidiary, other than Laws of general applicability. 

(b) Project Companies. Schedule 3 5Cbl of the Seller Disclosure Schedules sets forth for each Project Company 

(i) its jurisdiction of formation; (ii) its authorized Equity Interests; (iii) the number of its issued and outstanding Equity Interests; (iv) the 

Equity Interests that are wholly or jointly owned, directly or indirectly, by the Company; (v) the holder or holders of such Equity 

Interests that are wholly or jointly owned, directly or indirectly, by the Company, and (vi) the percentage ownership of each holder. 

The Equity Interests of each Project Company that are owned, directly or indirectly, by the Company, as set forth in Schedule 3 5!bl of 

the Seller Disclosure Schedules, are owned free and clear of all Liens, other than those arising from this Agreement and other than as 

set forth in Schedule 3 5(b) of the Seller Disclosure Schedules. All of the issued and outstanding Equity Interests in each Project 

Company that are owned, directly or indirectly, by the Company have been duly authorized and, to the extent such concepts are 

recognized under applicable Law, are validly issued and fully paid. There is no prohibition on distribution with respect to the Equity 

Interests ofany Project Company, other than Laws of general applicability. 
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(c) No Other Equity Interests. Except as set forth on Schedule 3.5(c) of the Seller Disclosure Schedules, the 

Company does not own, directly or indirectly, any Equity Interests in any Person other than the Company Subsidiaries and the Project 

Companies. All of the issued and outstanding Equity Interests set forth on Schedule 3.5(cl that are owned, directly or indirectly, by the 

Company have been duly authorized and, to the extent such concepts are recognized under applicable Law, are validly issued and fully 

paid. 

( d) Agreements with respect to Company Shares and Equity Interests of the Acquired Companies. Except as 

set forth in Schedule 3.5(dl of the Seller Disclosure Schedules and except as provided for in the Organizational Documents of any 

Acquired Company, true and accurate copies of which have been provided by the Company to Purchaser prior to the date hereof, there 

are no: 

(i) subscriptions, options, warrants, calls, "phantom" stock rights, conversion, exchange, purchase right 

or other written Contracts, rights, agreements or commitments of any kind obligating, directly or indirectly, any Acquired 

Company to issue, transfer, sell or otherwise dispose of, or cause to be issued, transferred, sold or otherwise disposed of, or 
giving the right to any Person to purchase or acquire or otherwise receive, any Equity Interests of any Acquired Company or 

any securities convertible into or exchangeable for any such Equity Interests, or giving the right to any Person to receive or 

exercise, or be granted any benefits or rights similar to any rights enjoyed by or accruing to the holder of the Equity Interests of 

any Acquired Company, including any rights to participate in the equity or income of any Acquired Company or to participate 

in or direct the election of any directors or officers of any Acquired Company; or 

(ii) agreements, limited liability company agreements, partnership agreements, voting trusts, proxies or 

other agreements, instruments or understandings to which any Acquired Company is a party, or by which any Acquired 

Company is bound, relating to the voting of any shares of the Equity Interests of any Acquired Company. 

3.6 Financial Statements. Schedule 3.6!al of the Seller Disclosure Schedules contains true and complete copies of(a) 

the audited or unaudited, as applicable, statement of operations and statement of cash flows of the Acquired Companies as indicated on 
such statements as of and for the year ended December 31, 2015 and balance sheet of the Acquired Companies as indicated on such 

statement as of December 31, 2015 (collectively, the "December 2015 Financial Statements") and (b) the unaudited statement of 

operations and statement of cash flows of the Acquired Companies as indicated on such statements as of and for the six (6) months 

ended June 30, 2016 and balance sheet of the Acquired Companies as indicated on such statement as of June 30, 2016 (collectively, 

the "June 2016 Financial Statements," and collectively with the December 
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2015 Financial Statements, and with any notes thereto, the "Financial Statements"). Except as set forth in Schedule 3.61b) of the Seller 

Disclosure Schedules, the Financial Statements (a) have been prepared in accordance with GAAP, consistently applied (except as may 

be noted therein), from the books and records of the Acquired Companies and (b) present fairly, in all material respects, the financial 

position, results of operations and cash flows of the Acquired Companies, as of the date indicated thereon and for the periods then 

ended. 

3.7 Absence of Certain Changes or Events. Except as set forth on Schedule 3.7 of the Seller Disclosure Schedules or 

for the transactions contemplated by this Agreement, since December 31, 2015, (a) each of the Acquired Companies has conducted its 

business only in the ordinary course of business consistent with past practice in all material respects, and (b) there has not been any 

change, event, condition, circumstance, occurrence or development which would constitute a Company Material Adverse Effect. 

3.8 No Undisclosed Liabilities. Except (a) as set forth in the Financial Statements, (b) for Liabilities incurred by the 

Acquired Companies since December 31, 2015 in the ordinary course of their respective businesses, consistent with past practice, none 
of which constitutes a Company Material Adverse Effect, and (c) for Liabilities for Taxes, there are no Liabilities of the Acquired 

Companies of the nature required to be disclosed in a balance sheet prepared in accordance with GAAP. 

15 

3.9 Tax Matters. 

(a) Except as otherwise set forth on Schedule 3.91a) of the Seller Disclosure Schedules: 

(i) All material Tax Returns required to be filed by any of the Acquired Companies have been timely 

filed and all such Tax Returns were true, correct and complete in all material respects; 

(ii) All material Taxes required to be paid under applicable Law by the Acquired Companies have been 

timely paid or adequate provisions for such Taxes have been made on the latest balance sheet included in the Financial 

Statements and all material Tax liabilities for periods subsequent to the Financial Statements have been accrued on the books 

and records of the Acquired Companies; 

(iii) There are no audits, claims, assessments or other examinations regarding material Taxes pending 

against any of the Acquired Companies as of the date hereof, nor has any of the Acquired Companies received any written 

notices from any Taxing Authority relating to such an audit, claim, assessment or examination; 
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(iv) Neither Seller nor any Acquired Company (A) has entered into an agreement or waiver (that has 

not expired) with a Taxing Authority extending any statute of limitations in respect of any material Tax Returns required to be 

filed by any of the Acquired Companies or in respect of material Taxes payable under applicable Law by any of the Acquired 

Companies or (B) is presently contesting a material Tax liability of any of the Acquired Companies before any court, tribunal 

or agency; 

(v) All material agreements, concessions, dispensations or other arrangements of the Acquired 

Companies which have been made with or by any Taxing Authority (whether formal or informal) currently subsisting are set 

forth in Schedule 3.9(al(vl of the Seller Disclosure Schedules. To the Seller's Knowledge, the Acquired Companies have not 

taken any action which has had or will have the result of altering, prejudicing or in any way disturbing any such agreement, 

concession, dispensation or arrangement; 

(vi) None of the Acquired Companies has been included in any "consolidated," "unitary" or 

"combined" Tax Return provided for under the laws of any jurisdiction or any state or locality with respect to Taxes for any 
taxable period for which the statute of limitations has not expired (other than a group of which an Acquired Company is the 

conunon parent); 

(vii) All material Taxes that any of the Acquired Companies is (or was) required by applicable Law to 

withhold or collect in connection with amounts paid or owing to any employee, independent contractor, creditor, stockholder, 
member or other third party have been withheld or collected, and have been timely paid over to the appropriate Taxing 

Authority to the extent due and payable; 

(viii) No Acquired Company has received a written claim from any Taxing Authority in a jurisdiction 

where such Acquired Company does not file Tax Returns that such Acquired Company is subject to taxation by that 

jurisdiction; 

(ix) There are no material Tax sharing, allocation, or indemnification agreements currently in effect as 
between any of the Acquired Companies and any other party (including Seller and any predecessors or Affiliates thereof) under 

which Purchaser or any of the Acquired Companies could be liable for any material Taxes of any party, other than commercial 

leases, financing agreements or other agreements entered into in the ordinary course of business that are not primarily related to 
Taxes; 

(x) None of the Acquired Companies is or has been a "surrogate foreign corporation" within the 

meaning of Section 7874 of the Code; 
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(i) Each Acquired Company is in compliance, in all material respects, with (A) the terms and 
conditions of Law No. 10,637 of 31 December 2002, art. 47, and (B) the terms of any additional agreements, concessions, 
dispensations or other arrangements that may be entered into by an Acquired Company with a Taxing Authority between the 
date hereof and the Closing, and the consummation of the transactions contemplated by this Agreement will not have any 
material adverse effect on the continued validity and effectiveness of any such Tax exemption; 

(ii) A valid functional currency request within the meaning of Circular L.G. - An' 60 dated 21 
June 2016 has been duly and timely filed by the Company with the Luxembourg Tax authorities; and 

(xi) The Company is an "NFFE Affiliate of a Publicly Traded Corporation" (as such term is used on 

IRS Form W-8BEN-E). 

(b) Notwithstanding any other provision of this Agreemen~ (i) the representations and warranties contained in 

Section 3.9(a) and Section 3.12 constitute the sole and exclusive representations and warranties relating to any Taxes or Tax Returns 
and (ii) nothing in this Agreement (including this Section 3.9) shall be construed as providing a representation or warranty with respect 

to the existence, amount, expiration date or limitations on (or availability of) any Tax attribute (including methods of accounting) of 

any Acquired Company. 

3.10 Litigation. Except as set forth in Schedule 3.10 of the Seller Disclosure Schedules, there is no Action pending or, 

to the Knowledge of the Company, threatened against any Acquired Company or affecting the Contracts, assets or properties of any 

Acquired Company that, if adversely determined, would constitute a Company Material Adverse Effect. 

3.11 Compliance with Laws. 

(a) Except as set forth in Schedule 3.ll(a) of the Seller Disclosure Schedules, since December 31, 2013, no 

Acquired Company has been given written notice by any Governmental Entity of, or been charged in writing by any Governmental 

Entity with, any violation of, or is in violation of, or, to the Knowledge of the Company, is under investigation with respect to any 
violation of, any Law or Governmental Order, and there are no outstanding Governmental Orders to which any Acquired Company is 
subject or by which its assets are bound, except in each case that would not constitute a Company Material Adverse Effect. 

(b) Since five years prior to the date hereof, neither the Acquired Companies, nor, to the Knowledge of the 

Acquired Companies, their Representatives, Affiliates and employees, with respect to or on behalf of the Acquired Companies, have 

violated, in a way that would constitute a Company Material Adverse Effect, (a) the USA PATRIOT Act of2001, as 
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amended, and any rules and regulations promulgated thereunder, (b) the Foreign Corrupt Practices Act of 1977, as amended, and any 

rules and regulations promulgated thereunder, (c) the Organisation for Economic Co-operation and Development Convention on 

Combating Bribery of Foreign Public Officials in International Business Transactions and legislation implementing such Convention, 

(d) the United Kingdom Bribery Act of2010, as amended, and any rules and regulations promulgated thereunder, and (e) the Brazilian 

anticorruption law (Law 12,846/13), and any rules and regulations promulgated thereunder. Since five years prior to the date hereof, 

no Acquired Company or, to its Knowledge, its Representatives, employees and agents, with respect to or on behalf of any Acquired 

Company, has made any offer, payment, promise of payment or authorization of payment of any amount or anything of value to a 
public official, or to any person knowing that such person would offer, give or promise to give to a public official a portion or the 
entirety of such amount or value, with the purpose of: (i) influencing any action or decision of such public official or inducing the 

public official to act or fail to act in violation of his/her legitimate or official duty; (ii) inducing such public official to use its influence 

with any Governmental Entity to affect or influence any action or decision of such Governmental Entity; or (iii) obtaining or 

maintaining business for any person. 

(c) This Section 3.11 does not relate to Tax matters, which are instead the subject of Section 3 9, employee 

benefits matters, which are instead the subject of Section 3.12, Permits, which are instead the subject of Section 3.13 or environmental 

matters, which are instead the subject of Section 3.16. 

3.12 Employee Benefits. 

(a) Schedule 3.12Ca) of the Seller Disclosure Schedules contains a list of each material Company Plan. 

"Company Plan" shall mean each bonus, incentive or deferred compensation, pension, retirement, profit-sharing, savings, employment, 
consulting, compensation, stock purchase, stock option, phantom stock or other equity-based compensation, severance pay, 
termination, change-in-control, retention, salary continuation, vacation, sick leave, disability, death benefit, group insurance, 
hospitalization, medical, dental, life, loan, educational assistance and other fringe benefit plans, programs, agreements and 
arrangements (exclusive of any such plan, program, agreement or arrangement established or maintained solely as required by 
applicable Law) maintained by or required to be contributed to by the Company or any trade or business, whether or not incorporated, 

that together with the Company would be deemed a "single employer" within the meaning of Section 4001 of ERISA (an "ERISA 

Affiliate") for the benefit of any current or former employee, officer, director or independent contractor of any Acquired Company. 

(b) With respect to each Company Plan listed on Schedule 3.12Cal of the Seller Disclosure Schedules, the 

Company has made available to Purchaser, to the extent applicable, true, correct and complete copies of (1) the Company Plan 

document, including any amendments 
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thereto, and all related trust documents, insurance contracts or other funding vehicles, (2) a written description of such Company Plan if 

such plan is not set forth in a written document, (3) the most recently prepared actuarial report, (4) the most recent summary plan 

description together with the summary or summaries of all material modifications thereto and (5) all material correspondence to or from 

any other Governmental Entity received since December 31, 2013 with respect to any Company Plan. 

(c) Except as set forth on Schedule 3.121cl of the Seller Disclosure Schedules, each Company Plan is 

established or maintained by one or more of the Acquired Companies outside of the United States of America primarily for the benefit 

of individuals residing outside the United States of America (a "Non-U.S. Benefit Plan"). 

(d) Each Non-U.S. Benefit Plan has been administered in all material respects in compliance with its terms and 

applicable Law. Except as set forth Schedule 3.121dl of the Seller Disclosure Schedules, there is no pending or, to the Knowledge of 

the Company, threatened legal Action or any action, suit or claim relating to Taxes, in each case, relating to the Non-U.S. Benefit 
Plans (other than routine claims for benefits). 

(e) No circumstances exist that could reasonably be expected to cause an Acquired Company to have any 

material Liability after the Closing under Title N of BRISA or Chapter 43 of the Code in respect of any plan, program, agreement or 

arrangement maintained by Seller or any BRISA Affiliate. 

(f) All material conttibutions to each Non-U.S. Benefit Plan required under the terms of such Non-U.S. 

Benefit Plan or applicable Law have been timely made. 

(g) Except as set forth in Schedule 3.12Cgl of the Seller Disclosure Schedules, neither the execution and 

delivery of this Agreement nor the consummation of the transactions contemplated hereby will (either alone or in combination with 

another event) (i) entitle any current or former employee or director of any Acquired Company to any payment, or result in any 

payment becoming due, increase the amount of any compensation due, or result in the acceleration of the time of any payment due to 
any such person, (ii) increase any benefits otherwise payable under any Company Plan or result in the acceleration of the time of 

payment or vesting of any benefit under a Company Plan, (iii) directly or indirectly cause the Company or any Acquired Company to 

transfer or set aside any assets to fund any material benefits under any Non-U.S. Benefit Plan, (iv) otherwise reasonably be expected to 

give rise to any material liability under any Non-U.S. Benefit Plan, (v) limit or resttict the right to merge, materially amend, terminate 

or transfer the assets of any Non-U.S. Benefit Plan on or following the Closing, (vi) require a "gross-up," indemnification for, or 

payment to any individual for any taxes imposed under Section 409A or Section 4999 of the Code or any other employment-related 

taxes (other than any payments intended 
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to compensate for the difference in taxes attributable to an overseas assignment). or (vii) result in the payment of any amount that 

could, individually or in combination with any other such payment, constitute an "excess parachute payment" as defined in 

Section 280G(b)(I) of the Code. 

(h) Except as set forth in Schedule 3.12(bl of the Seller Disclosure Schedules, no Non-U.S. Benefit Plan that is 

an employee welfare benefit plan within the meaning of Section 3(1) of ERISA provides benefits, including death or medical benefits 

(whether or not insured), with respect to current or former employees of any Acquired Company beyond their retirement or other 

termination of service, other than (i) coverage mandated solely by applicable Law or (ii) benefits, the costs of which are borne by the 

current or former employee or his or her beneficiary. 

(i) With respect to each Non-U.S. Benefit Plan: (i) all employer and employee contributions to each Non-U.S. 

Benefit Plan required by Law or by the terms of such N on-U.S. Benefit Plan have been made, or, if applicable, accrued, in all material 

respects, in accordance with normal accounting practices; (ii) the fair market value of the assets of each funded Non-U.S. Benefit Plan, 

together with any book reserve and accrued contributions, is not less than the accrued benefit obligations with respect to all current and 

former participants in such plan according to the actuarial assumptions and valuations most recently used to determine employer 

contributions to such Non-U.S. Benefit Plan; and (iii) each Non-U.S. Benefit Plan required to be registered has been registered and has 

been maintained in good standing in all material respects with applicable regulatory authorities. 

3.13 Permits. 

(a) Except as set forth in Schedule 3.13(a)Cil of the Seller Disclosure Schedules, each of the Acquired 

Companies has all material Permits that are necessary for it to conduct its operations in the manner in which they are presently 

conducted in accordance with Law, and all such Permits are listed on Schedule 3.13(al. Except as set forth in Schedule 3.131al(iil of 

the Seller Disclosure Schedules, each material Permit held by the Acquired Companies is in full force and effect, in all material 

respects, and the Acquired Companies have been, since December 31, 2013, and currently are in compliance, in all material respects, 
with each such Permit, and there is no pending proceeding by any Governmental Entity or any threat in writing by any Governmental 

Entity to cancel, suspend, materially modify or fail to renew any material Permits. 

(b) This Section 3.13 does not relate to environmental matters, which are instead the subject of Section 3.16. 

3.14 Real Propertv. 
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(a) Schedule 3.!4(a)(i) of the Seller Disclosure Schedules lists all material real property leases, including 

amendments and modifications thereto and guarantees thereof(collectively, the "Leases") to which any Acquired Company is a party 

(the "Leased Real Property"). Schedule 3.141allii) of the Seller Disclosure Schedules lists all material real property owned by any 

Acquired Company, including all easements, appurtenances, hereditaments, rights of way, contracts for the assignment of rights 
(including reservoir margin rights) (contratos de cessdo de uso) and similar rights, either granted or received by any of the Acquired 

Companies (the "Owned Real Properly"), other than any real property rights of any Acquired Company owned pursuant to the 

Concessions. To the Knowledge of the Company, Schedule 3.!4(a)Ciii) of the Seller Disclosure Schedules lists all material real 

property over which any Acquired Company has possession rights (direito de posse) pursuant to the partial spin-off protocol 

(protocolo de cisao parcia/) of CESP - Companhia Energetica de Sao Paulo dated as of March 23, 1999 and all material real property 

over which any Acquired Company has possession rights and/or property rights related to the Concessions (the "Concession Real 

Property"). 

(b) Except as would not constitute a Company Material Adverse Effect, (i) each Acquired Company has good 

and valid title to, or a valid leasehold interest in (or has analogous property rights under applicable Law), all Owned Real Property and 

Leased Real Property, as the case may be and (ii) none of the Acquired Companies has entered into any Contract to sell or granted an 

option or other right to any third party to purchase any of the Owned Real Property or any sublease with respect to any Leased Real 

Property. 

(c) Schedule 3.14Ccl of the Seller Disclosure Schedules contains a true and complete list of the concession 

agreements entered into between any Acquired Company and the Brazilian Governmental Entities in connection with hydroelectric 

power plants, as well as any authorizations and licenses whereby the relevant Governmental Entities have authorized any Acquired 
Company to operate its respective power generation plants (collectively, the "Concessions"). Except as would not constitute a 

Company Material Adverse Effect, each Acquired Company has the lawful right of possession (posse) of all Concession Real 

Property. 

(d) No Acquired Company has received written notice of (i) a proceeding in eminent domain or other similar 

proceedings, and/or (ii) administrative or judicial proceedings relating to indigenous people, afro-descendent (quilombo/a) 

communities, resettled communities, non-governmental or social organizations rights or claims, and/or (iii) administrative or judicial 
proceedings relating to third parties in rem rights, affecting any of the Concession Real Property, Owned Real Property or Leased Real 

Property, entirely or partially, that would constitute a Company Material Adverse Effect. 

(e) Except as would not constitute a Company Material Adverse Effect, (i) no Person, except for 

Governmental Entities pursuant to the Concessions, has a right to acquire 
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any interest in or become the owner of the Concession Real Property, Owned Real Property or Leased Real Property, (ii) there is no 

Person in possession of or using any portion of the Concession Real Property, Owned Real Property or Leased Real Property other 

than the Acquired Companies, and (iii) the possession and boundaries of the Concession Real Property, Owned Real Property or 

Leased Real Property have not been challenged by any Person since December 31, 2013. 

(f) True and complete copies of all Leases and Concessions have been made available to Purchaser. Except as 

would not constitute a Company Material Adverse Effect, (i) each Lease and Concession is valid and binding and has not been 

terminated or repudiated by any party thereto, (ii) an Acquired Company has been in peaceable possession since the commencement of 

the original term of such Lease of the applicable Leased Real Property and is not in default thereunder and (iii) an Acquired Company 

has been in peaceable possession or control since the conunencement of the original term of such Concession of the applicable 
Concession Real Property and is not in default thereunder. 

3.15 Contracts. 

(a) Set forth in Schedule 3. l 51al of the Seller Disclosure Schedules is, as of the date hereof, a list of the 

following Conlracts to which any Acquired Company is a party or by which any of its respective properties or assets are bound, other 

than any insurance policies covering any Acquired Company or any of its respective assets (the Conlracts set forth (or required to be 

set forth) in Schedule 3.151al of the Seller Disclosure Schedules are referred to herein as the "Company Material Contracts" and, as 

used in this Section 3.15, "Con(racting Party" shall refer to any Acquired Company party to such Company Material Conlract): 

22 

(i) all Operating Contracts providing for the payment by or to the Conlracting Party in excess of the 

Relevant Material Contract Amount per year (other than (A) any agreements with another Acquired Company to document 

certain intercompany loans or (B) any agreements among any Acquired Company for the provision of services and/or payment 

of costs) which are not terminable by either party thereto upon sixty (60) days' notice or less; 

(ii) all Contracts (other than Operating Contracts) requiring a capital expenditure by the Contracting 

Party in excess of the Relevant Material Contract Amount in any twelve-month (12-month) period; 

(iii) all Contracts under which the Contracting Party is obligated to sell real or personal property having 

a value in excess of the Relevant Material Contract Amount; 
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(iv) all Contracts for the purchase or sale of any business, corporation, partnership, joint venture, 

association or other business organization or any division, assets, operating unit or product line thereof which have a purchase 
or sale price in excess of the Relevant Material Contract Amount, provided that, financial obligations remain under such 
Contracts (including potential indemnification obligations); 

(v) all shareholders, partnership, limited liability company, voting, joint venture, joint development, 

strategic alliance, co-marketing, co-promotion or similar Contracts; 

(vi) all Contracts under which the Contracting Party (A) created, incurred, assumed or guaranteed (or 

may create, incur, assume or guarantee) Indebtedness, (B) granted a Lien (other than Permitted Liens) on any Acquired 

Company or its interests or assets, whether tangible or intangible, to secure any Indebtedness or (C) extended credit or 

advanced funds to any Person, in each case, in excess of the Relevant Material Contract Amount; 

(vii) all Contracts that grant a right of first refusal or similar right with respect to (A) any assets of the 

Contracting Party having a value in excess of the Relevant Material Contract Amount or (B) any direct or indirect economic 

interest in the Contracting Party having a value in excess of the Relevant Material Contract Amount; 

(viii) any Contract providing for the use of (or covenanting not to assert) any Intellectual Property 

which is either material or has an annual license payment or fee in excess of the Relevant Material Contract Amount; 

(ix) (A) any management service, consulting, financial advisory or any other similar type Contract and 

all Contracts with investment or commercial banks requiring payments in excess of the Relevant Material Contract Amount, in 
each case, other than in the ordinary course of business, and (B) any engagement letter or similar agreement with investment or 
commercial banks the obligations under which would survive the Closing and would require any Acquired Company to use the 

services of such investment or commercial bank (or offer such investment or commercial bank the opportunity to provide its 
services, or rights of first refusal in connection with such services or similar provisions); 

(x) all Contracts materially limiting the ability of the Company or any of its Subsidiaries to engage in 

any material line of business or to compete with any Person or in any geographical area; 
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(xi) all Contracts involving any resolution or settlement of any actual or threatened Action having a 

value in excess of the Relevant Material Contract Amount; 

(xii) all Contracts involving a standstill arrangement; 

(xiii) all commitments or agreements to do or engage in any of the foregoing. 

(b) Except as set forth in Schedule 3.15(blli) of the Seller Disclosure Schedules, the Company has made 

available to Purchaser complete and correct copies of all Company Material Contracts. Except as set forth in Schedule 3. l 51blriil of the 

Seller Disclosure Schedules, each Company Material Contract is (i) in full force and effect and (ii) the legal, valid and binding 

obligation of the Acquired Company party thereto and, to the Knowledge of the Company, of each other party thereto, enforceable 

against such Acquired Company or, to the Knowledge of the Company, against each other party thereto, except as such enforceability 

is limited by Laws affecting the enforcement of creditors' rights generally or by general equitable principles and, in each case, with 

such exceptions as would not constitute a Company Material Adverse Effect. Except as set forth in Schedule 3.1 S!bl(iil of the Seller 

Disclosure Schedules, no Acquired Company is in breach or default under any Company Material Contrac~ which breach or default 

has not been waived, and, to the Knowledge of the Company, no other party to any Company Material Contract is in breach or default, 

except in each case, for any breach or default that would not constitute a Company Material Adverse Effect. 

3.16 Environmental Matters. 

(a) Except as set forth in Schedule 3.16 of the Seller Disclosure Schedules, or as would not constitute a 

Company Material Adverse Effect: 

24 

(i) each Acquired Company is, and has been for the five years prior to the date hereof, in compliance 

with all applicable Environmental Laws, including having and complying with the terms and conditions of all Permits required 

pursuant to applicable Environmental Laws that are necessary for them to conduct their operations ("Environmental Permits"), 
all of which Environmental Permits are in full force and effect; 

(ii) no Acquired Company (A) has received any written notice of any actual or alleged violation of or 

Liability under any Environmental Law or written notice of any investigation with respect to actual or potential Liability under 

any Environmental Law, other than notices with respect to matters that have been resolved and for which any Acquired 

Company has no further obligations outstanding or (B) is subject to any outstanding 
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Governmental Order with regard to any violation of or Liability under any Environmental Law; 

(iii) no Action is pending or, to the Knowledge of the Company, threatened under any applicable 

Environmental Law involving any Acquired Company; 

(iv) no Hazardous Substances have been Released (A) such that any Acquired Company would be 

obligated to take any Remedial Action with respect to such Releases of such Hazardous Substances or (B) that would 

reasonably be expected to result in claims against any Acquired Company by other Persons under any Environmental Law 

(including claims for damage or injury to persons, property or natural resources); 

(v) none of the Acquired Companies have assumed the Liability of any other Person under any 

Environmental Law pursuant to a written agreement in connection with the sale of any property or business, excluding any 
such liabilities or obligations which have expired or terminated by the terms of said agreement; and 

(vi) all Acquired Companies are in full and timely compliance with all commihnent terms for 

compensation of vegetation suppression. None of the Acquired Companies has been notified by any Governmental Entity of 

any breach of such commitment terms. 

(b) Seller has made available to Purchaser materially accurate copies and results of all material reports, studies, 

analyses, tests, or monitoring in possession of Seller or any of the Acquired Companies pertaining to Hazardous Substances in, on, or 
under the Acquired Companies' facilities, or concerning compliance by the Acquired Companies' facilities or the Acquired 

Companies, which documents have been prepared since January l, 2015. 

(c) Notwithstanding any of the representations and warranties contained elsewhere in this Agreement, all 

environmental matters shall be governed exclusively by this Section 3.16. 

3.17 Labor Matters. 

(a) Schedule 3. I 7(al of the Seller Disclosure Schedules contains a list of all collective bargaining agreements 

or labor agreements to which any Acquired Company is bound (the "CBAs"). 

(b) Except as set forth in Schedule 3 17(b) of the Seller Disclosure Schedules, no employees of any Acquired 

Company are represented by any labor union, works council or labor organization with respect to their employment with any Acquired 
Company. 
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(c) To the Knowledge of the Company, there are no material labor union organizing activities with respect to 

any employees of any Acquired Company. 

(d) Since December 31, 2011 to the date hereof, there have been no material labor strikes, lockouts, union 

organization activities (including, but not limited to, union organization campaigns or requests for representation), pickets, slowdowns, 
stoppages, material grievances or collective labor disputes or similar activity against or affecting any Acquired Company. 

(e) Each Acquired Company is, and, since December 31, 2011, has been, in compliance in all material respects 

with all applicable Laws and Governmental Orders respecting labor, employment, fair employment practices (including equal 
employment opportunity laws), terms and conditions of employment, classification of employees and independent contractors, 
workers' compensation, occupational safety and health, immigration, affinnative action, employee and data privacy, plant closings, and 
wages and hours. 

3.18 Intellectual Propertv. 

(a) Schedule 3.18Ca) of the Seller Disclosure Schedules lists all registered (or pending applications for 

registration of) patents, trademarks, service marks, trade names, domain names, and copyrights that will be owned by an Acquired 
Company as of the Closing Date or will otherwise be transferred to Purchaser at the Closing. 

(b) Except as set forth on Schedule 3.IS(hl of the Seller Disclosure Schedules or as would not constitute a 

Company Material Adverse Effect, (i) each Acquired Company owns (free and clear of all Liens other than Permitted Liens), or has 
the right to use, all patents, patent rights (including patent applications and licenses), know-how, trade secrets, trademarks (including 
trademark applications and registrations, trademark rights, trade names, trade name rights, service marks, and service mark rights), 
copyrights, software, data, databases, information technology, and other proprietary intellectual property rights (collectively, 
"Tntellectual Propertv") and information technology assets, in each case, used in and necessary for the conduct of the businesses of the 
Acquired Companies as currently conducted, and such rights will not be adversely affected by the consummation of the transactions 
contemplated hereby, (ii) the businesses of the Acquired Companies as currently conducted do not infringe, misappropriate or 
otherwise violate the Intellectual Property rights of any third party, (iii) there is no Action pending and, to the Knowledge of the 
Company, no third party is alleging the foregoing (ii) or challenging, infringing or otherwise violating any right of any Acquired 

Company in any Intellectual Property owned by an Acquired Company; (iv) no Acquired Company has received any written notice of 
any claim alleging (ii) or (iii), including that Intellectual Property owned by an Acquired Company and used in and necessary for the 
conduct of the businesses of the Acquired Companies as currently conducted infringes or otherwise violates the Intellectual Property 
rights of any third party; (v) each Acquired 
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Company has used commercially reasonable efforts to protect its material trade secrets and confidential information and any personal 

information or data in its possession from unauthorized access by third Persons; and (vi) the Acquired Companies' information 
technology assets have not materially malfunctioned or failed within the past three years (except in a manner that has since been fully 

resolved in a commercially reasonable manner). 

3.19 Affiliate Contracts: Intercompany Indebtedness· Support Obligations. 

(a) Schedule 3. l 9(a)(il of the Seller Disclosure Schedules contains a true and complete list of each Contract as 

of the date hereof between (a) any Acquired Company, on the one hand, and (b) Seller or any Non-Company Affiliate, on the other 

hand (collectively, but excluding any Intercompany Indebtedness and Support Obligations, the "Affiliate Contracts"). Other than 

pursuant to the Affiliate Contracts and except as set forth on Schedule 3. l 91alliil of the Seller Disclosure Schedules, (x) neither Seller 

nor any Non-Company Affiliate provides or causes to be provided any assets, services or facilities to the Acquired Companies which 
are necessary in any material respect to conduct their businesses as currently conducted, and (y} none of the Acquired Companies 
provides or causes to be provided any assets, services or facilities to Seller or any Non-Company Affiliate. 

(b) Schedule 3.19!bl of the Seller Disclosure Schedules contains a true and accurate account of all 

Indebtedness as of the date of such Schedule that is owed from any Acquired Company, on the one hand, to Parent or any of its Non

Company Affiliates, on the other hand (all such Indebtedness, whether or not included on such Schedule, the "Intercompany 

Indebtedness"). 

(c) Schedule 3.191cl of the Seller Disclosure Schedules contains a true and complete list of all credit support 

obligations, including guarantees, letters of credit, escrow arrangements, surety and performance bonds and security agreements and 
arrangements outstanding as of the date hereof provided by certain Non-Company Affiliates on behalf of certain of the Acquired 
Companies (the "Support Obligations"). 

3.20 Insurance. 

(a) Set forth in Schedule 3.201alli) of the Seller Disclosure Schedules is a true and complete list of all material 

third-party policies of insurance under which any assets or business activities of any Acquired Company are covered, including, for 
each such policy, the type of policy, the name of the insured, the term of the policy, a description of the limits of such policy, the basis 

of coverage and the deductibles. Each such insurance policy is valid and binding and in full force and effect, no material premiums due 

thereunder have not been paid, and neither Seller nor the Acquired Companies have received any written notice of cancellation or 

termination in respect of any such insurance policy or is in material breach of or material default under any such 
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insurance policy. Schedule 3 20(al(ii) of the Seller Disclosure Schedules sets forth a list of all pending claims and the claims history of 

the Acquired Companies since December 31, 2013. 

(b) Seller or a Non-Company Affiliate of Seller provides the self-insurance arrangements to the Project 

Companies set forth in Schedule 3 20(b) of the Seller Disclosure Schedules relating to their respective businesses on such terms and 

against such risks and losses as is in accordance with good industry practices. Any such self-insurance arrangements are in full force 
and effect, and each Project Company is in material compliance with the tenns and conditions thereof. 

3.21 Brokers and Finders. No Acquired Company has entered into any agreement or arrangement entitling any agent, 

broker, investment banker, financial advisor or other firm or Person to any broker's or finder's fee or any other commission or similar 
fee payable by any Acquired Company in connection with any of the transactions contemplated by this Agreement, except Credit 

Suisse Securities (USA) LLC and J.P. Morgan Securities LLC, whose fees and expenses shall be paid by Seller or its direct or indirect 

parent companies. 

3.22 Duke Energy International Brasil Holdings, LLC. Duke Energy International Brasil Holdings, LLC, a Delaware 

limited liability company, (a) was formed solely for the purpose of holding 0.01% (one quota) of Duke International, Brasil Lida 

(Brazil), (b) holds only such quota and otherwise has no assets or Liabilities (other than incurred or to be incurred in connection with 

maintaining its corporate existence) and (c) has not made any other investment or otherwise engaged in any other activities or 
conducted any business or operations not related to holding such quota. 

3.23 No Other Representations and Warranties. Except for the representations and warranties contained in this Article 

III and in Article II, no Acquired Company or Person acting on behalf of any Acquired Company makes any representation or 

warranty, express or implied, concerning the businesses, finances, operations, assets, liabilities, prospects or any other aspect of the 
Acquired Companies. 

ARTICLE IV 

REPRESENTATIONS AND WARRANTIES OF PURCHASER 

Except as set forth in the Purchaser Disclosure Schedules, Purchaser represents and warrants to Seller as follows in this Article 

N . -· 
4.1 Organization and Qualification. Purchaser is a societe d responsabi/ite limitee, duly formed, validly existing and in 

good standing under the laws of Grand Duchy of Luxembourg and has full company power and authority to own, lease and operate its 

assets and properties and to conduct its business as presently conducted. Purchaser is duly qualified to do 
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business and is in good standing as a foreign company in all jurisdictions in which such qualification is necessary under applicable 

Law as a result of the conduct of its business or the ownership of its properties, except for those jurisdictions where failure to be so 
qualified or in good standing would not reasonably be expected to have, individually or in the aggregate, a Purchaser Material Adverse 

Effect, or to otherwise prevent or materially delay the consummation of the transactions contemplated by this Agreement. 

4.2 Authority. Purchaser has full company power and authority to enter into this Agreement and subject to receipt of 

the Purchaser Required Statutory Approvals, to consummate the transactions contemplated hereby. The execution, delivery and 

performance by Purchaser of this Agreement and the consummation by Purchaser of the transactions contemplated hereby have been 

duly and validly authorized by all requisite company action on the part of Purchaser, and no other company proceedings or approvals 

on the part of Purchaser are necessary to authorize this Agreement or to consummate the transactions contemplated hereby. This 

Agreement has been duly executed and delivered by Purchaser and, assuming the due authorization, execution and delivery hereof by 

each other Party, constitutes the legal, valid and binding obligation of Purchaser, enforceable against Purchaser in accordance with its 

terms, except as limited by Laws affecting the enforcement of creditors' rights generally or by general equitable principles. 

4.3 Non-contravention. Except as set forth in Schedule 4.3 of the Purchaser Disclosure Schedules, the execution and 

delivery of this Agreement by Purchaser do not, and the consummation of the transactions contemplated hereby will not, result in any 

Violation, or result in the creation of any Lien upon any of the properties or assets of Purchaser, pursuant to any provision of (a) the 
Organizational Documents of Purchaser; (b) subject to obtaining the third-party Consents set forth in Schedule 4.3 of the Purchaser 

Disclosure Schedules (the "Purchaser Required Consents"), any lease, mortgage, indenture, note, bond, deed of trust or other 
instrument or agreement of any kind to which Purchaser is a party or by which Purchaser may be bound; or ( c) subject to obtaining the 

Purchaser Required Statutory Approvals, any Law, Penni! or Governmental Order applicable to Purchaser, other than, in the case of 

clauses (a), (b) and (c), for any such Violation or Lien which would not. reasonably be expected to have, individually or in the 

aggregate, a Purchaser Material Adverse Effect, or to otherwise prevent or materially delay the consummation of the transactions 
contemplated by this Agreement. 

4.4 Staoitory Approyals. Except for the filings or approvals (a) set forth in Schedule 4 4 of the Purchaser Disclosure 

Schedules (the "Purchaser Required Stah1tory Appmyals") and (b) as may be required due to the regulatory or corporate status of 

Seller or any of the Acquired Companies, no Consent of any Governmental Entity is required to be made or obtained by Purchaser in 

connection with the execution and delivery of this Agreement or the consummation by Purchaser of the transactions contemplated 
hereby, except those which the failure to obtain or make would not reasonably be expected to have, individually or in the aggregate, a 

Purchaser Material Adverse 
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Effect, or to otherwise prevent or materially delay the consummation of the transactions contemplated by this Agreement. 

4.5 Ownership of Certain Assets. Schedule 4.5 of the Purchaser Disclosure Schedules sets forth any ownership 

interests in any generating facilities, transmission and distribution (T&D) assets or power generating assets, as well as in any assets or 
businesses in the trunk transmission sector, held by Purchaser or its Affiliates in Brazil. 

4.6 Financing· Solvency. 

(a) Purchaser has sufficient cash, credit facilities or other financing sources available, and will have sufficient 

cash, credit facilities or other financing sources available at the Closing, to pay the Purchase Price and all related fees and expenses, in 

each case in United States dollars, and otherwise to effect all other transactions contemplated by this Agreement (the "Financing 

Arrangements"). Notwithstanding anything contained in this Agreement to the contrary, Purchaser expressly acknowledges that its 

obligations hereunder are not conditioned in any manner upon Purchaser or any of its Affiliates obtaining any fmancing. 

(b) After g1vmg effect to the transactions contemplated by this Agreement, including the Financing 

Arrangements and the payment of the Purchase Price, any other repayment or refmancing of existing indebtedness contemplated in this 

Agreement, payment of all amounts required to be paid in connection with the consununation of the transactions contemplated hereby, 
and payment of all related fees and expenses, and assuming that all of the representations and warranties of Seller and the Company 

contained in this Agreement are true and correct, Purchaser will be Solvent, both as of the Closing Date and immediately after the 

consununation of the transactions contemplated hereby. For"the purposes of this Agreement, the tenn "Solvent" when used with 
respect to any Person, means that, as of any date of determination, (i) the amount of the "fair saleable value" of the assets of such 

Person will, as of such date, exceed (A) the sum of the value of all "Liabilities of such Person, including contingent and other 

Liabilities" as of such date, and the capital of such Person, as computed in accordance with applicable Law as of such date, as such 

quoted terms are generally determined in accordance with applicable Laws governing determinations of the insolvency of debtors, and 

(B) the amount that will be required to pay the probable Liabilities of such Person on its existing debts (including contingent and other 

Liabilities) as such debts become absolute and mature, (ii) such Person will not have, as of such date, an unreasonably small amount of 

capital for the operation of the businesses in which it is engaged or proposed to be engaged following such date, and (iii) such Person 

will be able to pay its Liabilities, including contingent and other Liabilities, as they mature. For purposes of this definition, the phrases 

"not have an unreasonably small amount of capital for the operation of the businesses in which it is engaged or proposed to be 

engaged" and "able to pay its Liabilities, including contingent and other Liabilities, as they mature" mean that such Person will be able 

to generate enough cash 
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from operations, asset dispositions or refinancing, or a combination thereof, to meet its obligations as they become due. 

4.7 Litigation. Except as set forth in Schedule 4. 7 of the Purchaser Disclosure Schedules, there is no Action pending 

or, to the Knowledge of Purchaser, threatened against Purchaser or any of its Subsidiaries or affecting any of their respective assets or 
properties that, if adversely detennined, would reasonably be expected to have, individually or in the aggregate, a Purchaser Material 

Adverse Effect, or to otherwise prevent or materially delay the consummation of the transactions contemplated by this Agreement. 

Subject to obtaining the Purchaser Required Statutory Approvals, there are no Governmental Orders of or by any Governmental Entity 

applicable to Purchaser or any of its Subsidiaries, except for such that would not reasonably be expected to have, individually or in the 

aggregate, a Purchaser Material Adverse Effect, or to otherwise prevent or materially delay the consummation of the transactions 

contemplated by this Agreement. 

4.8 Investment Intention: Sufficient Investment Experience· Independent Investigation. Purchaser is acquiring the 

Company Shares for its own account and not with a view to their sale or distribution in violation of applicable securities Laws; 
provided. however, for the avoidance of doubt, Purchaser may transfer, assign or sell Company Shares to co-investors after the 
Closing. Purchaser has such knowledge and experience in financial and business matters that it is capable of evaluating the Company 

and the merits and risks of an investment in the Company Shares. Purchaser has been given adequate opportunity to examine all 

documents provided by, conduct due diligence and ask questions Of, and to receive answers from, Seller, the Company and their 
respective Representatives concerning the Company and Purchaser's investment in the Company Shares. Purchaser has, among other 
tl1ings, had full access to the Virtual Data Room and received the Seller Disclosure Schedules. Purchaser has also received certain 

projections and other forecasts, including projected financial statements, cash flow items, capital expenditure budgets and certain 
business plan infonnation, and acknowledges that (a) there are uncertainties inherent in attempting to make such projections and 

forecasts and, accordingly, it is not relying on them, (b) Purchaser is familiar with such uncertainties and is taking full responsibility for 

making its own evaluation of the adequacy and accuracy of all such projections and forecasts, (c) Purchaser has no claim under this 

Agreement against anyone with respect to the accuracy of such projections and forecasts, and (d) neither Seller nor the Company nor 

any other Person has made any representation or warranty with respect to such projections and forecasts. Purchaser acknowledges and 
affinns that it has completed to its satisfaction its own independent investigation, analysis and evaluation of the Acquired Companies, 
that it has made all such reviews and inspections of the businesses, assets, Liabilities, results of operations and condition (financial or 
otherwise) of the Acquired Companies as it has deemed necessary or appropriate, and that in making its decision to enter into this 

Agreement and to consummate the transactions contemplated hereby it has relied solely on its own independent investigation, analysis 
and evaluation of Seller's representations and warranties set forth in Article II and the Company's representations and warranties set 
forth in Article III. 
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Nothing herein shall prohibit or prevent Purchaser from bringing claims for actual and intentional fraud against Seller. 

4.9 Brokers and Finders. Purchaser has not entered into any agreement or arrangement entitling any agent, broker, 

investment banker, financial advisor or other firm or Person to any broker's or finder's fee or any other commission or similar fee in 
connection with any of the transactions contemplated by this Agreement, except Merrill Lynch, Pierce, Fenner & Smith Incorporated, 

whose fees and expenses will be paid by Purchaser in accordance with Purchaser's agreement with such firm. 

4.10 Compliance with Laws. Except as set forth in Schedule 4.10 of the Purchaser Disclosure Schedules, since 

December 31, 2013, neither Purchaser nor any of its Affiliates has been given written notice by any Governmental Entity of, or been 

charged in writing by any Governmental Entity with, any violation of, or, to the Knowledge orPurchaser, is in violation of, or is under 

investigation with respect to any violation of, any Law or Governmental Order, except, in each case, for violations which would not 
reasonably be expected to have, individually or in the aggregate, a Purchaser Material Adverse Effect, or to otherwise prevent or 
materially delay the consummation of the transactions contemplated by this Agreement. Except as would not, individually or in the 

aggregate, reasonably be expected to have a Purchaser Material Adverse Effect, or to otherwise prevent or materially delay the 

consummation of the transactions contemplated by this Agreernen~ Purchaser and each of its Subsidiaries is in compliance with (a) the 

USA PATRIOT Act of 2001, as amended, and any rules and regulations promulgated thereunder, (b) the Foreign Corrupt Practices 

Act of 1977, as amended, and any rules and regulations promulgated thereunder, (c) the Organisation for Economic Co-operation and 

Development Convention on Combating Bribery of Foreign Public Officials in International Business Transactions and legislation 

implementing such Convention, (d) the United Kingdom Bribery Act of2010, as amended, and any rules and regulations promulgated 

thereunder, and (e) the Brazilian anticorruption law (Law 12,846/13), and any rules and regulations promulgated thereunder. 

4.11 No Other Representations and Warranties. Except for the representations and warranties contained in this~ 

IV, neither Purchaser nor any Person acting on behalf of Purchaser makes any representation or warranty, express or implied, under 
this Agreement. Purchaser acknowledges and agrees that, except as expressly set forth in Article II and Article Ill neither Seller nor 

the Company nor any of their Affiliates has made any representation or warranty, express or implied, to Purchaser or any of its 
Affiliates in connection with this Agreement Without limiting the generality of the foregoing, and except as expressly set forth in 

Article II and Article Ill (a) Purchaser acknowledges and agrees that neither Seller nor the Company nor any of their Affiliates has 

made any representation or warranty, express or implied, as to the accuracy or completeness of any information regarding Seller or its 
Affiliates made available to Purchaser, and (b) neither Seller nor the Company nor any other Person shall be subject to any Liability to 

Purchaser, 
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or any other Person, as a result of Seller having made available to Purchaser any such information, including in the Virtual Data Room, 
management presentations (formal or informal), or in any other form in connection with the Transaction. Without limiting the 
foregoing, neither Seller nor the Company nor any of their Affiliates makes any representation or warranty to Purchaser with respect to 

any financial projection or forecast relating ·to the Acquired Companies. Nothing herein shall prohibit or prevent Purchaser from 

bringing claims for actual and intentional fraud against Seller. 

ARTICLEV 

COVENANTS 

5.1 Conduct of Business. 

(a) After the date hereof and prior to the Closing or earlier termination of this Agreement, except as set forth in 

Schedule 5.1 of the Seller Disclosure Schedules and except (i) as contemplated in or required by this Agreement, (ii) as contemplated 

by or in connection with the Restructuring Transactions, if any, (iii) as is required to comply with any Company Material Contract 

disclosed to Purchaser, (iv) in connection with any conunercially reasonable actions taken in response to an operational emergency 
(provided that Seller shall give prompt notice of any such emergency and actions to Purchaser, and proyided, further, that Seller shall 

use its commercially reasonable efforts and shall cause the Acquired Companies to use their respective commercially reasonable efforts 
to minimize losses in connection with such emergency and related actions), (v) for the declaration and payment of any cash dividends 

or any cash distributions from any Acquired Company to its equity holders prior to the Deemed Closing Time, provided that the 

Acquired Companies shall have an aggregate amount of cash at the Deemed Closing Time and at the Closing equal to at least 

$100,000,000, (vi) as required by applicable Law, or (vii) so long as permitted by applicable Law, to the extent Purchaser shall 

otherwise consent, which consent shall not be unreasonably withheld, conditioned or delayed, Seller shall, and Seller shall cause each 

of the Acquired Companies to: 

33 

(i) conduct its business in the ordinary and usual course in substantially the same manner as heretofore 

conducted and use conunercially reasonable efforts to preserve its business organization and reputation intact and maintain its 
existing relations and goodwill with customers, suppliers, creditors, lessors, employees and business associates; 

(ii) not (A) amend its Organizational Documents, other than amendments which are ministerial in 

nature or immaterial; (B) split, combine or reclassify its outstanding Equity Interests; or (C) repurchase, redeem or otherwise 

acquire any shares of its capital stock or Equity Interests or any securities convertible into or exchangeable or exercisable for 
any shares of its capital stock or Equity Interests; 
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(iii) not authorize, issue, sell, or dispose of any shares of, or securities convertible into or exchangeable 

or exercisable for, or options, warrants, "phantom stock" rights, calls, commitments or rights of any kind to acquire, any shares 
of its capital stock or Equity Interests, other than any issuance, sale or disposal solely among any wholly-owned Acquired 

Companies; 

(iv) not (a) incur any Indebtedness, other than borrowings under existing credit facilities that are 

necessary to fund working capital in a manner consistent with the Acquired Companies' ordinary working capital requirements 
in the ordinary course of business or (b) enter into any Contracts related to Indebtedness, including any refinancings other than 

refinancings of existing credit facilities for the purpose of incurring additional Indebtedness that is necessary to fund working 

capital in a manner consistent with the Acquired Companies' ordinary working capital requirements in the ordinary course of 
business; 

(v) not make, or make any commitment5 for, capital expenditures in excess of the Relevant Interim 

Period Amount individually or the Relevant Aggregate Interim Period Amount in the aggregate; 

(vi) not make any acquisition of, or investment in, assets or stock or Equity Interests of any other 

Person in excess of the Relevant Interim Period Amount individually or the Relevant Aggregate Interim Period Amount in the 

aggregate; 

(vii) not sell, lease, license, encumber or otherwise dispose of any of its assets in excess of the Relevant 

Interim Period Amount individually or the Relevant Aggregate Interim Period Amount in the aggregate, or encumber any 

material asset5 with any Liens, other than Pennitted Liens; 

(viii) not terminate, establish, adopt, enter into, make any new grants or awards of stock-based 

compensation or other benefits under, amend or otherwise materially modify any Non-U.S. Benefit Plan, or solely with respect 

to any directors, officers or employees of an Acquired Company, any Company Plan set forth on Schedule 3.12Ccl of the 

Company Disclosure Schedules, or increase the salary, wage, bonus or other compensation of any directors, officers or 

employees of any Acquired Company, except (A) for increases to any individuals who are not directors or officers of an 

Acquired Company in the ordinary course of business consistent with past practice including increases in connection with 

ordinary course periodic performance reviews for non-officers that do not exceed five percent (5%) individually or three 

percent (3%) in the aggregate, (B) for actions reasonably determined to be necessary or appropriate for administrative reasons 

or to satisfy applicable Law or existing contractual obligations under Company Plans or (C) for annual 
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grants or awards to directors, officers and employees of the Acquired Companies \vho are current participants under existing 
Company Plans, in the ordinary course of business and in such amounts and on such tenns as consistent with past practice, 
provided that such grants or awards are under a Seller Plan and that neither Purchaser or any Acquired Company will have any 

liability with respect to such awards or grants before, on or after the Closing; 

(ix) not take any affirmative action to (A) accelerate the vesting of or lapsing of restrictions with respect 

to any stock-based compensation or other long-term incentive compensation under any Company Plan with respect to any 
director, officer or employee of any Acquired Company; (B) enter into, amend or terminate any collective bargaining 

agreement or other agreement with a labor union, works council or similar organization; (C) materially change any actuarial or 
other assumptions used to calculate funding obligations with respect to any Company Plan that is required by applicable Law to 

be funded or change the manner in which contributions to such plans are made or the basis on which such contributions are 
determined, except as may be required by GAAP or applicable Law; (D) forgive any loans, or issue any loans (other than 

routine travel or other business expense advances issued in the ordinary course of business), to any of its directors, officers, 
contractors or employees; or (E) hire or engage any new employee or consultant or terminate the employment or engagement, 
other than for cause, of any employee or consultant if such employee or consultant will receive annual base compensation in 
excess of$ I 00,000; 

(x) not change any material financial accounting method, policy, practice or election, except as required 

byGAAP; 

(xi) not engage in, or adopt a plan of, a complete or partial liquidation, dissolution, winding up, merger, 
consolidation, restructuring, recapitalization or other reorganization (other than the Transaction); 

(xii) (A) maintain, or cause to be maintained, in full force and effect, any self-insurance arrangements 

maintained by Seller or the Non-Company Affiliates for the benefit of the Acquired Companies set forth in Schedule 3 20(b) of 

the Seller Disclosure Schedules and (B) maintain insurance with financially responsible or nationally recognized insurers in 

such amounts and against such risks and losses as are consistent with the insurance maintained by it in the ordinary and usual 
course of business with respect to any of the Acquired Companies with respect to which self-insurance arrangements are not 
maintained by Seller or the Non-Company Affiliates as are set forth in Schedule 3.20Cbl of the Seller Disclosure Schedules; 
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(xiii) not amend or modify, extend or terminate (partially or completely) in any material respect, or 

enter into any material waivers in connection with, any Company Material Contract or Affiliate Contract (other than routine 
waivers in the normal course of business) or any Contract that ifin existence on the date hereof would have been required to be 
disclosed on Schedule 3.15(a) or 3.19(a)(i) of the Seller Disclosure Schedules; 

(xiv) not enter into any power purchase agreement relating to the post-Closing period with a term 

longer than one (1) year and that involves more than four percent (4%) of the Acquired Companies' aggregate portfolio, 
measured by megawatts; 

(xv) not settle or compromise any Actions that (a) exceed the Relevant Interim Period Amount, 

individually, or tl1e Relevant Aggregate Interim Period Amount, in the aggregate or (b) seek to impose any material non
monetary obligations on the Acquired Companies; 

(xvi) other than in the ordinary course of business or as required by applicable Law, not (A) make, 

modify or revoke any Tax election, (B) settle or compromise any claim relating to Taxes, or (C) amend any material Tax 
Return, in each case, to the extent that doing so would reasonably be expected to result in a material incremental cost to 

Purchaser or any of the Acquired Companies after the Closing; or 

(xvii) not commit in writing to take any of the actions set forth in subsections (i)-(xvi) of this 

Section 5. llal. 

(b) Nothing contained in this Agreement shall give Purchaser, directly or indirectly, any right to control or 

direct any Acquired Company's operations of its business prior to the Closing. Prior to the Closing, Seller and each of the Acquired 
Companies shall exercise, consistent with the other terms and conditions of this Agreement, complete control and supervision over 
their respective businesses. 

(c) Notwithstanding the foregoing, with respect to the matters set forth in Section 5.Hal which are above the 

Consultation Threshold and below the Relevant Interim Period Amount, Seller shall inform reasonably promptly and consult with 
Purchaser with respect to any such matters. 

5.2 Regulatory Approvals. 

(a) Regulatory Approvals. Each Party shall cooperate and use reasonable best efforts to prepare and file as 

soon as practicable (but in no event more than thirty (30) days following the date hereof) all applications, notices, petitions, filings and 
other documents necessary 
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to obtain, and shall use reasonable best efforts to obtain, the Required Statutory Approvals. The Parties further agree to use reasonable 

best efforts (i) to take any act, make any undertaking or receive any clearance or approval required by any Governmental Entity or 

applicable Law and (ii) to satisfy any conditions imposed by any Governmental Entity in all Final Orders, in each case in order to 

consummate the transactions contemplated hereby as soon as reasonably possible. Each of the Parties shall (i) respond as promptly as 

practicable to any inquiries or requests received from any Governmental Entity for additional information or documentation, (ii) 

provide such information with respect to such Party as may be necessary to obtain the Required Statutory Approvals and (iii) not enter 

into any agreement with any Governmental Entity that would reasonably be expected to adversely affect the Parties' ability to 

consummate the transactions contemplated by this Agreement, except with the prior consent of the other Parties (which consent shall 

not be unreasonably withheld, conditioned or delayed). Each of the Parties shall use reasonable best efforts to avoid or eliminate each 

and every impediment under any antitrust, competition, or trade or energy regulation Law that may be asserted by any Governmental 
Entity with respect to the transactions contemplated hereby so as to enable the Closing Date to occur as soon as reasonably possible. 

The actions required by the immediately preceding sentence shall include proposing, negotiating, committing to and effecting, by 

consent decree, hold separate order or othernise, the sale, diyestiture or disposition of such assets or businesses of Purchaser or its 
Affiliates (including their respective Subsidiaries), and agreeing to such limitations on its or their conduct or actions as may be required 

in order to obtain the Required Statutory Approvals as soon as reasonably possible, to avoid the entry of, or to effect the dissolution of, 

any injunction, temporary restraining order or other order in any suit or proceeding, which would otherwise have the effect of 
preventing or delaying the Closing Date, and defending through litigation on the merits, including appeals, any claim asserted in any 

court by any Person. 

(b) Communications. Each Party shall (i) promptly furnish each other Party with copies of all filings, notices, 

correspondence or other written communications from or to, and inform one another of any communications received from, any 
Governmental Entity, (ii) promptly make any appropriate or necessary subsequent or supplemental filings, (iii) cooperate in the 

preparation of such filings as is reasonably necessary and appropriate, and (iv) permit each other Party reasonable opportunity to 

review in advance, and consider in good faith any comments to, any proposed written communication between such Party and any 
Governmental Entity. If a Party or any of its Affiliates intends to participate in any substantive meeting or discussion with any 

Governmental Entity with respect to the transactions contemplated by this Agreement or any filings, investigations or inquiries made in 
connection with the transactions contemplated by this Agreement, it will give the other Parties reasonable prior notice of and, to the 
extent permitted by such Governmental Entity, an opportunity to participate in, such meeting or discussion. This Section 5.2(bl does 

not relate to Tax matters, which are instead the subject of Section 5.13. 
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5.3 Required Consents. Seller and the Company, on the one hand, and Purchaser, on the other hand, agree to use 

reasonable best efforts to obtain the Company Required Consents and the Purchaser Required Consents, respectively, and to cooperate 

with each other in connection with the foregoing. 

5.4 Access: Confidentiality. 

(a) Subject to applicable Law and Governmental Orders, Seller shall, and shall cause each of the Acquired 

Companies to, during the period from and after the date hereofuntil the Closing, upon reasonable advance notice, (i) afford Purchaser 

and its authorized directors, officers, employees, accountants, counsel, financing sources and lenders, investment bankers and 

consultants (collectively, "Representatives") reasonable access, during normal business hours, in the presence of at least one (1) 

Representative of Seller, to all officers, employees, properties, books and records (with respect to U.S. Tax books and records, only to 

the extent solely and directly related to the Acquired Companies), Contracts and other documents of the Acquired Companies, (ii) 

furnish to Purchaser such financial and operating data and other information relating to the Acquired Companies as Purchaser may 

reasonably request (including such accounting and auditing information as may be necessary to prepare financial statements), and (iii) 

instruct the appropriate Acquired Company employees to cooperate reasonably with Purchaser and its Representatives in connection 

with the foregoing; provided, however, that, in each case, such access, furnishing of information and cooperation shall not (w) 
unreasonably disrupt any Acquired Company's operations, (x) require any Acquired Company to permit any inspection or to disclose 

any information that, in the reasonable judgment of such Acquired Company, would result in the disclosure of any trade secrets or 

violate any of its obligations to third parties with respect to confidentiality (so long as the Seller notifies Purchaser of such 

confidentiality requirement and used its commercially reasonable efforts to obtain a waiver thereof or agree to alternative means of 
disclosure), (y) require any Acquired Company to disclose any attorney-client privileged information of any Acquired Company (so 

long as the Seller has used commercially reasonable efforts to agree to alternative means of disclosure), or (z) include any sampling of 

environmental media or building materials or (z) require Seller or any of its Affiliates (including the Acquired Companies) to disclose 

any proprietary information of or regarding Seller or its Affiliates (excluding the Acquired Companies). All requests for information 

made pursuant to this Section 5 4Cal shall be directed to such Persons designated by Seller in writing from time to time. All such 

information shall be governed by the terms of the Confidentiality Agreement. Purchaser shall not. and shall cause its Representatives 

not to, use any information obtained pursuant to this Section 5 4(a) (as well as any other confidential information provided to Purchaser 

or any of its Representatives by or on behalf of Parent, Seller or any Acquired Company prior to the date hereof) for any purpose 
unrelated to the transactions contemplated by this Agreement. 
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(b) Purchaser shall indemnify and hold harmless Seller, its Affiliates and their respective Representatives for 

any and all Liabilities, Losses, costs or expenses incurred by Seller, its Affiliates or their respective Representatives arising out of the 
access rights under this Section 5.4, including any claims by any of Purchaser's Representatives for any injuries or property damage 

while present on the Real Property. 

(c) Notwithstanding anything to the contrary in this Section 5.4, neither Seller nor the Acquired Companies 

shall be obligated to disclose to Purchaser any information (x) the disclosure of which could reasonably be expected to (i) violate any 

applicable Law, (ii) result in the loss of attorney-client privilege with respect to such information (so long as Seller has used 

commercially reasonable efforts to consider alternative means of disclosure), or (iii) result in a breach of an agreement to which Seller 

or any Acquired Company or any of their respective Affiliates is a party (so long as Seller notifies Purchaser of such confidentiality 

requireinent and used its commercially reasonable efforts to obtain a waiver thereof and to agree to alternative means of disclosure), or 
(y) that constitutes any trade secret or confidential information of third parties (so long as Seller notifies Purchaser of the confidentiality 

of such information and used its commercially reasonable efforts to obtain a waiver thereof or agree to alternative means of disclosure) 

(d) From and for a period of two (2) years after the Closing, Seller shall, and shall cause its Affiliates and its or 

their respective Representatives to, hold in confidence any and all information concerning Purchaser and the Acquired Companies, and 
their respective Affiliates, except to the extent that such information (i) has come within the .Public domain through no action or 

omission of the Seller or its Affiliates or Representatives in violation of clause (iii) hereof; (ii) is later acquired by Seller or its Affiliates 

after the Closing from another source if the receiving Person is not aware that such source is under an obligation to Purchaser or the 
Acquired Companies or their respective Affiliates to keep such documents and information confidential or (iii) is disclosed in 

connection with Parent's reporting obligations under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, 

as amended. If Seller or any of its Affiliates or their respective Representatives are compelled to disclose any information subject to 
such confidentiality obligations by Law or Governmental Order or in an Action, Seller shall, to the extent legally permissible, give 

Purchaser prompt notice of such disclosure to permit Purchaser to seek a protective order should it so determine. At any time that such 

protective order or remedy has not been obtained, Seller or such Affiliate or Representative may disclose only that portion of such 

information which such Person is legally required to disclose or of which disclosure is required to avoid sanction for contempt or any 
similar sanction, and Seller shall exercise its commercially reasonable efforts to obtain assurance that confidential treatment will be 
accorded to such information so disclosed. 

(e) For a period of twelve (12) months after the Closing Date, Seller shall not and shall cause its Affiliates not 

to, directly or indirectly, employ, engage, hire, recruit or solicit 
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for employment, recruitment, engagement or hire (whether as an employee, consultant or otherwise) any Continuing Employee; 

provided that, Seller shall not be precluded from employing, soliciting, recruiting or hiring any such Continuing Employee (i) who has 

been terminated by the Company or any of its Affiliates at least six (6) months prior to the commencement of employment or hiring 

discussion with such Continuing Employee, or (ii) who responds to a general or public solicitation not targeted at Continuing 

Employees. Notwithstanding the foregoing, Seller and its Affiliates shall not be restricted from engaging in general or public 

solicitations or advertising not targeted at any such Continuing Employees. 

(f) From and after the Closing, Purchaser and Seller shall, and shall cause tl1eir respective Representatives, 

upon reasonable notice, to (i) furnish to each other, and their respective Representatives, such financial and operating data and other 
information relating to the Acquired Companies (including books and records of the Acquired Companies) as is reasonably necessary 

for planning any systems conversions, process changes, litigation, employee benefits, environmental, financial reporting and 

accounting matters, or the preparation and filing of any required regulatory or other filings, responses or reports and information 

relating to any Action or as required by any Law or Governmental Order, and (ii) make available to each other, and their respective 

Representatives, their respective directors, officers and employees as may reasonably be requested to cooperate in connection with the 

foregoing; provided that such access shall not unreasonably interrupt Seller's or the Acquired Companies' businesses; proyided, 

further that with respect to any clainl under this Agreemen~ disclosure shall be governed by applicable rules of evidence. After the 

Closing, Purchaser shall cause the Acquired Companies to preserve such information and the books and records for at least eight (8) 

years after the Closing Date. This Section 5.4(f) does not relate to Tax matters, which are instead the subject of Section 5.13. 

5.5 Publicity. Each of the Parties shall be entitled to issue a press release in connection with entry into in this 

Agreemen~ provided that they shall consult with each other before issuing any such press release. Thereafter, until the Closing, none 

of Seller, the Company or Purchaser or any of their respective Affiliates shall, without the express written approval of Seller, the 

Company and Purchaser (which approval shall not be unreasonably withheld, conditioned or delayed), make any press release or other 

public announcements concerning the transactions contemplated by this Agreement, except as and to the extent that any such Party 

shall be so obligated by applicable Law, or pursuant to any such listing agreement or rules of any national securities exchange, in 

which case the other Parties shall be advised and the Parties shall use commercially reasonable efforts to cause a mutually agreeable 

release or announcement to be issued. 

5.6 Employee Matters. 

(a) For a period of twelve (12) months following the Closing Date, Purchaser and the Company shall cause the 

employees of the Company or any Subsidiary of the 
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Company who remain in the employment of Purchaser, the Company, their Subsidiaries or their respective successors immediately 
following the Closing (the "Continuing Employees") to receive compensation, employee benefits and severance protection (other than 
equity compensation) that are each substantially comparable in the aggregate to the compensation, employee benefits and severance 

protection (including statutory severance and the Acquired Companies' past practice of providing market-based severance through 

benchmarking) provided to such employees immediately prior to the Closing. Nothing contained herein shall be construed as requiring 

Purchaser, the Company or any Subsidiary of the Company to continue or to cause the continuance of any specific employee benefit 

plans or to continue or cause the continuance of the employment of any specific person. 

(b) With respect to each benefit plan of Purchaser or its Subsidiaries in which a Continuing Employee 

participates after the Closing, for purposes of determining eligibility, vesting and amount of benefits, including severance benefits and 

paid time off entitlement (but not for pension benefit accrual purposes), Purchaser shall cause service with the Company and its 

Subsidiaries (or predecessor employers to the extent the Company or its Subsidiaries provided past service credit) to be treated as 

service with Purchaser and its Subsidiaries; provided that such service shall not be recognized to the extent that such recognition would 

result in a duplication of benefits or to the extent that such service was not recognized under an analogous Company Plan. 

(c) With respect to any welfare benefit plan maintained by Purchaser or its Subsidiaries in which Continuing 

Employees are eligible to participate after the Closing, Purchaser shall, and shall cause the Company and its Subsidiaries to use 

commercially reasonable efforts to, (i) waive all limitations as to preexisting conditions and exclusions with respect to participation and 
coverage requirements applicable to such employees to the extent such conditions and exclusions were satisfied or did not apply to 

such employees under the Company Plans prior to the Closing, and (ii) provide each Continuing Employee with credit for any co

payments and deductibles paid prior to the Closing in satisfying any analogous deductible or out-of-pocket requirements to the extent 

applicable under any such plan. 

(d) Purchaser shall, and shall cause the Acquired Companies to, honor the terms of each CBA until such CBA 

otherwise expires pursuant to its terms or is modified by the parties thereto. 

(e) Notwithstanding anything in this Agreement to the contrary, no Acquired Company will assume or have 

any liability under any Company Plan that is not a Non-US Benefit Plan (a "Seller Plan") at or following the Closing and Seller shall 

indemnify and hold harmless Purchaser or any Acquired Company for any claim or liability with respect to any Seller Plan. 
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(!) Nothing contained in this Section 5.6 shall be construed to (i) establish, amend or modify any benefit or 

compensation plan, program, agreement, contract, policy or arrangement, (ii) limit the ability of Purchaser, the Company or any of their 
respective Subsidiaries to amend, modify or terminate any benefit or compensation plan, program, agreement, contract, policy or 

arrangement at any time assumed, established, sponsored or maintained by any of them or (iii) create any third-party beneficiary rights 
in any employee of the Company or any of its Subsidiaries, any beneficiary or dependent thereof, or any collective bargaining 
representative thereof, with respect to the compensation, terms and conditions of employment and/or benefits that may be provided to 
any Continuing Employee by Purchaser or the Company or under any benefit plan which Purchaser or the Company may mnintain. 

(g) Notwithstanding anything to the contrary contained in this Agreement, Seller shall be solely responsible for 

any and all amounts payable under the Company Plans set forth on Schedule 3.12(c) of the Seller Disclosure Letter to any director, 
officer, employee or independent contractor of the Acquired Companies as a result of the consummation of the proposed transactions, 
whether arising before, on or after the Closing Date. 

5. 7 Directors' and Officers' Indemnification and Insurance. 

(a) The Company shall cause each of the Acquired Companies to continue all rights to indemnification, 

advancement of expenses and exculpation from liabilities for acts or omissions that have occurred or will occur at or prior to the 

Closing now existing in favor of the current or former directors and officers of any of the Acquired Companies as provided in the 
Organizational Documents of the Acquired Companies or any contract between any of such directors or officers and any Acquired 
Company, in each case, as in effect on the date hereof. 

(b) In the event that any of the Acquired Companies or any of their respective successors or assigns (i) 

consolidates with or merges into any other Person and is not the continuing or surviving corporation or entity of such consolidation or 
merger or (ii) transfers or conveys all or substantially all of its properties or other assets to any Person, then, and in each such case, the 
Company shall cause proper provision to be made, to the extent required, so that the successors and assigns of any Acquired Company 
shall expressly assume the obligations set forth in this Section 5.7. 

(c) The provisions of this Section 5.7 are intended to be for the benefit of, and will be enforceable by, each 

Indemnified Party and his or her heirs and Representatives, and are in addition to, and not in substitution for, any other rights to 
indemnification or contribution that any such Person may have by contract or othenvise. 

5.8 Termination of Affiliate Contracts· Intercompany Indebtedness. 
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(a) Except as set forth in Schedule 5.8(a) of the Seller Disclosure Schedules and except as agreed to in writing 

by Seller and Purchaser, Seller and its Affiliates shall take such action as may be necessary to terminate all Affiliate Contracts, 

including any agreements or understandings (written or oral) with respect thereto, prior to, or simultaneously with, the Closing, without 
any continuing Liability to or obligation of Purchaser or the Acquired Companies after the Closing. Notwithstanding the foregoing, 

other than as set forth in Section 5.22, in the absence of a written agreement, the provision of any services by Seller to any Acquired 

Company from and after the Closing, which services may be provided by Seller in its sole discretion, shall be for the convenience, and 

at the expense, of Purchaser, upon mutually agreed tenns. 

(b) Immediately prior to the Closing, Seller shall cause the Acquired Companies to pay in immediately 

available funds such amounts to, or as directed by, the Subsidiaries of Parent to which such amounts are owed to repay all of the 

Intercompany Indebtedness, including the Intercompany Indebtedness set forth on Schedule 5.81Q) of the Seller Disclosure Schedules, 

outstanding at the Closing, if any, and Seller shall discharge, or cause the Subsidiaries of Parent to which such amounts are owed to 

discharge, Liens related to such Intercompany Indebtedness, if any, with evidence reasonably acceptable to Purchaser, without any 
continuing Liability to or obligation of Purchaser or the Acquired Companies after the Closing. 

5.9 Use of Certain Names. 

(a) As soon as reasonably practicable, but in any event within forty (40) days following the Closing, Purchaser 

shall, and shall cause each Acquired Company to, cease using as trademarks or source identifiers of Purchaser's business all 
trademarks, trade names, logos and symbols or other indicia oforigin owned by Seller or the Non-Company Affiliates, including those 

set forth in Schedule 5.9Cal of the Seller Disclosure Schedules (collectively, the "Seller Marks"), including eliminating the Seller Marks 

from the Real Property and the material assets of the Project Companies, and disposing of any unused stationery and literature of the 

Acquired Companies bearing the Seller Marks. Purchaser acknowledges and Seller represents that, as between the Parties, the Seller 

Marks are owned exclusively by Seller or the Non-Company Affiliates, and, except to the extent expressly permitted by this 

Section 5.9Ca), from and after the Closing, Purchaser shall not, and shall cause each Acquired Company and their Affiliates not to, use 

the Seller Marks that have not been expressly conveyed to Purchaser or an Acquired Company, and Purchaser acknowledges that it, its 
Affiliates and the Acquired Companies have no rights whatsoever to use the Seller Marks. Without limiting the foregoing: 
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Acquired Company to eliminate such Seller Marks from the name of such Acquired Company; and 

(ii) within forty ( 40) days after the Closing Date, Purchaser shall provide evidence to Seller in a format 

that is reasonably acceptable to Seller that Purchaser has made all filings required by the Governmental Entities pursuant to 

subsection Will above and has provided notice to all applicable Governmental Entities and all counterparties to the Company 

Material Contracts regarding the sale of the Acquired Companies and the new address for notice purposes. 

(b) In connection with any use of the Seller Marks by Purchaser or the Acquired Companies to the extent 

expressly permitted pursuant to this Section 5.9, Purchaser shall and shall cause each Acquired Company to comply with, in all 

respects, all of Seller's and the Non-Company Affiliates' quality control requirements, policies and guidelines in effect at such time that 

have been provided to Purchaser or any Acquired Company as of the Closing. 

5.10 Notjficatjon of Certain Matters. Seller and the Company, on the one hand, and Purchaser, on the other hand, shall 

promptly notify each other of the occurrence or non-occurrence of any fact or event which would be reasonably likely to cause any 

condition set forth in Article VI not to be satisfied; provided that no such notification, nor the obligation to make such notification, shall 

affect the representations, warranties or covenants, or the conditions to the obligations of, the applicable party. 

5.11 Financing. 

(a) Notwithstanding anything contained in this Agreement to the contrary, Purchaser expressly acknowledges 

and agrees that Purchaser's obligations hereunder are not conditioned in any manner whatsoever upon Purchaser obtaining any 

financing, and any failure to fulfill any obligation hereunder arising from the failure of Purchaser to obtain financing or the 

unavailability of such financing shall be deemed to be intentional for purposes hereof. Purchaser shall keep Seller reasonably apprised 

of all developments or changes relating to the Financing Arrangements and the financing contemplated thereby. In the event that the 

Financing Arrangements shall cease to be in full force and effect at any time or the lenders party thereto shall indicate any 

unwillingness to provide the financing contemplated thereby, or for any reason Purchaser othenvise no longer believes in good faith 
that it will be able to obtain the financing contemplated thereby, then Purchaser shall promptly notify Seller and use reasonable best 

efforts to obtain replacement financing arrangements or conunitment letters as soon as reasonably practicable. 

(b) Prior to the Closing, Seller shall, and shall cause the Acquired Companies and their respective 

Representatives to, provide all cooperation reasonably requested by Purchaser in connection with the financing contemplated by the 

Financing Arrangements and 
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to use their respective conunercially reasonable efforts (i) to cause appropriate officers and employees of the Acquired Companies to be 

available on a customary basis to meet with prospective lenders, financing sources, ratings agencies and investors in presentations, 
meetings, and due diligence sessions, (ii) to assist with the preparation of disclosure documents, bank information memoranda, rating 
agency presentations, projections and similar documents in connection therewith, (iii) to furnish Purchaser and its financing sources 
with financial statements and financial and other pertinent information regarding the Company and its Subsidiaries as may be 

reasonably requested by Purchaser to consummate the financing contemplated by the Financing Arrangements, (iv) to execute and 

deliver any definitive fmancing documentation, security documents, hedging arrangements, customary certificates, legal opinions or 
other documents as may be reasonably requested by Purchaser in connection with the Financing Arrangements, in each case which 
will become effective only on or after the Closing, (v) to take such reasonable actions as may be required to facilitate the pledge of 

collateral to secure the Financing Arrangements (including cooperation in connection with the payoff of existing Indebtedness, if any 

such pay-off will be effectuated, and the release of Liens related thereto), (vi) to obtain all waivers, consents and approvals from other 

parties to Contracts and Liens to which any of the Acquired Companies is a party or by which any of them or their assets or properties 

is bound or subject, (vii) to provide all documentation and other information required by bank regulatory authorities under applicable 

"know-your-customer" and anti-money laundering rules and regulations, and (viii) to take all other actions necessary to permit the 
consummation of the Financing Arrangements; provided that, such requested cooperation does not unreasonably interfere with the 
ongoing operations of the Acquired Companies. 

5.12 Restructuring Transactions. Seller shall cause the Company to consununate the Restructuring Transactions, if 

any, prior to the Closing; provided that, all documentation effectuating the Restructuring Transactions shall be in form and substance 

reasonably satisfactory to Purchaser. 

5.13 Tax Matters. 

(a) Transfer Taxes. All Transfer Taxes, if any, ansmg out of or in connection with the transactions 

contemplated by this Agreement shall be shared one-half by Seller and one-half by Purchaser. All necessary documentation and Tax 

Returns with respect to such Transfer Taxes shall be prepared and filed by the party required under applicable Law to file such Tax 

Returns. If required by applicable Law, Seller and Purchaser shall, and shall cause their respective Affiliates to, cooperate in preparing 
and filing, and, if required by applicable Law, join in the execution of, any such Tax Returns. 

(b) Tax Returns. Except as otherwise provided in Section 5.13(al: 
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(i) Seller shall prepare and timely file, or cause to be prepared and timely filed, all Tax Returns that are 

required to be filed by any Acquired Company on or prior to the Closing Date. With respect to any Tax Return of the Acquired 

Companies for a Pre-Closing Tax Period that is due after the Closing Date, Seller shall prepare such Tax Return in a manner 

consistent with past practice (unless otherwise required by applicable Law) and shall provide Purchaser a copy of such Tax 

Return no later than fifteen (15) days prior to the due date for the filing of such Tax Return (including extensions), and 

Purchaser shall execute and file (or cause to be executed and filed) such Tax Return as prepared by Seller. Seller shall pay to 

the Company no later than three (3) days prior to the due date for the filing of such Tax Return, any amount due and payable 

on such Tax Return. 

(ii) Purchaser shall prepare and timely file, or cause to be prepared and timely filed, all Tax Returns that 

are required to be filed by any Acquired Company for a Straddle Period. Purchaser shall timely remit, or cause to be timely 

remitted, all Taxes due in respect of such Tax Returns. All such Tax Returns shall be prepared in a manner consistent with past 

practice, unless otherwise required by applicable Law. Not later than forty-five (45) days prior to the due date for filing of each 

such Tax Return (including extensions), Purchaser shall provide Seller with a draft copy of such Tax Return for review and 

comment. If Seller objects to any item on any such Tax Return, it shall, within ten (l 0) days after delivery of such Tax Return, 

notify Purchaser in writing that it so objects, specifying with particularity any such item and stating the specific factual or legal 

basis for any such objection. If a notice of objection shall be so delivered, Purchaser and Seller shall negotiate in good faith and 

use their commercially reasonable efforts to resolve such items. If Purchaser and Seller are unable to reach such agreement 

within ten (JO) days after receipt by Purchaser of such notice, the disputed items shall be resolved by the Independent 

Accountants and any determination by the Independent Accountants shall be final, binding and conclusive on the Parties. The 

Independent Accountants shall resolve any disputed items within twenty (20) days of having the item referred to it pursuant to 

such procedures as it may require. The costs, fees and expenses of the Independent Accountants shall be borne equally by 

Purchaser and Seller. For the avoidance of doubt, the preparation and filing of any Tax Return of the Acquired Companies that 

does not relate to the Pre-Closing Tax Period or the Straddle Period shall be exclusively within the control of Purchaser. Seller 

shall pay or cause to be paid to the Company, no later than one (l) day prior to the due date for the filing of such Tax Return, 

the portion of any amount due and payable on such Tax Return that is apportioned to the period deemed to end at the close of 

the Closing Date (as determined under Section 5.l3(c)). 

(iii) Purchaser shall not amend, refile or otherwise modify, or cause or permit to be amended, refiled or 

otherwise modified, any Tax Return filed by any Acquired Company for any Pre-Closing Tax Period. With respect to any Tax 

Return of an 
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Acquired Company for a Straddle Period, Purchaser shall be allowed to amend, refile or otherwise modify, or cause or pennit 

to be amended, refiled or otherwise modified any such Tax Return; provided, however, that to the extent any such amendment 
or modification could reasonably be expected to increase the tax liability of Seller for a Pre-Closing Tax Period or the pre

Closing portion of any Straddle Period, Purchaser shall provide Seller with a draft copy of each such amended Tax Return for 

review and comment not later than forty-five (45) days prior to the filing thereof. If Seller objects to any item on any such Tax 

Return that relates to the portion of the Straddle Period deemed to end at the close of the Closing Date ("Pre-Closing Tax 

Period Items"), it shall, within fifteen (15) days after delivery of such amended Tax Return, notify Purchaser in writing that it so 

objects, specifying with particularity any such item and stating the specific factual or legal basis for any such objection. If a 

notice of objection shall be so delivered, Purchaser and Seller shall negotiate in good faith and use their commercially 

reasonable efforts to resolve such items. If Purchaser and Seller are unable to reach such agreement within ten (I 0) days after 

receipt by Purchaser of such notice, the disputed items shall be resolved by the Independent Accountants and any detennination 

by the Independent Accountants shall be final, binding and conclusive on the Parties. The Independent Accountants shall 

resolve any disputed items within twenty (20) days of having the item referred to it pursuant to such procedures as it may 

require. The costs, fees and expenses of the Independent Accountants shall be borne equally by Purchaser and Seller. 

(c) Straddle Period Tax Liabilities. Where it is necessary for purposes of this Agreement to apportion between 

Seller and Purchaser the Taxes of or with respect to any Acquired Company for any Straddle Period, such liability shall be apportioned 

between the period deemed to end at the close of the Closing Date and the period deemed to begin at the beginning of the day 

following the Closing Date on the basis of an interim closing of the books, except that Taxes (such as real or personal property Taxes, 

but, for the avoidance of doubt, not income, sales and use, or withholding Taxes) imposed on a periodic basis shall be allocated on a 

daily basis. 

(d) Cooperation on Certain Tax Matters. From and after the Closing, Purchaser, Seller and each of their 

Affiliates shall furnish or cause to be furnished to each other or to the Acquired Companies, upon request, as promptly as reasonably 

practicable, such information (including access to books and records relating to Taxes, but only to the extent such books and records 

are solely and directly related to the Acquired Companies) and assistance relating to the Acquired Companies as is reasonably 

necessary for (i) the preparation and filing of any Tax Return, amended Tax Return or claim for refund, (ii) the preparation for any 

audit, examination or other action or proceeding with respect to Taxes and for the prosecution or defense of any action relating to any 
proposed adjustment or (iii) determining a Liability for Taxes. Such cooperation and information shall include providing copies of all 

relevant portions of relevant Tax Returns, together with all relevant portions of relevant accompanying schedules, relevant documents 
relating to rulings 
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or other detenninations by Taxing Authorities and relevant records concerning the ownership and tax basis of property and other 
relevant information, which any such Party or its Affiliates may possess. From and after the Closing, Purchaser agrees to retain or 

cause to be retained all books and records held by it or any of its Affiliates (including the Acquired Companies) relating to Taxes of the 

Acquired Companies for a Pre-Closing Tax Period or Straddle Period for at least seven (7) years after the Closing Date, and to abide 

by or cause the abidance with all record retention agreements entered into with any Taxing Authority. From and after the Closing, 

Purchaser agrees to notify Seller at least sixty (60) days before Purchaser or any of its Affiliates transfers, discards or destroys any such 

books and records after the period set forth in the preceding sentence and, if Seller notifies Purchaser in writing within such sixty-day 

(60-day) period that it intends to take possession of such books and records, Purchaser and its Affiliates shall allow Seller and any of 

Seller's Representatives to take possession of such books and records and shall not transfer, discard or destroy such books and records 

unless Seller notifies Purchaser in writing that it no longer intends to take possession thereof. Purchaser and Seller shall reasonably 

cooperate with each other in the conduct of any audit, filing of Tax Returns or other proceedings involving any Acquired Company for 

any Tax purposes and each shall execute and deliver such powers of attorney and other documents as are necessary to carry out the 
intent of this Section 5.13. 

. 48 

(e) Audits. 

(i) Purchaser shall notify Seller regarding, and within ten (IO) Business Days after, the receipt by 

Purchaser or any of its Affiliates (including the Acquired Companies) of notice of any inquiries, claims, assessments, audits or 
similar events with respect to Taxes of or with respect to any Acquired Company (any such inquiry, claim, assessment, audit or 
similar event, a "Tax Matter") to the extent relating to any Pre-Closing Tax Period or the pre-Closing portion of any Straddle 

Period (as determined under Section 5.13(cl). Seller at its sole expense, shall have the right to control the resolution of any such 

Tax Matter that relates solely to a Pre-Closing Tax Period; provided that, with respect to any such Tax Matter that could 

reasonably be expected to adversely affect the Tax liability of Purchaser or any Acquired Company for any Post-Closing Tax 

Period, including the portion of the Straddle Period that is after the Closing Date, (A) Seller shall defend or prosecute such Tax 

Matter in good faith, (B) neither Seller nor any of its Affiliates shall enter into any settlement of or otherwise compromise any 

such Tax Matter without the prior written consent of Purchaser, which consent shall not be unreasonably withheld, conditioned 
or delayed, (C) Seller shall promptly inform Purchaser of all developments and events relating to such Tax Matter (including 

promptly responding to questions and information requests and promptly providing Purchaser with copies of relevant 

correspondence to or from any Taxing Authorities relating to such Tax Matter), (D) Purchaser or its authorized representatives 

shall be entitled, at Purchaser's expense, to attend, observe and participate in all conferences, meetings and proceedings relating 
to such Tax Matter, and (E) Seller 
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shall, take into account all comments received from Seller with respect to the defense and prosecution of such Tax Matter. 

(ii) Purchaser shall control the resolution of any Tax Matter that is not controlled by Seller in 

accordance with Section 5.13(e)(il (including any Tax Matter that would otherwise be controlled by Seller in accordance with 

Section 5.13(e)Cil but with respect to which Seller notifies Purchaser in writing that it is electing not to control); provided, 

however, that in the case of any Tax Matter with respect to which Seller could reasonably be expected to have liability under 

this Agreement, (A) Purchaser shall defend or prosecute such Tax Matter in good fuith, (B) Purchaser shall not, and shall cause 

the Acquired Companies not to, enter into any compromise or settlement of any such Tax Matter without the prior written 
consent of Seller, which consent shall not be unreasonably withheld, conditioned or delayed, (C) Purchaser shall promptly 

inform Seller of all developments and events relating to such Tax Matter (including promptly responding to questions and 

information requests and promptly providing Seller with copies of relevant correspondence to or from any Taxing Authorities 

relating to such Tax Matter), (D) Seller or its authorized representatives shall be entitled, at Seller's expense, to attend, observe 

and participate in all conferences, meetings and proceedings relating to such Tax Matter, and (E) Purchaser shall take into 

account all comments received from Purchaser with respect to the defense and prosecution of such Tax Matter. 

(f) Can:ybacks. Following the Closing Date, Purchaser shall, and shall cause the Acquired Companies to, 

waive the right to carryback to any Pre-Closing Tax Period, any income Tax losses, credits or similar items attributable to any 

Acquired Company. 

(g) Tax Refunds. Upon receipt, Purchaser shall promptly pay to Seller the amount of any refund, rebate, 

abatement, reduction or other recovery (whether direct or indirect through a right of set-off or credit) of Taxes of or with respect to any 

Acquired Company (net of reasonable fees or expenses incurred by Purchaser or the Company or any of its Subsidiaries in obtaining 

such refund), and any interest received thereon, with respect to any Pre-Closing Tax Period or the pre-Closing portion of any Straddle 

Period (as determined under Section 5.13(c)) that does not relate to deductions or credits arising with respect to amounts funded by 

Purchaser. Notwithstanding anything else in this Section 5.13 to the contrary, Purchaser shall not be obligated to pay any such refund 

under this Section 5.13 to the extent that any such refund results from the carrying back of any net operating loss or other Tax attribute 

or Tax credit incurred in a taxable period beginning after the Closing Date (including the portion of any Straddle Period beginning after 

the Closing Date). To the extent a refund against Taxes that gave rise to a payment hereunder is subsequently disallowed or otherwise 

reduced, Seller shall pay to Purchaser the amount of such disallowed or reduced refund against Taxes (net of reasonable fees or 

expenses incurred) . 

. 49 
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(h) Section 338(gl Election. If, and only if, requested by Seller, Purchaser shall timely make an election under 

Section 338(g) of the Code (and any comparable election under state or local Tax Law) (a "Section 338Cgl Election") with respect to 

each Acquired Company for which Seller makes such a request. The Parties will cooperate to prepare and timely file, or cause to be 

prepared and timely filed, the IRS forms required to be filed in connection with any Section 338(g) Election requested pursuant to this 

Section 5.13(h), including any IRS Forms 8023 and Form 8883 (collectively, the "Section 338(g) Forms"), and Purchaser will provide 

Seller with final copies of any such Section 338(g) Forms filed by Purchaser and other documentation confirming their filing not later 

than fifteen (15) days after such forms are filed. Seller shall prepare an initial draft of any Form 8883 to be filed in connection with a 

Section 338(g) Election requested pursuant to this Section 5.l3(h) and shall provide Purchaser with a draft copy of such IRS Form 

8883 for review and comment not later than thirty (30) days prior to the due date for filing of such IRS Form 8883. Seller shall 

consider, in good faith, including in the IRS Form 8883 filed all reasonable comments provided by Purchaser with respect to any such 

draft copy not later than five (5) days prior to such due date. If any Section 338(g) Election is requested by Seller pursuant to this 

Section 5.13Chl (i) at least five (5) days prior to Closing, Purchaser shall provide Seller with written notice of such Section 338(g) 

Election and an executed copy of the applicable IRS Form 8023, its attachments and instructions in accordance with the requirements 

of Treasury Regulations§ l.338-2(e)(4) (any documents so provided, collectively, the "Section 338Cgl Notice Documents") at the 

Closing and (ii) after the Closing, Purchaser shall provide Seller with the Section 338(g) Notice Documents not later than fifteen (15) 

days after the applicable Form 8023 is filed. Purchaser shall, and shall cause its Affiliates (including the Acquired Companies) to not 

file any U.S. Tax Returns in a manner that is inconsistent with any Section 338(g) election made pursuant to this Section 5.l3(h) and 

any Section 338(g) Forms, and shall take no position contrary thereto for U.S. Tax purposes. 

(i) Additional Tax Elections. Seller shall be entitled in its sole discretion, at any time prior to the Closing, to 

elect under Treasury Regulations section 301.7701-3(c) to treat as a disregarded entity for U.S. federal Tax purposes any Acquired 

Company that is currently treated as a corporation for U.S. federal Tax purposes. 

5.14 Insurance Policies. 

(a) Effective at the Closing, all self-insurance arrangements shall terminate with respect to the Acquired 

Companies without any further action or liability on the part of the parties thereto. 

(b) From and after the Closing, Purchaser shall be solely responsible for providing insurance to the Acquired 

Companies for any event or occurrence after the Closing. Notwithstanding the foregoing, Seller shall keep, or cause the Acquired 

Companies to keep, all material insurance policies currently maintained with respect to the Acquired Companies and their 
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respective assets and properties, or suitable replacements or renewals, in full force and effect through the Closing. 

5.15 Competing Transactions. Prior to the Closing, Purchaser shall not, and shall not permit any of its Affiliates to, 

directly or indirectly, acquire or agree to acquire, whether by merger, consolidation, purchasing a substantial portion of the assets of or 
equity in or by any other manner, any assets, business or any Person, including any electric generation assets or business, as well as 
any assets or businesses in the truck transmission sector, if the entering into of a definitive agreement relating to, or the consummation 
of such acquisition, merger, consolidation or purchase could reasonably be expected to (a) impose any substantial delay in the 

expiration or termination of any applicable waiting period or impose any substantial delay in obtaining of, or substantially increase the 
risk of not obtaining, any authorizations, consents, orders, declarations or approvals of any Governmental Entity necessruy to 

consummate the transactions contemplated by this Agreement, (b) substantially increase the risk of any Governmental Entity entering 

an order prohibiting such transactions, (c) substantially increase the risk of not being able to remove any such order prohibiting such 

transactions on appeal or otherwise or ( d) substantially delay or impede the consummation of the Transaction. 

5.16 Paranapanema Tender Offer. Purchaser shall carry out a tag-along tender offer (Ofer/a Ptlblica de Aquisir;iio de 

Ar;oes por Alienar;iio de Controle) for the acquisition of the shares of Duke Energy International, Gera<;ao Paranapanema S.A. ("Duke 

Paranapanema"), which are not part of the control block, pursuant to article 254-A of Law No. 6,404/76 (Brazilian Corporations Law) 

and article 5, III, of Duke Paranapanema's bylaws, provided that the tender offer registration request shall be filed with the Brazilian · 

securities commission (CVM - Comisiio de Valores Mobiliarios) no later than thirty (30) days after the Closing Date, pursuant to 
article 29 ofCVM's Instruction No. 361/2002. 

5.17 Paranapanema SPA: Auction Notice· Paranapanema Concession Agreement. Purchaser shall undertake to 

comply with all obligations arising from the share purchase and sale agreement of Companhia de Energia Eletrica Paranapanema 

entered into on August 5, 1999 (the "Paranapanema SPA"), the auction notice (Edita[) No. SF/001/99 (the "Auction Notice") and the 

concession agreement entered into on September 21, 1999, pursuant to the terms of article 32 of Duke Paranapanema's bylaws (the 

"Paranapanema Concession Agreement") until the termination of the Paranapanema Concession Agreement. From the Closing until 

the second anniversary of the Closing Date, Seller shall, and shall cause its employees who are employees of Seller or any of its 

Affiliates as of the date of such request to, provide all cooperation reasonably requested by Purchaser and its Affiliates in connection 

with Purchaser's obligations set forth in this Section 5.17, including, without limitation, by causing appropriate officers and employees 

of Seller and its Affiliates and their respective Representatives to be reasonably available to meet with Governmental Entities and to 

provide reasonably available information related to the Paranapanema SPA and the Paranapanema 
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Concession Agreement. including any and all reasonably available information with respect to any Actions related to the 

Paranapanema SPA and the Paranapanema Concession Agreement. 

5.18 Casualty. If any asset or property of the Acquired Companies is damaged or destroyed by fire or other casualty 

event, occurrence or circumstance after the date hereof but prior to the Closing (a "Casualty Loss"), and ifthe sum of (x) the estimated 

cost of repairing, replacing or restoring such damaged or destroyed asset or property to a condition reasonably comparable to its 

condition prior to such Casualty Loss plus (y) the amount oflost profits associated with such Casualty Loss to the extent that such lost 

profits are reasonably expected to accrue after the Closing as a result of such damage or destruction to such asset or property, each as 
estimated by a qualified firm reasonably acceptable to Purchaser and Seller (the "Damage Cost"): 

(a) is less than one-half percent (0.5%) of the Purchase Price, then (i) such Casualty Loss shall not be taken 

into account for purposes of determining whether the conditions set forth in Article VI of this Agreement have been satisfied, and (ii) 

Purchaser shall be entitled to receive all casualty insurance proceeds, and which proceeds shall be excluded from the calculation of Net 

Working Capital; 

(b) is greater than one-half percent (0.5%) of the Purchase Price but equal to or less than ten percent (10%) of 

the Purchase Price, then at Seller's option, (i) the Purchase Price shall be reduced by the amount of the Damage Cost and such 

Casualty Loss shall not affect the Closing, or (ii) Seller shall repair or restore the assets or properties subject to such Casualty Loss to a 

condition reasonably comparable to their prior condition prior to Closing, and Seller shall be entitled to receive all casualty insurance 

proceeds in connection with such Casualty Loss. If for whatever reason the repair under subpart (ii) of the immediately preceding 

sentence is not completed prior to the Closing Date and all conditions set forth in Article VI have been satisfied or waived (other than 

those conditions that, by their terms, cannot be satisfied until the Closing) and the Parties are otherwise ready to close, at Purchaser's 

option, (x) the Closing shall occur and the Purchase Price payable by Purchaser at Closing shall be reduced by the amount of the 

Damage Cost, less any verified amounts expended by Seller or any Non-Company Affiliate in connection with the repair or restoration 

actually completed by Seller on the assets or properties subject to Casualty Loss prior to Closing, and (y) the Closing Date shall be 

postponed for the amount of time reasonably necessary to complete such restoration or repair not to exceed ninety (90) days; or 

(c) is greater than ten percent (10%) of the Purchase Price, then either Seller or Purchaser may elect to 

terminate this Agreement in accordance with Article VII of this Agreement. 
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5.19 Cooperation Regarding Certain Matters. As soon as practicable following the date hereof, Seller shall cause the 

Company to make available for review case files for the matter described on Schedule 5.191al of the Seller Disclosure Schedules. 

5.20 GSF Matter. In the event that a full and complete release of the Acquired Companies of all Liabilities relating to 

the GSF Matter (the "GSF Settlement Agreement") in consultation with and to the satisfaction of Purchaser, is not entered into prior to 
Closing, Purchaser and the Acquired Companies shall, after the Closing, have the right to control the prosecution, defense, 

compromise, settlement or disposal of the GSF Matter. Seller shall provide commercially reasonable cooperation to Purchaser and the 

Acquired Companies, at Purchaser's request and direction, in connection with Purchaser's and the Acquired Companies' prosecution, 
defense, compromise, settlement and disposal of the GSF Matter after the Closing, including by timely providing any information 

relating to the GSF Matter. In the event that, after Closing, the GSF Matter is resolved (by settlement, order or otherwise) for an 

amount below the GSF Reserve Amount, then Purchaser shall notify Seller within five Business Days thereof and promptly (but in any 

event no later than fifteen (15) Business Days) remit an amount in cash to Seller equal to fifty percent (50%) of the amount by which 

the GSF Reserve Amount exceeds the amount of such resolution. 

5.21 Further Assurances. Each of Seller, the Company and Purchaser agrees that, from time to time before and after 

the Closing Date, they will execute and deliver, and Seller shall cause the Acquired Companies (prior to Closing) and Purchaser shall 

cause the Acquired Companies (after the Closing) to execute and deliver, such further instruments, and take, or cause their respective 

Affiliates to take, such other action, as may be reasonably necessary to cany out the purposes and intents of this Agreement. Purchaser, 
tile Company and Seller agree to use reasonable best efforts to refrain from taking any action which could reasonably be expected to 

materially delay the consununation of the Transaction. 

5.22 Transition Services 

(a) From and after the date hereof, Seller shall provide or cause to be provided to Purchaser or the Acquired 

Companies until expiration of the three-month transition period immediately following the Closing Date transition services that are 

described on Annex A. Purchaser may request an extension in writing (providing reasonable detail) not later than fifteen (15) Business 

Days before the end of such transition period. Purchaser shall provide or cause to be provided to Seller or its Non-Company Affiliates 

for the three-month period immediately following the Closing Date transition services that are described on Annex B which are 

requested in writing (providing reasonable detail) by Seller not later than fifteen (15) Business Days before the Closing 
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Date. The services referred to in this Section 5.22(a) are herein referred to as the "Transition Services" the recipient of such services as 
the "Services Recipient" and the provider of such services as the "Services Provider." 

(b) Services Provider shall, and shall cause its Affiliates to, petform any Transition Services provided 

hereunder in substantially the same quality and manner as the same or comparable services were provided during the three (3)-month 

period preceding the Closing, all during normal business hours and without intetfering with the responsibilities of any applicable 

employee to his or her employees; provided, however. that notwithstanding anything to the contrary in this Agreement, (A) Services 

Provider and its Affiliates shall not have any liability to Services Recipient or its Affiliates for any acts or omissions of Services 

Provider or its Affiliates in connection with this Section 5.22 and the Transition Services, (B) Services Recipient shall indemnify and 

hold harmless Services Provider and its Affiliates from and against any and all Losses relating to the Transition Services except to the 

extent such Losses were caused by the gross negligence or willful misconduct of Services Provider or its Affiliates, (C) Services 
Provider shall not be obligated to retain any employees to provide the Transition Services, and (D) the exclusive remedy of Services 

Recipient and its Affiliates against Services Provider or its Affiliates for breach of this Section 5.22 or otherwise relating to the 

Transition Services shall be limited to termination (effective upon ten (10) days prior written notice) of the affected Transition Service 

and, in the case of Services Provider's or its Affiliates' gross negligence or willful misconduct, monetary damages (but in no event 

exceeding the amount paid to Services Provider for such Transition Services under Section 5.22fc)). 

(c) Services Recipient, upon not less than ten (10) days written notice to Service Provider, at any time and 

from time to time may, as of the date set forth in such notice (which may not precede the end of such ten (10)-day period without 

Service Provider's approval), reduce or tenninate its right to receive (and Service Provider's associated obligations to provide or cause 
the provision of) any or all of the applicable Transition Services. Services Recipient shall reimburse Service Provider for the reasonable 

hourly salary and out-of-pocket expenses actually incurred by or on behalf of Service Provider or its Affiliates attributable to the 

provision of the Transition Services (such costs and expenses, the "Direct Costs"). No later than the fifteenth (15th) Business Day after 

the end of each calendar month during which Service Provider or its Affiliates provided Transition Services, beginning with the 

calendar month immediately following the Closing, Service Provider shall submit an invoice to Services Recipient for the Direct Costs 

incurred during such calendar month. If the Closing occurs on a day other than the last day of a month, the invoice for the first month 

shall be only for those Transition Services provided from such date until the end of the month in which the Closing took place. 

Services Recipient shall pay or cause to be paid each such invoice it receives within fifteen (15) days after its receipt. 

5.23 Shareholder Agreement Consents 
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(a) Seller shall obtain, or shall cause its Affiliates to obtain, within ten (10) Business Days after the date hereof, 

any necessary consents or waivers under or pursuant to the agreements listed as Item 1 and as Item 2 in Schedule 3.5(d) of the Seller 

Disclosure Schedules (collectively, the "Shareholder Agreement Consents"), and shall provide evidence thereof to Purchaser, within 

such ten (10) Business Day period. 

ARTICLE VI 

CONDITIONS TO CLOSING 

6.1 Conditions to Each Party's Obligations to Effect the Closing. The respective obligations of each Party to effect the 

Closing shall be subject to the satisfaction or waiver (to the extent permitted by Law) by Purchaser and Seller, on or prior to the 

Closing Date, of each of the following conditions precedent: 

(a) Sta111toiy Approvals. (i) The Brazil Regulatory Approvals shall have been obtained and shall have become 

Final Orders, (ii) the PRC Regulatory Approvals shall have been obtained, and (iii) all other Required Statutory Approvals shall have 

been obtained and shall have become Final Orders. 

(b) No Injunction. No temporary restraining order or preliminary or permanent injunction or other order by any 

court of competent jurisdiction or other Governmental Entity preventing consummation of the transactions contemplated by this 

Agreement shall have been issued and be continuing in effect, and the transactions contemplated by this Agreement shall not have 

been prohibited under any applicable Law or regulation; provided, however, that the Parties shall use reasonable best efforts to have 

any such order or injunction vacated or lifted. 

(c) Restructuring Transactions. The Restructuring Transactions, if any, shall have been consummated in all 

material respects. 

6.2 Conditions to the Obligations of Purchaser to Effect the Closing. The obligation of Purchaser to effect the Closing 

shall be further subject to the satisfaction or waiver by Purchaser, on or prior to the Closing Date, of each of the following conditions: 

(a) Performance of Obligations of Seller and the Company. Seller and the Company shall have performed in 

all material respects all obligations contained in or contemplated by this Agreement which are required to be performed by Seller and 

the Company at or prior to the Closing (other than their respective obligations in Section 5.12, which are the subject of Section 6. llcl. 
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(b) Represenlations and Warranties. The represenlations and warranties of Seller and the Company set forth in 

this Agreement (other than the Fundamental Representations of Seller and the Company and the representation set forth in 

Section 3.7(bl) shall be true and correct on and as of the Closing Date with the same effect as though such representations and 

warranties had been made on and as of the Closing Date (except for represenlations and warranties that expressly speak only as of a 

specific date or time which need only be true and correct as of such date or time), except for such failures of representations and 

warranties to be true and correct (without giving effect to any materiality qualification, Company Material Adverse Effect or Seller 

Material Adverse Effect standard contained in any such representations and warranties) which would not constitute a Company 

Material Adverse Effect. The Fundamenial Represenlations of Seller and the Company and the representation and warranty set forth in 

Section 3.7(bl shall be true and correct on and as of the Closing Date with the same effect as though such representations and 

warranties had been made on and as of the Closing Date (except for represenlations and warranties that expressly speak only as of a 

specific date or time which need only be true and correct as of such date or time) (except, in the case of the representations contained in 

Section 2.5Cbl (Company Capitalization; Right and Title to Shares) and Section 3.5 (Capiialization), for de minimis exceptions). 

(c) Company Required Consents. The Company Required Consents set forth on Schedule 6.2(c) of the Seller 

Disclosure Schedules shall have been obtained. 

(d) Officer's Certificate. Purchaser shall have received a certificate from an authorized officer of Seller, dated 

the Closing Date, to the effect that the conditions set forth in Sections 6.2!a) and 6.2(bl have been satisfied. 

(e) No Material Adverse Effect. Since the date of this Agreement, no Company Material Adverse Effect shall 

have occurred and be continuing. 

(f) Shareholder Agreement Consents Obtained. The Shareholder Agreement Consents shall have been 

oblained and evidence thereof shall have been provided to Purchaser within the time period prescribed in Section 5.22. 

6.3 Conditions to the Obligations of Seller to Effect the Closing. The obligation of Seller to effect the Closing shall be 

subject to the satisfaction or waiver by Seller, on or prior to the Closing Date, of each of the following conditions: 

(a) Performance of Obligations of Purchaser. Purchaser shall have performed in all material respects all 

obligations contained in or contemplated by this Agreement which are required to be performed by it at or prior to the Closing. 

(b) Representations and Warranties. The representations and warranties of Purchaser set forth in this 

Agreement shall be true and correct on and as of the Closing Date with 
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the same effect as though such representations and warranties had been made on and as of the Closing Date (except for representations 

and warranties that expressly speak only as of a specific date or time which need only be true and correct as of such date or time) 

except for such failures of representations and warranties to be true and correct (without giving effect to any materiality qualification or 

standard contained in any such representations and warranties) which would not reasonably be expected to have, individually or in the 

aggregate, a Purchaser Material Adverse Effect. 

(c) Officer's Certificate. Seller shall have received a certificate from an authorized officer of Purchaser, dated 

the Closing Date, to the effect that the conditions set forth in Sections 6.3(a) and 6.31bl have been satisfied. 

(d) Section 3381gl Notice Documents. Seller shall have received any Section 338(g) Notice Documents 

required to be delivered by Purchaser pursuant to Section 5. l 31hl. 

(e) Brazilian Withholding Documentation. Seller shall have received the Brazilian Withholding Documentation 

required to be delivered by Purchaser pursuant to Section l .Slbl<iiil. 

6.4 Frustration of Closing Conditions. No Party may rely on the failure of any condition set forth in this Article VJ to 

be satisfied if such failure was caused by such Party's failure to act in accordance with this Agreement. 

ARTICLE VII 

TERMINATION 

7.1 Termination. This Agreement may be terminated at any time prior to the Closing Date: 

(a) by the mutual written agreement of Purchaser, the Company and Seller; 

(b) by Purchaser or Seller, if (i) a statute, rule, regulation or executive order shall have been enacted, entered or 

promulgated prohibiting the consummation of the transactions contemplated hereby or (ii) an order, decree, ruling or injunction shall 

have been entered permanently restraining, enjoining or otherwise prohibiting the consununation of the transactions contemplated 

hereby, and such order, decree, ruling or injunction shall have become final and non-appealable and the party seeking to terminate this 

Agreement pursuant to this Section 7 .1 OJ)(ii) shall have used reasonable best efforts to remove such order, decree, ruling or injunction; 
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(c) by Purchaser or Seller, by written notice, if the Closing Date shall not have occurred within six (6) months 

from the date hereof (the "Initial Termination Date"); provided however, that the right to terminate the Agreement under this 

Section 7.llcl shall not be available to any Party whose failure to fulfill any obligation under this Agreement shall have caused or 

resulted in the failure of the Closing Date to occur on or before such date; and provided, further, that if on the Initial Termination Date 

the conditions to the Closing set forth in Section 6.llal or Section 6.Hbl (in the case of Section 6 Hbl, solely insofar as such order, 

injunction, Law or regulation relates to the Required Statutory Approvals) have not been fulfilled but all other conditions to the Closing 

(other than those conditions that, by their terms, cannot be satisfied until the Closing) have been fulfilled (or waived) or are capable of 

being fulfilled by such date that is ninety (90) days following the Initial Termination Date (the "Final Termination Date"), then no 

Party shall have the right to terminate this Agreement pursuant to this Section 7. l(c) prior to the Final Termination Date; 

(d) by Purchaser, so long as Purchaser is not then in material breach of any of its representations, warranties, 

covenants or agreements hereunder, by written notice to Seller, if there shall have been a breach of any representation or warranty of 
Seller or the Company, or a breach of any covenant or agreement of Seller or the Company hereunder, which breach would result in a 

failure of a condition set forth in Section 6.2, and such breach shall not have been remedied within thirty (30) days after receipt by 

Seller and/or the Company of notice in writing from Purchaser, specifying the nature of such breach and requesting that it be remedied, 

or Purchaser shall not have received adequate assurance of a cure of such breach within such thirty-day (30-day) period; 

(e) by Seller, so long as Seller or the Company is not then in material breach of any of their representations, 

warranties, covenants or agreements hereunder, by written notice to Purchaser, if there shall have been a breach of any representation 
or warranty, or a breach of any covenant or agreement of Purchaser hereunder, which breach would result in a failure of a condition set 
forth in Section 6.3, and such breach shall not have been remedied within thirty (30) days after receipt by Purchaser ofnotice in writing 

from Seller, specifying the nature of such breach and requesting that it be remedied or Seller shall not have received adequate 

assurance ofa cure of such breach within such thirty-day (30-day) period; 

(f) by Seller or Purchaser pursuant to Section 5.18; 

(g) by Seller, on or after March I, 2017, if (i) the condition contained in Section 6. llal(iil shall not have been 

satisfied by December 31, 2016 and (ii) on the date of termination, all other conditions contained in Article VI, including the condition 

contained in Section 6. lla)(i), shall have been satisfied or waived (other than (x) the condition contained in Section 6. Hbl (due solely 

to an order, injunction, Law or regulation by any Governmental Entity in the PRC) and (y) those conditions that by their nature are to 

be satisfied at the Closing but which conditions would be satisfied or would be capable of being satisfied if the Closing Date were on 

the date of 
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such termination, or those conditions that have not been satisfied as a result of a breach by Purchaser); or 

(h) . by Purchaser, if a copy of each of the Shareholder Agreement Consents has not been delivered to 

Purchaser within the time period prescribed in Section 5.22. 

7.2 Effect of Termination. No termination of this Agreement pursuant to Section 7.1 shall be effective until notice 

thereof is given to the non-terminating Parties specifying the provision hereof pursuant to which such termination is made. If validly 

terminated pursuant to Section 7.1, this Agreement shall become wholly void and ofno further force and effect without liability to any 

Party or to any Affiliate, or their respective members or shareholders, directors, officers, employees, agents, advisors or 

Representatives, and following such termination no Party shall have any liability under this Agreement or relating to the transactions 

contemplated by this Agreement to any other Party; provided that, (i) this Section 7.2 and Section 5.4Cdl (insofar as it relates to 

information of Purchaser) of this Agreement shall survive termination hereof, (ii) no such termination shall relieve any Party from any 

liability for Willful Breach by such Party prior to the termination of this Agreement of any representation, warranty, covenant or 

agreement of such Party under this Agreement, and (iii) no such termination shall relieve Purchaser of its obligation to pay the 

Purchaser Termination Fee, if, as and when required pursuant to Section 7.3 (which Section 7.3 shall survive any such termination). In 
the event of the termination of this Agreement as provided in Section 7.1 Purchaser shall redeliver to Seller or the Company, as the 

case may be, and will cause its agents to redeliver to Seller or the Company, as the case may be, all documents, workpapers and other 
materials of Seller and the Acquired Companies, relating to any of them and the transactions contemplated hereby, whether obtained 

before or after the execution hereof, and Purchaser shall comply with all of its obligations under the Confidentiality Agreement. 

7.3 Purchaser Termination Fee. 

(a) The Parties agree that if this Agreement is terminated: 

(i) by Seller or Purchaser pursuant to Section 7.lfb) due to a statute, rule, regulation, executive order, order, decree, ruling or 

injunction by any Governmental Entity in the PRC; or 

(ii) by Seller pursuant to Section 7. I Cgl, 

then Purchaser shall, within five (5) Business Days following any such termination, pay (or cause to be paid) by wire transfer of 
immediately available funds to an account designated in writing by Seller a termination fee equal to $48,478,988 (the "Purchaser 
Tennination Fee"). 

(b) For the avoidance of doubt, in no event shall Purchaser be obligated to pay the Purchaser Termination Fee 

on more than one (I) occasion. Payment of the Purchaser Termination Fee is not a penalty and shall constitute liquidated damages as a 

reasonable amount 
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that will compensate Seller in the circumstances upon which the Purchaser Termination Fee is payable for the efforts and resources 

expended and opportunity foregone with respect to the consummation of the transactions contemplated hereby which would otherwise 

be impossible to calculate with precision and, except as provided in clauses (i) and (ii) of the proviso of Section 7.2, from and after 

such termination as described in Section 7.3(a), Purchaser shall have no further liability or obligations of any kind in connection with 

this Agreement or the termination contemplated hereby other than as provided under this Section 7.3. 

(c) Purchaser acknowledges that the agreement contained in this Section 7.3 is an integral part of this 

Agreement and that, without this Section 7.3, Seller would not have entered into this Agreement. Accordingly, if Purchaser fails to 

promptly pay any amount due pursuant to this Section 7.3, Purchaser shall pay to Seller all reasonable fees, costs and expenses of 

enforcement (including reasonable attorney's fees as well as reasonable expenses incurred in connection with any action initiated by 
Seller), together with interest on the amount of the Purchaser Termination Fee at the prime lending rate as published in The Wall Street 

Journal, in effect on the date such payment is required to be made. 

ARTICLE VIII 

INDEMNIFICATION 

8.1 Survival of Representations. Warranties and Covenants. The representations, warranties, covenants and 

agreements of the Parties hereto contained in this Agreement at the Closing shall survive the Closing for twelve (12) months after the 

Closing; provided that, notwithstanding anything to the contrary contained herein, (A)(i) the representations and warranties set forth in 

Section 2.1 (Organization and Qualification), Section 2.2 (Authority), Section 2.5 (Company Capitalization; Right and Title to Shares); 

(ii) Section 3.1 (Organization and Qualification), Section 3.2 (Authority) and Section 3.5 (Capitalization), (the items in clauses (i) and 

(ii), collectively, the "Fundamental Representations"); and (iii) the representations and warranties of Purchaser set forth in Section 4.1 
(Organization and Qualification) and Section 4.2 (Authority), shall survive the Closing for five (5) years; (B) the covenants and 

agreements in this Agreement under which performance extends beyond the Closing Date shall survive until the date that is ninety (90) 

days after the last day a Party is required to take action or refrain from taking action in accordance therewith; and (C) the interim 

covenants contained in Section 5.l(a) shall survive until the date that is ninety (90) days after the Closing. Notwithstanding anything to 

the contrary contained herein, representations and warranties set forth in Section 3.9 (Tax Matters) and the covenants and agreements 
set forth in Section 5.13 (Tax Matters) (collectively, such representations and covenants, together with the agreements and covenants 
set forth in Section 1.81bl (Withholding Rights), the "Tax Reps and Covenants") shall survive the Closing until sixty (60) days 

following the expiration of the applicable statute of limitations. Notwithstanding the foregoing, 
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any claim made within the applicable time period set forth in the foregoing sentences with reasonable specificity by the Party seeking 

to be indemnified (or if reasonable specificity is not possible, setting forth information known at such time with respect to such claim) 

shall survive until such claim is fmally resolved. The Parties expressly agree that the provisions of this Section 8 1 shall operate as a 

contractual statute oflimitations. 

8.2 Indemnification by Seller. Subject to Section 8.4 from and after the Closing Date, Seller shall indemnify and hold 

harmless Purchaser and its Affiliates (including, after the Closing Date, the Company) and their respective directors, officers, 

employees, successors and assigns (each, a "Purchaser Indemnified Partv") from and against all Losses actually imposed on or suffered 
or incurred by them, in connection with, arising out of or resulting from (a) a failure of any representation or warranty made by Seller 

or the Company in this Agreement to be true and correct on and as of the Closing Date (and, except with respect to Section 3.6 and 

Section 3.7(b)} in each case disregarding, for all purposes of this Article VIII, any "material," "Company Material Adverse Effect," 

"Seller Material Adverse Effect," or similar qualifications contained therein), (b) any breach of any covenant or agreement of Seller or, 

prior to the Closing, the Company, under this Agreement, ( c) all Taxes of the Acquired Companies for all Pre-Closing Tax Periods and 

the pre-Closing portion of any Slraddle Period (as determined under Section 5.l3(c)), (d) any Transfer Taxes for which Seller is liable 

pursuant to Section 5.13(a) (e) any Seller Withholding Liabilities, (f) the Actions set forth on Schedule 8.2<D of the Seller Disclosure 

Schedules; provided, that, the maximum amount of Losses that may be recovered from Seller for any amounts due under this Section 

JL'.ill) shall be an amount equal to Brazilian Reais 7.5 million, (g) the Actions set forth on Schedule 8.2(g) of the Seller Disclosure 

Schedules; provided. that, the maximum amount of Losses that may be recovered from Seller for any amounts due under this Section 
~shall be an amount equal to ten (10%) of the Purchase Price, (h) the matters set forth on Schedule 8.2(h) of the Seller Disclosure 

Schedules, and (i) the Restructuring Transactions and the Additional Restructuring Transactions (which, for the avoidance of doubt, in 

each case exclude the Transaction). 

8.3 Indemnification by Purchaser. Subject to Section 8.4, from and after the Closing Date, Purchaser shall indemnify 

and hold harmless Seller and its Affiliates and their respective directors, officers, employees, successors and assigns (each, a "Seller 
Indemnified Par!y'') from and against all Losses actually imposed on, suffered or incurred by them in connection with, arising out of or 

resulting from (a) a failure of any representation or warranty made by Purchaser in this Agreement to be true and correct on and as of 

the Closing Date (and in each case disregarding, for all purposes of this Article VIII, any "material," "Purchaser Material Adverse 

Effect," or similar qualifications contained therein), or (b) any breach of any covenant or agreement of Purchaser or, after the Closing, 
the Company, under this Agreement, (c) all Taxes of the Acquired Companies for all Post-Closing Tax Periods and the post-Closing 

portion of any Straddle Period (as determined under Section 5.l31cl), (d) any Transfer Taxes for which Purchaser is liable pursuant to 

Section 5.13(a), and (e) any Purchaser Withholding Liabilities. 
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(a) No claim may be made or asserted nor may any Action be commenced pursuant to Sections 8.2 or .8.3. 
against any Party for breach of any representation, warranty or covenant contained herein, unless written notice of such claim or 

Action has been given by the Indemnified Party to the Indemnifying Party, describing in reasonable detail the facts and circumstances 

with respect to the subject matter of such claim or Action (or if reasonable detail is not possible, setting forth information known at 

such time with respect to such claim), on or prior to the date on which the representation or warranty on which such claim or Action is 
based ceases to survive as set forth in Section 8.1; 
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(b) Notwithstanding anything to the contrary contained in this Agreement: 

(i) except in the breaches of any Fundamental Representation, the representations set forth in 

Sections 2.7 (Brokers and Finders) and 3.21 (Brokers and Finders), or the Tax Reps and Covenants, Seller shall not be liable 

for any claim for indemnification pursuant to Section 8.2(a), unless and until the aggregate amount of indemnifiable Losses that 

may be recovered from Seller pursuant to Section 8.2Cal equals or exceeds one percent (1 %) of the Purchase Price (the 

"Deductible Amount"), at which point Seller shall be liable only for the amount of those Losses indemnifiable pursuant to 

Section 8.2Cal in excess of the Deductible Amount; 

(ii) except in the case of breaches of any Fundamental Representation, the representations set forth in 

Sections 2.7 (Brokers and Finders) and 3.21 (Brokers and Finders), or the Tax Reps and Covenants, no Losses may be claimed 

under Section 8.2(a) by any Indemnified Party, nor shall any Losses be reimbursable or included in calculating the aggregate 

indemnifiable Losses set forth in subsection .(i) of this Section 8.4!b), other than Losses in excess of one hundred thousand 

dollars ($100,000) resulting from any single claim or aggregated claims arising out of related facts, events or circumstances; 

provided that, subject to this Section 8.4(bl. after such amount is reached, all such Losses may be claimed under Section 8.2(a) 

by an Indemnified Party; 

(iii) except in the case of breaches of any Fundamental Representation, the representations set forth in 

Sections 2.7 (Brokers and Finders) and 3.21 (Brokers and Finders), or the Tax Reps and Covenants, the maximum amount of 

indemnifiable Losses that may be recovered from Seller for any amounts due under Section 8.2Cal shall be an amount equal to 

ten percent (10%) of the Purchase Price; 

(iv) the aggregate amount of Losses for which either Party is liable under this Article VIII shall not be 

in excess of the amount of the Purchase Price; 
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(v) the right to indemnification, payment, reimbursement, or other remedy based upon the inaccuracy 

or breach of any representation or warranty will not be affected by any investigation conducted or any knowledge acquired at 

any time whether before or after the date hereof or the Closing Date, with respect to the accuracy or inaccuracy of such 

representation or warranty; and 

(vi) no Party shall have any Liability pursuant to Section 8.2(al. Cbl or (cl or Section 8.31al. Cbl or (cl 

for any special, indirect, tonsequential (including lost profits) or punitive damages (other than (i) punitive damages payable to 

third parties or (ii) relating to a breach or alleged breach of Sections 3.6, :l.J.l, 3. 13 or 3. l 51b)l. 

8.5 Notjce of I ass· Third Party Claims. 

(a) Other than with respect to any Third Party Claim that is provided for in Section 8 5(b), an Indemnified 

Party shall give the Indemnifying Party notice of any matter that an Indemnified Party has determined has given rise to a right of 

indemnification under this A rtjcle VIII, promptly after such determination, stating the amount of the Losses, if known, and method of 

computation thereof, and containing a reference to the provisions of this Agreement in respect of which such right of indemnification is 
claimed or arises; provided, however, that the failure to provide such notice shall not release the Indemnifying Party from any of its 

obligations under this Article VIII, except to the extent that the Indemnifying Party is actually and materially prejudiced by such failure. 

(b) If an Indemnified Party shall receive notice of any Action, audit, claim, demand or assessment (each, a 

"Third Party Claim") against it that may give rise to a claim for Losses under this Article VIII, promptly after the receipt of such notice, 

the Indemnified Party shall give the Indemnifying Party notice of such Third Party Claim (a "Claim Notice"); provided, however, that 

the failure to provide such notice shall not release the Indemnifying Party from any of its obligations under this Article VIII except to 

the extent that the Indemnifying Party is actually and materially prejudiced by such failure. The Indemnifying Party shall be entitled, to 

the extent permitted by applicable Law, to assume and control the defense of such Third Party Claim at its expense and through 

counsel of its choice (reasonably acceptable to the Indemnified Party), if it gives notice of its intention to do so to the Indemnified Party 

within thirty (30) days of its receipt of the Claim Notice; provided that the Indemnifying Party shall not be entitled to assume control of 

such defense and shall pay (x) the fees and expenses of counsel retained by the Indemnified Party and (y) in the case of Third Party 

Claims relating to a claim made by a Governmental Entity, the cost of posting a bond or other security in connection with such Third 

Party Claim, if (A) such Third 
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Party Claim for indemnification relates to or arises in connection with any criminal Action; (B) such Third Party Claim seeks an 

injunction or equitable relief against the Indemnified Party; (C) such Third Party Claim is reasonably foreseeable to result in Losses 

which are more than 200% of the remaining applicable indemnifiable amount pursuant to this Article VIII at the time such claim is 

submitted by the Indemnified Party; (D) such Third Party Claim relates to a claim made by a Governmental Entity; (E) such Third 

Party Claim relates to or arises in connection with customers, suppliers or senior management of the Acquired Companies, or (F) such 
Third Party Claim relates to any of the Actions set forth on Schedule 8.2(!) of the Seller Disclosure Schedule or on Schedule 8.2(g) of 

the Seller Disclosure Schedule. 

(c) Notwithstanding the foregoing, ifthe actual or potential defendants in, or targets of, such Third Party Claim 

include both the Indemnifying Party and the Indemnified Party, and the Indemnified Party shall have reasonably concluded that there 

exists an actual conflict of interest between them (including one or more legal defenses available to the Indemnified Party which are not 

available to the Indemnifying Party) or is reasonably likely to develop during the pendency of the litigation that would make it 

inappropriate in the reasonable judgment of the Indemnified Party for the same counsel to represent both the Indemnified Party and the 

Indemnifying Party, then the Indemnified Party shall be entitled to retain one counsel (plus one local counsel, if necessary) reasonably 

acceptable to tl1e Indemnifying Party, at the expense of the Indemnifying Party; orovided that the Indemnified Party and such counsel 

shall use diligent and good faith efforts in such defense. 

(d) The Indemnified Party shall cooperate with the Indemnifying Party in the defense and settlement of any 

Third Party Claim and make available to the Indemnifying Party all witnesses, pertinent records, materials and information in the 

Indemnified Party's possession or under the Indemnified Party's control relating thereto as is reasonably required by the Indemnifying 

Party; orovided that such access shall not unduly interrupt the Indemnified Party's businesses. Any settlement or compromise of such 

Third Party Claim by the Indemnifying Party shall require the prior written consent of the Indemnified Party, which consent shall not 

be unreasonably withheld, conditioned or delayed; orovided further that no such consent shall be required as long as it is solely a 

monetary settlement which is fully indemnifiable that provides a full release of the Indemnified Party with respect to such Third Party 

Claim and does not contain an admission of liability on the part of the Indemnified Party. 

(e) If the Indemnifying Party does not assume control over the defense of such Third Party Claim as provided 

in Section 8.5Cbl, then the Indemnified Party shall have the right to defend such Third Party Claim and the Indemnifying Party shall be 

required to pay all reasonable costs and expenses incurred by the Indemnified Party in connection with such Third Party Claim; 

orovided that the Indemnified Party shall use diligent and good faith efforts in its defense of such Third Party Claim and shall not settle 

such Third Party Claim without obtaining 
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the written consent of the Indemnifying Party. which consent shall not be unreasonably withheld, conditioned or delayed, unless, that 

in such event, the Indemnified Party shall waive any right to indemnity therefor by the Indemnifying Party for such Third Party Claim. 

In such event, the Indemnifying Party shall cooperate with the Indemnified Party in the defense and settlement of any Third Party 

Claim and make available to the Indemnified Party all witnesses, pertinent records, materials and information in the Indemnifying 

Party's possession or under the Indemnifying Party's control relating thereto as is reasonably required by the Indemnified Party; 

provided that such access shall not unduly interrupt the Indemnifying Party's businesses. The Indemnified Party shall not pay, or 

permit to be paid, any part of such Third Party Claim unless (i) the Indemnifying Party consents in writing to such payment, (ii) a final 

judgment from which no appeal may be taken by or on behalf of the Indemnifying Party has been entered against the Indemnified 

Party for such Third Party Claim or (iii) the Indemnified Party waives in writing its right to indemnification hereunder with respect to 

such Third Party Claim. 

(f) With respect to any Tax Matter, the provisions of Section 5 131el, and not this Section 8.5 (except Section 

Ll{g)} shall control to the extent of any conflict between such provisions. Notwithstanding the preceding sentence, with respect to any 
Third Party Claim and any Tax Matter, if there is any conflict between Section 8.5(gl and any other provision herein (including 

Section 5.131el), Section 8.51g) shall govern in all events. 

(g) The defense of proceedings related to any Third Party Claims and any Tax Matter that may affect the 

ability of the Acquired Companies and/or the Purchaser to obtain clearance certificates (or positive certificates with clearance effects) 

of debts or obligations owed to Governmental Authorities (including without limitation Tax debts, Taxes and sector charges), shall be 

conducted through the adoption of any and all measure necessary to maintain the suspension of the applicability (in Portuguese, 

"suspensao de exigibilidade") of any liability or obligation under discussion, allowing for the issuance of said certificates. If, at any 

time, the applicability of any liability is no longer suspended or the obtaining of certificates is impaired, the Indemnifying Party, or the 

Seller in the case of a Tax Matter contested in accordance with Section 5.131el(i). shall have a maximum period of ten (10) days from 

the knowledge by the Indemnifying Party, or the Seller in the case of a Tax Matter contested in accordance with Section 5 131e)!i), to 

perform any act necessary to reverse the situation. In case there is a need obtain certificates that allow the Acquired Companies and/or 

Purchaser to participate in tenders, enter into agreements or enjoy relevant rights, and it is not possible to obtain them with at least ten 
(10) days before the date when they shall be presented, the Indemnified Party, or the Purchaser in the case of a Tax Matter contested in 

accordance with Section 5.131elli) shall notify the Indemnifying Party, or the Seller in the case of a Tax Matter contested in 

accordance with Section 5.131elli), so that the latter may obtain, within three (3) days from the receipt of such notification, the 

suspension of the enforceability of credit or obligation in order to allow the effective issuance of the referred certificates. In case the 

Indemnifying Party, or the Seller in the case of a Tax Matter contested in accordance with Section 5. l 31e)Cil does not 
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obtain such suspension in the referred term, (i) in the case of a Third Party Claim, the Indemnified Party may revoke the power of 

attorney granted to the lawyer responsible for the defense, and (ii) in the case of Tax Matter contested in accordance with Section 

5. l 3Cellil, the Seller shall no longer control the resolution of such Tax Matter and the provisions of Section 5. l 3CelCii) shall apply, 

and/or adopt the measures required to obtain the suspension of the enforceability of credit and the referred certificates, being fully 

indemnified, in accordance with this Agreement, for amounts paid and other costs relating to the proceedings, regardless of any 
discussion about the efficiency or convenience of the payment or any other act performed in this respect. In any case, the reasonable 
costs associated with the legal fees of the defense, after it is assumed by the Indemnified Party or the Purchaser, as the case may be, 

shall still be subject to indemnification to the Indemnified Party or the Purchaser, as the case may be, in accordance with the provisions 

in this Agreement. 

8.6 Mitigation: Adjustments. 

(a) Each Indemnified Party shall use its reasonable best efforts to mitigate any Losses under this Article VIII 

(which efforts in no event shall include commencement of litigation against any Person). In the event an Indemnified Party fails to so 

mitigate an indemnifiable Loss, the Indemnifying Party shall have no Liability for any portion of such Loss that reasonably would have 

been avoided had the Indemnified Party made such efforts. Purchaser shall, and shall cause the Acquired Companies to, reasonably 

cooperate with Seller in recovering from any third parties (including with respect to enforcement of any Acquired Company's 

indemnification rights) any Loss paid by Seller pursuant to this Article VIII. 

(b) In calculating the amount of any Loss under this Article VIII the proceeds actually received by the 

Indemnified Party or any of its Affiliates under any third-party insurance policy, or pursuant to any claim, recovery, settlement or 

payment by or against any other Person, net of any actual costs, expenses or premiums incurred in connection with securing or 
obtaining such proceeds, shall be deducted from such Loss or indemnification payment. 

(c) The amount of any Damages incurred by the Indemnified Party shall be reduced by the amount of any Tax 

benefit attributable to such Damages that are actually realized by the Indemnified Party or any of its Affiliates through a reduction in 

cash Tax payments that otherwise would have been required to be made by such Indemnified Party or any of its Affiliates, as th'e case 

may be, on or before the end of the taxable year in which indemnification is sought or in the taxable year immediately following such 

taxable year; provided, however, that for the avoidance of doubt, in no event shall such Indemnified Party (or its applicable Affiliate) 

be required to disclose any information it deems confidential, including its tax returns and its calculations. 

66 



KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 

Page 1197 of1788 

(d) Purchaser and Seller agree to treat, and to cause their respective Affiliates to treat, for all Tax purposes, any 

payment made under this Article VIII to the maximum extent permitted by applicable Law, as an adjustment to the Purchase Price. 

8.7 Remedy. Except as provided in Section 10.5 or in the case of actual and intentional fraud, (a) this Article VIII shall 

be the exclusive remedy of the Parties hereto following the Closing for any Losses arising out of any breach or inaccuracy of the 

representations, warranties, covenants and agreements of the Parties contained in this Agreement, and (b) each of the Parties hereto 
hereby waives, to the fullest extent permitted by applicable Law, any and all rights, claims and causes of action it may have against the 

other Parties hereto with respect to any breach or inaccuracy of the representations, warranties, covenants and agreements of the Parties 
contained in this Agreement, arising under or based upon any Law or Governmental Order, other than the right to seek indemnity 
pursuant to this Article VIII. 

8.8 Director and Officer Release· Seller Release. 

(a) Purchaser shall cause the Acquired Companies to completely and irrevocably release, hold harmless and 

forever discharge each director or officer of the Acquired Companies who resigns at the Closing (or before the Closing at the request 

of Purchaser) from any and all claims, damages, Losses, demands, Actions, causes of action, promises and/or Liabilities of every kind 
or character whatsoever, whether in law or in equity, the same may owe or have to the Acquired Companies in his or her capacity as a 
director or officer thereof arising on or before the Closing, other than liabilities arising from his or her gross negligence, recklessness, 
criminal conduct or self-dealing. 

(b) Effective on the Closing, the Seller, on behalf of itself and its Affiliates, hereby completely and irrevocably 

releases, holds harmless and forever discharges Purchaser, each Acquired Company and each of their respective post-Closing 

Affiliates, from any and all claims, damages, Losses, demands, Actions, causes of action, promises and/or Liabilities of every kind or 
character whatsoever, whether in law or in equity, to the extent arising out of Seller or any of its Affiliates having been an equity, debt 
or option holder of any of the Acquired Companies, including, without limitation, any such claims, damages, Losses, demands, 
Actions, promises with respect to declared but unpaid dividends. 

ARTICLE IX 

DEFINITIONS AND INTERPRETATION 

9.1 Defined Terms. The following terms are defmed in the corresponding Sections of this Agreement: 
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Defined Term 

Additional Restructuring Transactions 

Adjustment Amount Statement 

Affiliate Contracts 

Agreement 

Auction Notice 

Brazilian Withholding Documentation 

Brazilian Withholding Taxes 

Casualty Loss 

CBA 

Claim Notice 

Closing 

Closing Date 

Company 

Company Material Contracts 

Company Plans 

Company Required Consents 

Company Required Statutory Approvals 
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Concessions 

Continuing Employees 

Contract 

Contracting Party 

Damage Cost 

DARFs 

December 2015 Financial Statements 

Deductible Amount 

Deemed Closing Time 

DEIG 

Disclosure Schedules 

Dispute Notice 

Duke Paranapanema 

Environmental Permits 
BRISA Affiliate 

Estimated Adjustment Amount 

Estimated Adjustment Amount Statement 

Estimated Purchase Price 

Final Termination Date 

Financial Statements 

Financing Arrangements 

Fundamental Representations 

GSF Settlement Agreement 
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Preamble 
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Third Party Claim 
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9.2 Definitions. Except as otherwise expressly provided in this Agreement, whenever used in this Agreement 

(including the Schedules), the following tenns will have the meanings indicated below: 

(a) "Acquired Companies" means, collectively, the Company, the Company Subsidiaries and the Project 

Companies and each, individually, an "Acquired Company." 

(b) ".AgiQ.n" means any civil, criminal, labor, social security, environmental, administrative or any other claim, 
action, suit, proceeding or arbitration by or before any Governmental Entity. 

(c) "Adjustment Amount" means an amount in U.S. dollars equal to the sum, which may be a positive or 

negative number, of (A) (i) the Net Working Capital as of the Deemed Closing Time, minus (ii) the June 30 Net Working Capital, the 

result of which may be a positive or negative number, and (B) (i) the June 30 Total Indebtedness, minus (ii) the Total Indebtedness as 

of the Deemed Closing Time, the result of which may be a positive or negative number. For purposes of the Adjustment Amount, the 

Intercompany Indebtedness shall be deemed to have been repaid and discharged immediately prior to the Deemed Closing Time. 

(d) "Affiliate" means, with respect to any Person or group of Persons, a Person that directly or indirectly 

through one or more intermediaries, controls, is controlled by or is under common control with such Person or group of Persons; 
provided that any Person (other than any Acquired Company or any Affiliate of an Acquired Company) that owns Equity Interests in 

any Project Company shall be deemed not to be an Affiliate of any of the Acquired Companies. "QQmIQ!" (including the terms 

"controlled by" and "under common control with") means the possession, directly or indirectly, of the power to direct or cause the 
direction of the management policies of a Person, whether through the ownership of voting securities or other Equity Interests, by 

contract or otherwise. 

(e) "Brazil Regulatory Approvals" means the approvals of the Brazilian Antitrust Agency ("CADE -

Conselho Administrativo de Defesa Econ6mica") and the National Agency of Eleclrical Energy ("ANEEL -Agencia Nacional de 
Energia Elelrica"). 

(!) "Business Day" means a day other than a Saturday or Sunday or any other day on which banks are not 

required to be open or are authorized to close in New York, New York, Sao Paolo, Brazil, Luxembourg, Hong Kong or Beijing, 
China. 

(g) "Code" means the Internal Revenue Code of 1986, as amended. 
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(h) "Company Material Adverse Effect" means any change or event that has had or would reasonably be 

expected to have, individually or in the aggregate, a material adverse effect on (x) the businesses, assets, financial condition or results 
of operations of the Acquired Companies, taken as a whole, or (y) the ability of Seller to consummate the transactions contemplated by 

this Agreement or perform its obligations hereunder; provided however, with respect to subparagraph (x), that none of the following . 

shall constitute or be taken into account in determining whether there has been or is a Company Material Adverse Effect: (i) any 

changes, events or developments in the international, national, regional, state or local economy or financial, securities or credit markets 
(including changes in prevailing interest rates); (ii) any changes, events or developments in the international, national, regional, state or 
local (A) industry in which an Acquired Company operates or (B) regulatory or political conditions; (iii) any changes, events or 

developments relating to "acts of war'' (whether or not declared), armed hostilities or terrorism or relating to national security; (iv) any 

changes that result from natural disasters or "acts of God" or other "force majeure" events; (v) any changes in weather conditions, 
customer usage patterns or hydrology; (vi) any performance by Purchaser, Seller or any of their respective Affiliates of their respective 

obligations, covenants or agreements contained in this Agreement (including any actions required to be taken by Purchaser, Seller or 
any of their respective Affiliates that are not in violation of this Agreement and that are taken to obtain any Required Statutory 

Approval); (vii) any action taken or omitted to be taken (A) by Purchaser or (B) by Seller or an Acquired Company at the request or 

with the consent of Purchaser or which is expressly permitted by this Agreement; (viii) any effects or conditions (including any loss of, 

or adverse change in, the relationship of an Acquired Company with its respective customers, employees (including any employee 

departures or labor union or labor organization activity), regulators, financing sources or suppliers) proximately caused by, or resulting 
from, the announcement of this Agreement, the pendency of the transactions contemplated by this Agreement or the identity of 

Purchaser or any of its Affiliates; (ix) any changes in (A) any Law (including Environmental Laws and any interpretation or 

enforcement thereof by any Governmental Entity), regulatory policies or industry standards, or (B) accounting standards, principles or 

interpretations; (x) any change in the financial condition or results of operation of an Acquired Company, including a reduction in the 

credit rating, solely to the extent attributable to any action of Purchaser or its Affiliates or the transactions expressly contemplated or 

permitted by this Agreement; (xi) any changes in the costs of commodities or supplies, including fuel, or changes in the price of 

electricity; (xii) any effects or conditions proximately caused by, or resulting from, the consummation for the Restructuring 

Transactions, if any; except, in the case of clauses (i) through (v), (ix) or (xi) above, to the extent that any such change, event, effect, 

circumstance or occurrence has a disproportionate effect on the businesses, assets, frnancial condition or results of operations of the 
Acquired Companies, relative to other Persons who are in the hydroelectric power business in Brazil. 

71 



Schedules. 

Purchaser and Parent. 

with any Person. 

KyPSC Case No. 2017-00321 
FR 16{7){p) Supplemental Attachment 

Page 1202 of 1788 

(i) "Company Shares" means the 634,592,113 shares of the Company, par value (U.S.) $1.00 per share. 

G) "Company Subsidiaty" means each of the Persons set forth in Schedule 3 5(a) of the Seller Disclosure 

(k) "Confidentiali!y Agreement" means the Confidentiality Agreement, dated March 18, 2016, between 

(1) "Consent" means any consent, approval, authorization, order, filing, registration or qualification of, by or 

(m) "Consultation Threshold" means the individual amount set forth in Schedule 9.2 of the Seller Disclosure 

Schedules under "Consultation Threshold." 

(n) "Damages" means Liabilities, demands, claims, suits, actions, or causes of action, losses, costs, expenses, 

damages and judgments, whether or not resulting from third party claims (including reasonable fees and expenses of attorneys and 

accountants). 

( o) "Environmental Law" means any foreign, federal, state or local Law or applicable Governmental Order 

relating to (i) pollution, (ii) protection of human health or safety (to the extent human health or safety relate to exposure to Hazardous 

Substances), (iii) the treatment, disposal, emission, discharge, use, storage, burial, transportation, handling, recycling, reclamation, 
cleanup, Release or threatened Release of, or exposure to, Hazardous Substances or (iv) the preservation and protection of the 

environment (including natural resources, air, surface or subsurface land, waters and historic and archeological heritage). 

(p) "Equi!y Interests" means shares of capital stock, limited liability company, partnership or other equity 

interests or any security, right, subscription, warrant, option, "phantom" stock right or Contract of any kind convertible into or 
exchangeable or exercisable for any shares of capital stock, limited liability company, partnership or other equity interests. 

(q) "ERM" means the Employee Retirement Income Security Act of 1974, as amended. 

(r) "Final Order" means an action by the relevant regulatory authority which has not been reversed, stayed, 

enjoined, set aside, annulled or suspended, with respect to which any waiting period prescribed by Law before the transactions 

contemplated hereby may be consummated has expired (but without the requirement for expiration of any applicable rehearing or 

appeal period), and as to which all conditions to the consummation of such transactions prescribed by Law, regulation or order have 

been satisfied. 
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(s) "GAAP" means generally accepted accounting principles as applied in Brazil or the United States, as 

(t) "Governmental Entity" means any supranational, national, federal, state, municipal or local governmental or 

quasi-governmental or regulatory authority (including a national securities exchange or other self-regulatory body), agency, court, 

commission or arbitrator or other similar entity, domestic or foreign. 

(u) "Governmental Order" means any order, decree, ruling, injunction, judgment or similar act of or by any 

Governmental Entity. 

(v) "GSF Matter" means tl1e portion affecting the Acquired Companies in the lawsuit 0034944-

23.2015.4.01.3400 filed by APINE -Associai;iio dos Produtores Independentes de Energia Eletrica, which addresses the financial 

impact of hydro logic risk and the mechanisms for its allocation among the different agents of the Brazilian power sector, including the 

Acquired Companies. 

(w) "GSF Reserve Amount" means the reserve amount for the GSF Matter on the books of the applicable 

Acquired Company as of the Closing Date, determined in accordance with GAAP, converted into U.S. dollars based on the exchange 

rate for selling released by the Central Bank of Brazil on the second Business Day prior to Closing. 

(x) "GSF Settlement Amount" means, if the GSF Settlement Agreement is entered into prior to Closing, the 

actual amount paid or required to be paid by any Acquired Company under the GSF Settlement Agreement. 

(y) "Hazardous Substance" means any material, substance or waste (whether liquid, gaseous or solid) that (i) 

requires removal, remediation or reporting under any Environmental Law, or is listed, classified or regulated as a "pollutant," 

"contaminant," "hazardous waste" or "hazardous substance" (or other similar term) pursuant to any applicable Environmental Law or 
(ii) is regulated under applicable Environmental Laws as being toxic, explosive, corrosive, flammable, infectious, radioactive, 

carcinogenic, mutagenic or otheiwise hazardous, including any petroleum product or by-product, petroleum-derived substances wastes 

or breakdown products, asbestos or polychlorinated biphenyls. 

(z) "Indebtedness" has the meaning given to it in the definition of"Total Indebtedness." 

(aa) "Indemnified Partv" means a Purchaser Indemnified Party or a Seller Indemnified Party, as the case may 

be. 
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(bb) "Indemnifying Par!y" means Seller for the purpose of Section 8.2 and Purchaser for the purpose of 

Section 8.3, as the case may be. 

(cc) "Independent Accountants" means an internationally recognized firm of accountants appointed as 

mutually agreed by Purchaser and Seller (and which firm in any case does not serve as the independent auditor of Purchaser or Seller); 

provided that if Purchaser and Seller are unable to agree on an such firm, Seller shall propose two such firms neither of which shall 

have provided services to Seller or its Affiliates during the prior two years, and Purchaser shall select one; provided that if Purchaser 

does not provide notice of its selection within ten (10) Business Days, Seller shall be entitled to select one of the proposed firms to 

serve as Independent Accountants. 

(dd) "IRS." means the United States Internal Revenue Service. 

(ee) "June 30 Net Working Capital" means the Net Working Capital of the Acquired Companies on a 

combined basis as of June 30, 2016, as derived from the June 2016 Financial Statements. 

(ff) "June 30 Total Indebtedness" means the Total Indebtedness of the Acquired Companies on a combined 

basis as of June 30, 2016, as derived from the June 2016 Financial Statements. 

(gg) "Knowledge" when used with respect to the Company, means the actual knowledge of any fact, 

circumstance or condition of those officers of the Company or its Affiliates set forth in Schedule 9.2C2llal of the Seller Disclosure 

Schedules and to the extent set forth in Schedule 9.2C2l!al of the Seller Disclosure Schedules; when used with respect to Seller, means 

the actual knowledge of any fact, circumstance or condition of those officers of Seller or its Affiliates set forth in Schedule 9.2C2)Cb) of 

the Seller Disclosure Schedules and to the extent set forth in Schedule 9.2(2lCb) of the Seller Disclosure Schedules; and when used 

with respect to Purchaser, means the actual knowledge of any fact, circumstance or condition of those officers of Purchaser or its 

Affiliates set forth in Schedule 9.2(2)Cc) of the Purchaser Disclosure Schedules and to the extent set forth in Schedule 9.2(2)(c) of the 

Purchaser Disclosure Schedules. 

(hh) "I,aw" means any law, statute, ordinance, regulation, code, or rule of or by any Governmental Entity or 

any arbitrator. 

(ii) "Liabilities" means any and all liabilities or Indebtedness of any nature (whether direct or indirect, absolute 

or contingent, liquidated or unliquidated, due or to become due, accrued or unaccrued, matured or unmatured, asserted or unasserted, 
determined or determinable and whenever or however arising). 
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Gi) "Lim" means any lien, claim, security interest, pledge, mortgage, encumbrance, other adverse claim, 

conditional sale agreement, title retention contract, restriction on transfer, deed restriction, claim, easement, right of first refusal, option 
to purchase, proxy, voting trust or voting agreement, earn out or revenue sharing (whether or not vested) or any similar interest or any 
restrictions on the creation of any of the foregoing, and, in all cases, whether relating to any property or right or the income or profits 

therefrom. 

(kk) "~"means any losses, damages, claims, fees, fines, costs and expenses, interest, awards, settlements, 

Liabilities, recourses, judgments and penalties (including reasonable attorneys' fees). 

(ll) "Net Working Capital" means (without duplication) the amount (expressed as a positive or negative 

number) equal to (i) the total current assets of the Acquired Companies on a combined basis, minus (ii) the total current liabilities of the 

Acquired Companies on a combined basis, in each case (A) excluding current and deferred Tax assets and current and deferred Tax 

liabilities, (B) adjusted for the relevant ownership of each Acquired Company by the Company, (C) measured as of the time 

immediately prior to the consummation of, and without giving effect to, the transactions contemplated hereby and (D) determined in 

accordance with the methodology used in the preparation of Schedule 9.2C3l of the Seller Disclosure Schedules, and otherwise in 

accordance with GAAP; provided that to the extent that there is any conflict between the provisions of this definition, the application 

of GAAP and Schedule 9.2(3) of the Seller Disclosure Schedules, the provisions of this definition shall control; provided, further, for 

the avoidance of doubt, that the GSF Matter shall in no event be taken into account in the calculation of Net Working Capital. 

(mm) "Non-Company Affiliate" means any Affiliate of Seller, except for any of the Acquired Companies. 

(nn) "Operating Contracf' means any Contract (i) providing for the purchase, sale, supply, transportation, 

storage, parking, loaning, distribution, wheeling, facility or meter construction, unloading, delivery or balancing, or transmission of 
electric po\ver, water, gas, coal, oil or other fuel, energy, capacity or ancillary services, (ii) interconnection Contracts, or (iii) any other 
Contract for the operation, management and/or maintenance of any assets of any of the Acquired Companies. 

( oo) "Organizational Documents" means, with respect to any corporation, its articles or certificate of 
incorporation, memorandwn or articles of association and by-laws or docwnents of similar substance; with respect to any limited 
liability company, its articles or certificate of organization, formation or association and its operating agreement or limited liability 
company agreement or documents of similar substance; with respect to any limited partnership, its 
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certificate of limited partnership and partnership agreement or documents of similar substance; and with respect to any other entity, 
documents of similar substance to any of the foregoing. 

(pp) "Parent" means Duke Energy Corporation, a Delaware corporation and an Affiliate of Seller. 

(qq) "Permits" means all permits, licenses, franchises, registrations, variances, authorizations, Consents, orders, 

certificates and approvals obtained from or otherwise made available by any Governmental Entity or pursuant to any Law. 

(rr) "Permitted Liens" means (i) any Liens for Taxes not yet due or delinquent or which are being contested in 

good faith by appropriate proceedings, (ii) Liens of warehousemen, mechanics and materialmen and other similar statutory Liens 

incurred in the ordinary course of business for amounts not yet due and payable or being contested by appropriate proceedings, (iii) 

any Liens that do not materially detract from the value or present use of any of the applicable property, rights or assets of the businesses 

or materially interfere with the use thereof as currently used, (iv) zoning, entitlement, conservation, restriction or other land use or 
environmental regulation by any Governmental Entity that do not materially impact the present use of the assets of the Acquired 

Companies, (v) any Lien arising under (A) the Organizational Documents of each Acquired Company or (B) any shareholders or 

similar agreement to which any Acquired Company is a party or by which it is bound, in each case a true and correct copy of which 

was provided to Purchaser prior to the date hereof. 

(ss) "~" means any natural person, firm, partnership, association, corporation, company, joint venture, 

trust, business trust, Governmental Entity or other entity. 

(tt) "Post-Closing Payment" means an amount (positive or negative) equal to the Estimated Adjustment 

Amount minus the actual Adjustment Amount. 

(uu) "Post-Closing Tax Period" means any Tax period (or portion thereof) beginning after the Closing Date. 

(vv) "PRC Regulatorv Approvals" means the approvals in the People's Republic of China set forth on 

Schedule 4.4 of the Purchaser Disclosure Schedules. 

(ww) "Pre-Closing Tax Period" means any Tax period ending on or before the Closing Date. 

(xx) "Project Company" means each of the Persons set forth in Schedule 3 5(bl of the Seller Disclosure 

Schedules. 
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(yy) "Purchaser Disclosure Schedules" means the disclosure schedules delivered by Purchaser to Seller on the 

date of this Agreement. 

(zz) "Purchaser Guarantor" means China Three Gorges International Corporation, incorporated pursuant to the 

laws of the People's Republic of China, headquartered at No. 1 Yuyuantan South Road, Haidian District, 100038, Beijing, China. 

(aaa) "Purchaser Material Adverse Effect" means any material adverse effect on the ability of Purchaser or 

Purchaser Guarantor to consummate the transactions contemplated by this Agreement or perform its obligations hereunder or under the 
Purchaser Guaranty, as the case may be. 

(bbb) "Real Properly" means the Owned Real Property, the Leased Real Property and the Concession Real 

Property, if any. 

(ccc) "Release" means the release, spill, emission, leaking, pumping, pouring, emptying, escaping, dumping, 

injection, deposit, disposal, discharge, dispersal, seeping, leaching or migrating of Hazardous Substances into or through the 

environment. 

(ddd) "Relevant Aggrejiate Interim Period Amount" means the aggregate amount set forth in Schedule 9 2(4) 

of the Seller Disclosure Schedules. 

(eee) "Relevant Interim Period Amounf' means the individual amount set forth in Schedule 9.2(5) of the Seller 

Disclosure Schedules. 

(ff!) "Releyant Material Contract Amount" means the amount set forth in Schedule 9.2(!i) of the Seller 

Disclosure Schedules. 

(ggg) "Remedial Action" means all action to (i) clean up, remove, treat or remediate Hazardous Substances in 
the environment; (ii) restore or reclaim the environment or natural resources; (iii) mitigate a Release of Hazardous Substances so that 
they do not migrate, endanger or threaten to endanger public health or the environment; or (iv) perform remedial investigations, 
feasibility studies, corrective actions, closures and postremedial or postclosure studies, investigations, operations, maintenance and 
monitoring on, about or in any real property. 

(hhh) "Required Statutorv Approvals" means the Seller Required Statutory Approvals, Company Required 

Statutory Approvals and Purchaser Required Statutory Approvals, to the extent relating to filings, waivers, approvals, consents, 
authorizations and notices required to be made with, obtained from or provided to a Governmental Entity prior to the Closing. 

(iii) "Seller Disclosure Schedules" means the disclosure schedules delivered by Seller to Purchaser on the date 

of this Agreement. 
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(ill) "Seller Material Adverse Effect" means any change or event that has had or would reasonably be expected 

to have, individually or in the aggregate, a material adverse effect on the ability of Seller or Seller Guarantor to consummate the 

transactions contemplated by this Agreement or the Seller Guaranty or perform its obligations hereunder or under the Seller Guaranty, 

as the case may be. 

(kkk) "Seller Guarantor" means Duke Energy Coll'oration, a Delaware coll'oration. 

(Ill) "Straddle Period" means any Tax period that begins on or before the Closing Date and ends after the 

Closing Date. 

(mmm) "Subsidiarv" means, with respect to any Person (for the purposes of this definition, the "parent"), any 

other Person (other than a natural person), whether incorporated or unincorporated, of which at least a majority of the securities or 
ownership interests having by their terms ordinary voting power to elect a majority of the board of directors or other persons 

performing similar functions is directly or indirectly owned or controlled by the parent or by one or more of its respective Subsidiaries 

or by the parent and any one or more of its respective Subsidiaries. 

(nnn) "Tax" or "Taxes" means any and all taxes, including any interest, penalties or other additions to tax, that 

may become payable in respect thereof, imposed by any Governmental Entity, which taxes shall include all income taxes, profits taxes, 

payment or fee-in-lieu-of-taxes (and similar taxes) pursuant to any agreement with any Governmental Entity entered into, and as in 
effect, prior to the Closing, taxes on gains, alternative minimum taxes, estimated taxes, payroll taxes, employee withholding taxes, 
unemployment insurance taxes, social security taxes, welfare taxes, disability taxes, severance taxes, license charges, taxes on stock, 
sales taxes, harmonized sales taxes, use taxes, ad valorem taxes, value added taxes, excise taxes, goods and services taxes, franchise 
taxes, gross receipts taxes, occupation taxes, real or personal property taxes, land transfer taxes, stamp taxes, environmental taxes, 
transfer taxes, workers' compensation taxes, windfall taxes, net worth taxes and other taxes of the same or of a similar nature to any of 
the foregoing and shall include any liability for such amounts under applicable Law as a result of being a transferee or successor. 

(ooo) "Tax Returns" means all tax returns, declarations, statements, reports, schedules, forms and information 

returns and any amendments to any of the foregoing relating to Taxes. 

(ppp) "Taxing Authority" means the IRS and any other domestic or foreign Governmental Entity responsible 

for the administration or collection of any Taxes, including any national, federal, state and local Governmental Entity with such 

responsibility. 
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(qqq) "Total Indebtedness" means (without duplication) the amount (expressed as a positive number) equal to 

the sum of (i) all obligations for borrowed money of the Acquired Companies on a combined basis, (ii) any other obligations owed by 

an Acquired Company under any credit agreement or facility, or evidenced by any note, bond, debenture or other debt security or 
insttument made or issued by such Acquired Company, (iii) all obligations for the deferred purchase price of property or services with 

respect to which an Acquired Company is liable (but shall not include any purchase order commitments, any accounts payable, 

accruals for expenses and other similar obligations), (iv) all capitalized lease obligations of an Acquired Company to the extent 

classified as such in accordance with GAAP, (v) obligations under any interest rate protection agreement, interest rate future 
agreement, interest rate option agreement, interest rate cap, swap or collar agreement or other similar agreement designed to protect 
against fluctuations in interest rates or other currency fluctuations or commodity hedging transactions, (vi) in the nature of a guaranty of 
any of the obligations described in clauses (i) through (v) above of another Person, and (vii) all interest, premium and prepayment 

penalties due and payable in respect of any of the foregoing, in each case (A) measured as of the time immediately prior to the 

consummation of, and without giving effect to, the transactions contemplated hereby (but only if and to the extent the foregoing are 

retained by the Acquired Companies immediately following the Closing), (B) determined in accordance with the methodology used in 

the preparation of Schedule 9.2171 of the Seller Disclosure Schedules, and otherwise in accordance with GAAP, (C) adjusted for the 

relevant ownership of each Acquired Company by the Company, and (D) excluding any items taken into account in the definition of 

Net Working Capital; provided that to the extent that there is any conflict between the provisions of this definition, the application of 

GAAP and Schedule 9.2(7) of the Seller Disclosure Schedules, the provisions of this definition shall conlrol; provided further, and 

notwithstanding anything to the conlrary in this Agreement, the regulatory charge liability from the Concession Agreement - Reserva 

Global de Reversao (RGR) shall be deemed as part of the Total Indebtedness of the Acquired Companies for purposes of calculating 

Total Indebtedness as of the Deemed Closing Time and not, for the avoidance of doubt, for purposes of the June Total Indebtedness. 

The categories of indebtedness set forth in clauses (i) through (vii) above are referred to as "Indebtedness" in this Agreement. 

(m) "Transfer Taxes" means any and all Iransfer Taxes (excluding Taxes measured in whole or in part by net 

income), including sales, use, excise, goods and services, stock, conveyance, gross receipts, registration, business and occupation, 
securities transactions, real estate, land transfer, stamp, documentary, notarial, filing, recording, permit, license, authorization and 
similar Taxes. 

(sss) "Virtual Data Room" means the virtual data room containing documents and information relating to, 

among other things, the Acquired Companies and their respective businesses and the Company Shares, made available by the 

Company in electronic form to Purchaser. 
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(m) "Willful Breach" means a breach or failure to perform that is a consequence of an act or a failure to act by 

a party with the actual knowledge that the taking of such act or failure to act would, or both, result in a breach of this Agreement. 

9.3 Internretation. In this Agreement, unless otherwise specified, the following rules of interpretation apply: 

(a) references to Sections, Schedules, Annexes, Exhibits and Parties are references to sections or sub-sections, 

schedules, annexes and exhibits of, and parties to, this Agreement; 

(b) the section and other headings contained in this Agreement are for reference purposes only and do not 

affect the meaning or interpretation of this Agreement; 

(c) words importing the singular include the plural and vice versa; 

(d) references to the word "including" do not imply any limitation; 

(e) the words "hereof," "herein" and "hereunder" and words of similar import, when used in this Agreement, 

refer to this Agreement as a whole and not to any particular provision of this Agreement; 

(f) references to"$" or "dollars" refer to United States dollars; and 

(g) the term "material" when used with respect to the Company, means material to the Acquired Companies, 

taken as a whole, and when used with respect to Purchaser means material to Purchaser and its Subsidiaries, taken as a whole. 

ARTICLEX 

GENERAL PROVISIONS 

10.1 Notices. All notices, requests and other communications to any Party hereunder shall be in writing (including 

electronic facsimile transmission) and shall be given by delivery in person, by an internationally recognized overnight courier service, 
by facsimile or certified mail (postage prepaid, return receipt requested) or by email, receipt confirmed via reply of the intended 

recipient (other than an automatically generated response or confirmation) (with a confirmation copy to be given by delivery in person 

or internationally recognized courier service or certified mail) to such Party at the following addresses (or at such other address or 

electronic facsimile number for a Party as shall be specified in a notice given in accordance with this Section 10.1 ): 

80 



. 81 

(a) if to Purchaser or, after the Closing, to the Company, to: 

China Three Gorges (Luxembourg) Energy S.a.r.l. 
40, Avenue Monterey 
L-2163 Luxembourg 
Attention: Yinsheng Li 
Email: li__yinsheng@ctgpc.com.cn 

with a copy to: 

White & Case LLP 
1155 Avenue of the Americas 
New York, New York, 10036 
Attention: Oliver Brahms! 
Facsimile No.: (212) 354-8113 
Email: obrahmst@whitecase.com 

and 

White & Case LLP 
Av. Brig. Faria Lima 
2.277 -4th Floor 
Sao Paulo 
01452-000 
Attention: John Anderson 
Facsimile No.: +55 113147 5611 
Email: janderson@whitecase.com 

(b) if to Selleror, after the Closing, to the Company, to: 

Duke Energy International Group S.a.r.l. OR Duke Energy 
International Brazil Holdings S.a.r.l. 
c/o Duke Energy Corporation 
550 South Tryon Street, DEC-45A 
Attention: Greer Mendelow, Deputy General Counsel 
Facsimile No.: 980-373-9962 
Email: Greer.Mendelow@duke-energy.com 

with a copy to: 

Skadden, Arps, Slate, Meagher & Flom LLP 
1440 New York Avenue, N.W. 
Washington, DC 20005 
Attention: Pankaj K. Sinha, Esq. 
Facsimile No.: 202-661-8238 
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All such notices, requests and other communications shall be deemed received on the date of receipt by the recipient thereof if received 

prior to 5:00 p.m. in the place of receipt and if such day is a Business Day. Otherwise, any such notice, request or other 

communication shall be deemed not to have been received until the next succeeding Business Day. 

10.2 Amendments and Waivers. Any provision of this Agreement may be amended or waived if, but only if, such 
amendment or waiver is in writing and is signed, in the case of an amendment, by each Party to this Agreement, or in the case of a 
waiver, by the Party against whom the waiver is to be effective. Any waiver of any tenn or condition shall not be construed as a 
waiver of any subsequent breach or a subsequent waiver of the same term or condition, or a waiver of any other tenn or condition of 
this Agreement. No failure or delay by any Party in exercising any right hereunder 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. 

10.3 Assignment: Binding Effect. Except as contemplated by the Resnucturing Transactions, this Agreement may not 

be assigned by a Party by operation of Law or otherwise without the express written consent of the other Party, and any attempt to 

assign this Agreement without such consent shall be void and of no effect. Notwithstanding the foregoing, (a) Purchaser may assign 

this Agreement or its rights and obligations under this Agreement, in whole or in part, to one or more Affiliates or one or more of its 
designees or co-investors (including the right to acquire and receive any portion or all of the Company Shares directly from Seller at 

Closing, as directed by Purchaser); provided however, that no such assignment shall relieve Purchaser of any of its obligations 

hereunder, and (b) Purchaser or any such Affiliate or designee or co-investor may collaterally assign its rights hereunder to its financing 

sources and lenders. Notwithstanding the foregoing, if such an assignment occurs, Purchaser shall notify Seller in writing thereof and 

Seller acknowledges and agrees that Purchaser shall have the sole right to exercise any and all rights of any such assignee under or in 

connection with this Agreement, including, without limitation, (i) any consent to any amendment, supplement or modification of this 
Agreement, (ii) the granting of any waivers or consents, (iii) the determination of whether all of the conditions precedent to the 

obligations of Purchaser to consummate the transactions contemplated by this Agreement have been satisfied (or whether any 

unsatisfied condition precedent shall be waived such that Purchaser shall be obligated to consummate the transactions contemplated by 

this Agreement) and (iv) whether to terminate this Agreement in any circumstance in which Purchaser is entitled to terminate this 

Agreement pursuant to its terms. In addition, notwithstanding the foregoing, Seller may conclusively rely upon, without independent 

verification or investigation, all decisions made by and all actions taken or omitted to be taken by Purchaser on behalf of any assignee 

pursuant to or under this Agreement, whether or not Purchaser assigns any of its rights or obligations hereunder to one or more of its 
Afftliates or designees or co-investors. Subject to the preceding sentences, 
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this Agreement shall be binding upon, and shall inure to the benefit of, the Parties and their respective successors and assigns 

(including, for the avoidance of doubt, successor(s) or assign(s) of Seller as a result of the Restructuring Transactions). 

10.4 Governing Law· Jurisdiction· Waiver of Jury Trial. 

(a) This Agreement shall be governed by, and construed in accordance with, the Laws of the State of New 

York, without regard to the conflict of laws rules thereof. 

(b) All actions or proceedings arising out of or relating to this Agreement or any of the transactions 

contemplated by this Agreement shall be heard and determined exclusively in any federal court sitting in the Borough of Manhattan of 
The City of New York; provided. however, that if such federal court does not have jurisdiction over such action or proceeding, such 
action or proceeding shall be heard and determined exclusively in any state court sitting in the Borough of Manhattan of The City of 
New York. Consistent with the preceding sentence, the Parties hereby (i) irrevocably submit to the exclusive jurisdiction of any federal 
or New York state court sitting in the Borough of Manhattan of The City of New York for the purpose of any action or proceeding 

arising out of or relating to this Agreement brought by any Party, (ii) irrevocably waive, and agree not to assert by way of motion, 
defense or otherwise, in any such action or proceeding, any claim that it is not subject personally to the jurisdiction of the above-named 
courts, that its property is exempt or immune from attachment or execution, that the action or proceeding is brought in an inconvenient 
forum, that the venue of the action or proceeding is improper, or that this Agreement or the transactions contemplated by this 

Agreement may not be enforced in or by any of the above-named courts and (iii) irrevocably consent to and grant any such court 

exclusive jurisdiction over the Person of such Parties and over the subject matter of such action or proceeding and agree that mailing of 
process or other papers in connection with any such action or proceeding in the manner provided in Section 10.1 or in such other 
manner as may be permitted by applicable Law shall be valid and sufficient service thereof. 

(c) EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY AND UNCONDITIONALLY 

WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW ANY RIGHT IT MAY HAVE TO A TRIAL 
BY JURY WITH RESPECT TO ANY ACTION OR PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF, 
UNDER OR IN CONNECTION WITH (i) THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS 

AGREEMENT OR (ii) ANY FINANCING WHETHER NOW EXISTING OR HEREAFTER PROVIDED OR COMMITTED 
TO BE PROVIDED. EACH OF THE PARTIES HERETO HEREBY (A) CERTIFIES THAT NO REPRESENTATIVE, 
AGENT OR ATTORNEY OF THE OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH 
OTHER PARTY WOULD NOT, IN THE EVENT OF ACTION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) 
ACKNOWLEDGES THAT IT HAS BEEN 
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INDUCED TO ENTER INTO THIS AGREEMENT AND THE TRANSACTIONS CONTEMPLATED BY THIS 
AGREEMENT, AS APPLICABLE, BY, AMONG OTHER THINGS, THE MUTUAL WANERS AND CERTIFICATIONS 

CONTAINED IN THIS SECTION I 0.4(c). 

10.5 Specific Performance. The Parties recognize and agree that if for any reason any of the provisions of this 

Agreement are not performed in accordance with their specific terms or are otherwise breached, immediate and irreparable harm or 
damage would be caused for which money damages would not be an adequate remedy. Accordingly, each Party agrees that, in 
addition to any other available remedies, each Party shall be entitled to seek to enforce specifically the terms and provisions of this 
Agreement or to seek an injunction restraining any breach or violation or threatened breach or violation of any of the provisions of this 
Agreement without the necessity of posting a bond or other form of security. In the event that any action or proceeding should be 
brought in equity to enforce the provisions of this Agreement, no Party shall allege, and each Party hereby waives the defense, that 

there is an adequate remedy at Law. 

10.6 ~. 

(a) It is acknowledged by the Parties that Seller and the Company have used or retained the counsel set forth in 

Schedule 10.6 of the Seller Disclosure Schedules to act as their counsel in connection with the transactions contemplated by this 

Agreement C'Seller Counsels") and that Seller Counsels have not acted as counsel for any other Person in connection with the 
transactions contemplated by this Agreement for conflict of interest or any other purposes. Purchaser agrees that any attorney-client 
privilege and the expectation of client confidence attaching as a result of Seller Counsels' representation of Seller and the Company 
related to the preparation for, and negotiation and consummation of, the transactions contemplated by this Agreement, including all 
communications among Seller Counsels and Seller, the Acquired Companies and/or their respective Affiliates in preparation for, and 
negotiation and consummation of, the transactions contemplated by this Agreement, shall survive the Closing and shall remain in 
effect. Furthermore, effective as of the Closing, (i) all communications (and materials relating thereto) between the Acquired 
Companies, on the one hand, and Seller Counsels or any other legal counsel or financial advisor, on the other hand, related to the 
preparation for, and negotiation and consummation of, the transactions contemplated by this Agreement are hereby assigned and 
transferred to Seller, (ii) the Acquired Companies hereby release all of their rights and interests to and in such communications and 

related materials and (iii) the Acquired Companies hereby release any right to assert or waive any privilege related to the 
communications referenced in this Section 10.6; except, in each case, with respect to or in connection with any request by 
Governmental Entities, provided that Purchaser shall have used commercially reasonable efforts to resist such request. 

(b) Purchaser agrees that, notwithstanding any current or prior representation of the Acquired Companies by 

Seller Counsels, Seller Counsels shall be allowed to 
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represent Seller or any of its Affiliates in any matters and disputes adverse to Purchaser and/or the Acquired Companies that either is 

existing on the date hereof or arises in the future and relates to this Agreement and the transactions contemplated hereby; and Purchaser 

and the Acquired Companies hereby waive any conflicts or claim of privilege that may arise in connection with such representation. 
Further, Purchaser agrees that, in the event that a dispute arises after the Closing between Purchaser or the Company and Seller or any 
of its Affiliates, Seller Counsels may represent Seller or its Affiliate in such dispute even though the interests of Seller or its Affiliate 

may be directly adverse to Purchaser or the Acquired Companies and even though Seller Counsels may have represented the Acquired 

Companies in a matter substantially related to such dispute. 

(c) Purchaser acknowledges that any advice given to or communication with Seller or any of its Affiliates 

(other than the Acquired Companies) by Seller Counsels shall not be subject to any joint privilege and shall be owned solely by Seller 

or its Affiliates; except, in each case, with respect to or in connection with any request by Governmental Entities, provided that 
Purchaser shall have used commercially reasonable efforts to resist such request. Purchaser hereby acknowledges that it has had the 

opportunity to discuss and obtain adequate information concerning the significance and material risks of, and reasonable available 
alternatives to, the waivers, permissions and other provisions of this Agreement, including the opportunity to consult with counsel other 
than Seller Counsels. 

10. 7 Entire Agreement· Severabilitv. 

(a) This Agreement, the Disclosure Schedules, the Seller Guaranty, the Purchaser Guaranty and the 

Confidentiality Agreement constitute the entire agreement between the Parties with respect to the subject matter hereof and supersede 

all prior agreements and understandings, both oral and written, between the Parties with respect to the subject matter hereof and 
thereof. 

(b) If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any 

Law or public policy, all of the other terms and provisions of this Agreement shall nevertheless remain in full force and effect. Upon 

such determination that any term or other provision is invalid, illegal or incapable of being enforced, the Parties shall negotiate in good 

faith to modify this Agreement so as to effect the original intent of the Parties as closely as possible in an acceptable manner in order 

for the transactions contemplated by this Agreement to be consummated as originally contemplated to the greatest extent possible. 

10.8 Disclosure Schedules. There may be included in the Seller Disclosure Schedules or the Purchaser Disclosure 

Schedules (collectively, the "Disclosure Schedules") items and information, the disclosure of which is not required either in response to 

an express disclosure 
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requirement contained in a provision hereof or as an exception to one or more representations or warranties contained in Article II, 
Article III or Article IV or to one or more covenants contained in Article V. Inclusion of any items or information in the Disclosure 
Schedules shall not be deemed to be an acknowledgment or agreement that any such item or information (or any non-disclosed item or 

information of comparable or greater significance) is "material" or constitutes a Company Material Adverse Effect or to affect the 
interpretation of such term for purposes of this Agreement. The Disclosure Schedules set forth items of disclosure with specific 

reference to the particular Section and/or subsection of this Agreement to which the items or information in such Disclosure Schedules 

relates; provided, however. that any information set forth in one section or subsection pertaining to the representations, warranties and 
covenants of the Seller Disclosure Schedules or the Purchaser Disclosure Schedules, as the case may be, shall be deemed to apply to 

each other section or subsection thereof pertaining to representations, warranties and covenants to the extent that it is reasonably 
apparent on its face that it is relevant to such other sections or subsections of the Seller Disclosure Schedules or the Purchaser 

Disclosure Schedules, as the case may be. Any action taken by Seller or an Acquired Company in compliance with the covenants set 
forth in Sections 5. llalliil through (xyil (including ifthe actions set forth in Sections 5. llalCii) through (xvi) are taken with Purchaser's 

prior written consent) shall be deemed to automatically update the relevant sections of the Seller Disclosure Schedules (corresponding 

to ARTICLE II and ARTICLE III hereof) for all purposes under this Agreement. 

10.9 No Third Partv Beneficiaries. Except as provided in Section 5 7, this Agreement shall be binding upon and inure 

solely to the benefit of the Parties and their respective successors and permitted assigns, and nothing herein, express or implied, is 
intended to or shall confer upon any other Person other than Seller, Purchaser and their respective successors and permitted assigns, 
any legal or equitable right, benefit or remedy of any nature whatsoever under or by reason of this Agreement. 

10. 10 Expenses. Except as otherwise set forth in this Agreement, all costs and expenses (including fees and expenses 

of counsel and financial advisors) incurred in connection with this Agreement or the transactions contemplated hereby shall be paid by 

the Party incurring such costs or expenses, whether or not the Closing shall have occurred, except that costs incurred by the Acquired 

Companies in connection with all filing and court fees shall be shared one-half by Seller and one-half by Purchaser. 

10.11 Currency. All amounts payable to or by any Party under this Agreement shall be paid in United States dollars, 

unless otherwise expressly specified. All amounts set forth in this Agreement are denominated in United States dollars unless otherwise 

expressly specified. In the event any conversion between United States dollars and another currency is required in connection with this 
Agreement for any reason, other than as otherwise specified in this Agreement or the Seller Disclosure Schedules, such conversion 
shall be based on the average of the exchange rates for such 
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conversion published in The Wall Street Journal on each of the five (5) Business Days preceding October 8, 2016 or such other day on 

which this Agreement or the Disclosure Schedules specify such conversion is to be calculated (provided that it is acknowledged that 

the Seller Disclosure Schedules were prepared based on the average of the exchange rates for such conversion published in The Wall 

Street Journal on each of the five (5) Business Days preceding March 31, 2016). If The Wall Street Journal is not published on the 

Business Day in question, then the exchange rate published in The Ni!W York Times on such Business Day shall be used or, if neither 

The Wall Street Journal nor The N<!W York Times is published on such Business Day, then the exchange rate quoted on such Business 

Day, or quoted on the nearest Business Day preceding such Business Day, by Citibank, N.A. (or its successor) in New York City, 

New Yark, shall be used. 

10.12 Sovereign Immunity Waiyer. Purchaser acknowledges and agrees that the transactions contemplated by the 

provisions of this Agreement are commercial in nature rather than governmental or public, and acknowledges and agrees that it is not 
entitled to any right of immunity on the grounds of sovereignty or otherwise with respect to such activities or in any legal action or 

proceeding arising out of or relating to this Agreement in respect of itself or its properties and revenues. Purchaser expressly and 

irrevocably waives any right of irrununity which may now or hereafter exist (including any irrununity from any legal process, from the 

jurisdiction of any court or from any attachment prior to judgment, attachment in aid of execution, execution or othewise), and agrees 
not to assert, and to ensure that no person asserts on its behalf, any such right or claim in any such action or proceeding, whether in the 
United States of America or otherwise. 

10.13 Counterparts. This Agreement may be executed and delivered (including by facsimile or other electronic 

transmission) in one or more counterparts, and each of which when executed shall be deemed to be an original, but all of which taken 

together shall constitute one and the same agreement. The facsimile or other electronic transmission of any signed original counterpart 

of this Agreement shall be deemed to be the delivery of an original counterpart of this Agreement. 

10.14 Acknowledgment. The Company hereby acknowledges the sale and purchase of the Company Shares under the 

tenns and conditions of this Agreement for the purposes of article 190 of the Luxembourg law on commercial companies dated I 0 

August 1915, as amended, and ofarticle 1690 of the Luxembourg civil code. 

[Remainder of page intentionally left blank] 
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IN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the date first above written. 

DUKE ENERGY INTERNATIONAL GROUPS.A R.L. 

By: Isl Armando De Azevedo Henriques 

Name: Armando De Azevedo Henriques 

Title: Category A Manager 

By: Isl Xavier De Cillia 

Name: Xavier De Cillia 

Title: Category B Manager 

DUKE ENERGY INTERNATIONAL BRAZIL HOLDINGS 
s.A.R.L. 

By: Isl Armando De Azevedo Henriques 

Name: Armando De Azevedo Henriques 

Title: Category A Manager 
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By: /s/ Xavier De Cillia 

Name: Xavier De Cillia 

Title: Category B Manager 
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CHINA THREE GORGES (LUXEMBOURG) ENERGY 
S.A.R.L. 

By: /s/ Li Yinsheng 

Name: Li Yinsheng 

Title: Proxy Holder of Manager Class B 

[Signalure Page to Purchase and Sale Agreement] 
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Exhibit 2.2 

PURCHASE AND SALE AGREEMENT 

by and among 

DUKE ENERGY BRAZIL HOLDINGS II, C.V., 

DUKE ENERGY INTERNATIONAL URUGUAY INVESTMENTS SRL, 

DUKE ENERGY INTERNATIONAL GROUP S.A.R.L., 

DUKE ENERGY INTERNATIONAL ESPANA HOLDINGS SL, 

DUKE ENERGY INTERNATIONAL INVESTMENTS NO. 2 LTD., 

ISQ ENERLAM AGGREGA TOR, L.P. 

and 

ENERLAM (UK) HOLDINGS LTD. 

Dated as of October 10, 2016 
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This PURCHASE AND SALE AGREEMENT (this "Agreement"), dated as of October 10, 2016, is entered into by and among 
Duke Energy Luxembourg IV, S.a.r.l., a Luxembourg societe a responsabilite limitee ("DEL IV"), in its capacity as general partner for 
and on behalf of Duke Energy Brazil Holdings II, C.V., a limited partnership formed under the laws of the Netherlands ("DEBH II"), 
Duke Energy International Uruguay Investments SRL, a Uruguay entity ("DE! Uruguay" and each ofDEBH II and DEi Uruguay, a 
"Seller," and together, "Sellers"), Duke Energy International Group S.a.r.l., a Luxembourg societe a responsabilite limitee ("DEIG"), 
Duke Energy International Espaiia Holdings SL, a Spain sociedad limitada ("DEi Espana"), Duke Energy International Investments 
No. 2 Ltd., a Bermuda exempted company ("DEii No. 2" and each ofDEIG, DEi Espana, and DEii No. 2, a "Company," and 
together, the "Companies"), !SQ Enerlam Aggregator, L.P., a limited partnership organized under the laws of the Cayman Islands 
("Purchaser l ")and Enerlam (UK) Holdings Ltd., a United Kingdom private limited company ("Purchaser 2" and together with 
Purchaser 1 "Purchasers"). Each of Sellers, Purchasers and the Companies is sometimes referred to individually herein as a"~" and 
collectively as the "Parties." Certain other terms are defined throughout this Agreement and in Section 9.2. 

WITNESS ETH: 

WHEREAS, Sellers own all of the Company Shares; 

WHEREAS, Purchasers desire to purchase from Sellers, and Sellers desire to sell to Purchasers, all of the Company Shares 

owned by each such Seller, upon the terms and subject to the conditions set forth in this Agreement; 

WHEREAS, the Companies own, directly or indirectly, the Equity Interests in the Company Subsidiaries set forth in Schedule 

3.5(a) of the Seller Disclosure Schedules and the Equity Interests in the Project Companies set forth in Schedule 3.5Cb) of the Seller 

Disclosure Schedules having operations in Argentina, Chile, Ecuador, El Salvador, Guatemala and Peru (the "Relevant Countries"); 

WHEREAS, Purchaser I anticipates that it will assign all of its rights and delegate all of its obligations under this Agreement to 

(x) Enerlam Peru S.A.C., a Peru sociedad an6nima cerrada ("PeruCo"), and (y) Enerlam (Espana) Holdings S.R.L., a Spain sociedad 

de responsabilidad limitada ("SpainCo"), and Sellers are willing to permit such assignment and delegation on the terms and conditions 

set forth in the Purchaser Assignment (as defined below), so that following the effective date of the Purchaser Assignment, for all 

purposes of this Agreement, PeruCo will be "Purchaser I", SpainCo will be "Purchaser 2", the former Purchaser 2 will become 
"Purchaser 3" and Purchaser I, Purchaser 2 and Purchaser 3, as then constituted, will collectively be the "Purchasers"; 
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WHEREAS, Purchaser Guarantor, simultaneously with the execution and delivery of this Agreement, has agreed pursuant to a 
Guaranty, dated as of the date hereof, by Purchaser Guarantor in favor of Sellers (the "Purchaser Guaranty") in the form attached 

hereto as Exhibit A to guarantee the obligations of Purchasers under this Agreement; and 

WHEREAS, Sellers Guarantor, simultaneously with the execution and delivery of this Agreement, has agreed pursuant to a 

Guaranty, dated as of the date hereof, by Sellers Guarantor in favor of Purchasers (the "Sellers Guaranty") in the form attached hereto 

as Exhibit C to guarantee the obligations of Sellers under this Agreement. 

NOW, THEREFORE, in consideration of the mutual promises, covenants, representations and warranties made in this 
Agreement and of the mutual benefits to be derived therefrom, and for other good and valuable consideration, the receipt and 

sufficiency of which is hereby acknowledged, the Parties to this Agreement, intending to be legally bound, agree as follows: 

ARTICLE I 

SALE AND PURCHASE OF SHARES 

1.1 Sale and Purchase of Shares. Upon the terms and subject to the conditions of this Agreement, at the Closing, each 

Purchaser shall purchase and accept from each Seller, and each Seller shall sell and convey to each Purchaser, the number of the 

Company Shares set forth opposite such Seller's name in Schedule I. I of the Seller Disclosure Schedules, which in the aggregate 

constitute l 00% of the outstanding Company Shares, free and clear of all Liens (the "Transaction"). 

1.2 Purchase Price. The consideration to be paid by Purchasers to Sellers in respect of the purchase of the Company 

Shares shall be an amount in cash equal to the sum ofEIGHT HUNDRED NINETY MILLION DOLLARS ($890,000,000.00) and 

the Estimated Adjustment Amount (together, the "Estimated Purchase Price"), subject to adjustment as determined pursuant to 

Section l 6 (as adjusted, the "Purchase Price"). The Purchase Price shall be allocated to each Seller in accordance with the percentages 

set forth on Schedule 1.2 of the Seller Disclosure Schedules (such percentage, each Seller's "Allocable Portion"), and shall be reduced 

by the applicable withholding Taxes determined in accordance with Section l .51bl. 

1.3 Closing. The closing of the Transaction (the "Closing") shall take place at the offices ofSkadden, Arps, Slate, 

Meagher & Flom LLP, 4 Times Square, New York, NY 10036, at 10:00 a.m., New York time, as soon as practicable, but in any 

event not later than the fifteenth (15'h) Business Day immediately following the date on which the last of the conditions contained in 

ARTICLE VI is fulfilled or waived (except for those conditions which by their nature can only be fulfilled at the Closing, but subject 

to the fulfillment or waiver of such 
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conditions), or at such other place, time and date (the "Closing Date") as the Parties may agree. The Closing shall be deemed to have 

occurred for all purposes at 12:01 a.m. New York time on the Closing Date. All actions listed in Section 1.4 that occur on the Closing 

Date shall be deemed to occur simultaneously at the Closing. 

1.4 Closing Deliveries. At the Closing: 

(a) Sellers shall provide to Purchasers the original shareholders register of each Company duly updated to 

evidence the transfer of the Company Shares to Purchasers or such other documentation as may be reasonably required under 
applicable Law to evidence the transfer of the Company Shares to Purchasers. 

(b) Sellers shall provide a copy of the minutes of the general meeting of the shareholders ofDEIG approving 

the transfer of the Company Shares ofDEIG to Purchasers. 

(c) Purchasers shall pay to each Seller an amount in cash equal to such Seller's Allocable Portion of the 

Estimated Purchase Price (such amount being subject to further adjustment pursuant to Section 1.6) for the Company Shares delivered 

by the applicable Seller, by wire transfer of immediately available funds to the bank account or accounts designated by each Seller at 

least five (5) Business Days prior to the Closing; provided that the Tax Basis Certificates shall have been obtained as set forth in 

Section 6.3!0 at least five (5) Business Days prior to the expected Closing Date. If the Tax Basis Certificates have not been so 

obtained by such date, then no later than two (2) Business Days following such date, Sellers and Purchasers shall execute the Basis 

Certificate Escrow Agreement, and, on the Closing Date, Purchasers shall pay the Estimated Purchase Price into the Basis Certificate 
Escrow Account. 

(d) To the extent permitted by Law, Sellers shall deliver to Purchasers the resignations or removals of the 

officers and directors and other persons set forth in Schedule 1.4 of the Seller Disclosure Schedules, each to be effective as of the 

Closing Date, from their position as officer or director, or other position as set forth opposite the name of such officer, director or 
person in Schedule 1.4 of the Seller Disclosure Schedules. 

(e) Subject to Section 5 20, each Party shall deliver a counterpart of the Transition Services Agreement, duly 

executed on behalf of such Party or its Affiliates, as applicable. 

(f) Sellers shall deliver to Purchasers .a deed of adherence, in form and substance reasonably agreeable to both 

Parties, to be executed by a Spanish notary public, and take all such other actions and execute and deliver all such documents or 

instruments as may be required under the Laws of Spain to validly transfer to Purchasers of all of the Equity Interests in DE! Espana. 

3 
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(g) Each Party shall deliver such other documents and instruments required to be delivered by it pursuant to 

1.5 Estimated Adjustment Amount. 

(a) Not less than fourteen (14) Business Days prior to the expected Closing Date, Sellers shall deliver to 

Purchasers a written statement (the "Estimated Adjustment Amount Statemenf') setting fortb Sellers' good faith calculation of the 

estimate of the Adjustment Amount as of the expected Closing Date (the "Estimated Adjustment Amount"), which estimate shall be 

based on Sellers' review of the financial information of the Acquired Companies then available to Sellers and shall be used in 

determining the payment of the Purchase Price referred to in Section 1.2. Commencing with Sellers' delivery of the Estimated 

Adjustment Amount Statement, Purchasers shall have reasonable access to the books and records and personnel of the Acquired 

Companies and the reasonable opportunity to consult with Sellers and their respective Representatives for purposes of evaluating the 

Estimated Adjustment Amount Statement. If Purchasers shall reasonably disagree, in good faith, with any item set fortb in the 

Estimated Adjustment Amount Statement or used to determine the Estimated Adjustment Amount, then Purchasers shall deliver written 

notice of such disagreement to Sellers no later than five (5) Business Days following delivery of the Estimated Adjustment Amount 

Statement and Purchasers and Sellers shall work, in good faith, to reach agreement on such disputed items. In no event shall any 

discussions or communications between Sellers and Purchasers, if any, with respect to any of Purchasers' disagreements to the 
Estimated Adjustment Amount Statement under this Section l .51al delay the Closing. In the event that Purchasers and Sellers do not 

agree to any adjustment to the Estimated Adjustment Amount Statement, then the Estimated Adjustment Amount Statement delivered 

by Sellers shall constitute the Estimated Adjustment Amount. Notwithstanding the foregoing, Purchasers' agreement with the 

Estimated Adjustment Amount (or any item set fortb in the Estimated Adjustment Amount Statement) shall not foreclose, prevent, limit 

or preclude any rights or remedy of Purchasers set fortb in this Agreement. 

(b) Notwithstanding any other provision of this Agreement (but subject to Section l .6(e) and Section 8.6(cl), 

any Party making a payment pursuant to this Agreement shall be entitled to deduct and withhold (or cause to be deducted and 

withheld) from such payment such amounts as may be required to be deducted or withheld therefrom under applicable Tax Law; 

provided however that prior to making such deduction or withholding, the Party proposing to do so must provide written notice to the 

other Party at least twenty (20) Business Days prior to the applicable date of payment of the reason and amount (including the 

calculation of such proposed amount and supporting data) of such withholding, and shall reasonably cooperate with such other Party in 

order to reduce, limit or avoid such deduction or withholding to the maximum extent permissible under applicable Law, including by 

affording the Party in 
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respect of whom such withholding is proposed the opportunity to provide such Tax forms or other documentation that would eliminate 

or reduce the amount to be so withheld. Any amounts deducted or withheld in accordance with the preceding sentence shall be timely 

remitted to the applicable Taxing Authority, and any amounts so deducted or withheld and remitted shall be treated for all purposes of 

this Agreement as having been paid to the Person in respect of whom such deduction and withholding was made; provided, boweyer, 
that the Party making any such deduction or withholding shall furnish to the other Party official receipts (or copies thereof) evidencing 

the payment of any such Taxes to the applicable Taxing Authority. Purchasers and Sellers shall agree at least five (5) Business Days 

prior to the Closing on the amount of any withholding tax required to be withheld from the Estimated Purchase Price and any other 

payments to be paid at Closing. Purchasers and Sellers shall agree on the amount of any withholding Tax required to be withheld from 

any Post-Closing Payment at least five (5) Business Days prior to the date such payment is payable. Notwithstanding the foregoing, if 

the Parties fail to agree, notwithstanding their good faith efforts, on the amount of any required withholding for Tax, each Party shall 

be entitled to withhold Tax that it in good faith determines (based on the advice of its Tax advisors) is required by applicable Law to be 

withheld from any payment due to the other Party and shall promptly remit the same to the applicable Taxing Authority; provided 

however, that upon Sellers' written request, Purchasers shall withhold Peruvian Taxes in connection with the sale of the Company 

Shares pursuant to this Agreement (including those Peruvian Taxes attributable to any deemed or indirect transfer of an interest in any 

Acquired Company triggered by the sale of the Company Shares) solely in the amount determined and indicated by Sellers based on 

the advice of their Tax advisors (including if such amount is zero). Sellers shall reimburse Purchasers for all reasonable costs and 

expenses incurred or required to be paid by Purchasers in connection with any escrow arrangement for such Peruvian Taxes, promptly 
and in any event within ten (10) Business Days after Purchaser Representative delivers to Sellers a reasonably detailed invoice for such 

costs and expenses. 

1.6 Post-Closing Payment. 

(a) As promptly as practicable, and in any event not later than ninety (90) days after the Closing Date, 

Purchasers shall prepare and deliver to Sellers a written statement (the "Adjustment Amount Statemenf') setting forth in reasonable 

detail Purchasers' calculation of the Adjustment Amount as of the Closing Date, as derived from Purchasers' review of the fmancial 

information and other books and records of the Acquired Companies and, based thereon, a statement of Purchasers' calculation of the 
Post-Closing Payment. 

(b) Purchasers and the Companies shall cooperate and provide Sellers and their respective Representatives 

reasonable access to Purchasers' and the Acquired Companies' respective employees, officers and facilities and Purchasers' and the 
Acquired Companies' respective books and records during normal business hours as is reasonably 
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necessary to allow Sellers and their respective Representatives to review the Adjustment Amount Statement. 

(c) Sellers may, in good faith, reasonably dispute the Adjustment Amount Statement by delivery of written 

notice thereof (a "Dispute Notice") to Purchasers within sixty (60) days following receipt by Sellers of the Adjustment Amount 

Statement. The Dispute Notice shall set forth in reasonable detail all items disputed by Sellers, together with Sellers' proposed changes 

thereto, including an explanation in reasonable detail of the basis on which Sellers propose such changes. If (i) by written notice to 

Purchasers, Sellers accept the Adjustment Amount Statement or (ii) Sellers fail to deliver a Dispute Notice within the prescribed sixty

day (60-day) period (which failure shall result in Sellers being deemed to have agreed to the Adjustment Amount Statement delivered 

by Purchasers), the Adjustment Amount Statement delivered by Purchasers, and the Adjustment Amount reflected therein, shall 

become final and binding on Sellers and Purchasers as of the date on which the earlier of the foregoing events occurs. In the event ofa 

dispute, the undisputed portion, ifany, of the Post-Closing Payment shall be paid in accordance with Section l .6!el within five (5) 

Business Days following the date on which the amount of such undisputed portion was determined in accordance with this 

Section l.6(c). 

(d) If Sellers have timely delivered a Dispute Notice, then Purchasers and Sellers shall use Reasonable Best 

Efforts to reach agreement on the matters identified in the Dispute Notice. If, by the thirtieth (30'h) day following Purchasers' receipt of 

the Dispute Notice, Purchasers and Sellers have not agreed in writing to the resolution of any of the matters identified in the Dispute 

Notice, then such unresolved matters shall be submitted to the Independent Accountants to resolve such matters specified in the 

Dispute Notice that remain in dispute in accordance with the procedures set forth in this Section l .6Cdl. Purchasers and Sellers shall 

instruct the Independent Accountants to prepare and deliver a revised Adjustment Amount Statement (including the calculation of the 

Post-Closing Payment) to Purchasers and Sellers within thirty (30) days (or such longer period as may be reasonably required by the 

Independent Accountants) of the referral of such dispute to the Independent Accountants, taking into account all items not in dispute 

belween Purchasers and Sellers (to be included in the revised Adjustment Amount Statement in the amounts agreed by Purchasers and 

Sellers) and those unresolved items requested by Purchasers and Sellers to be resolved by the Independent Accountants. Purchasers 

and Sellers shall furnish or cause to be furnished to the Independent Accountants access to such employees, officers, and facilities and 

such books and records relating to the disputed items as the Independent Accountants may reasonably request. The fees and expenses 

of the Independent Accountants shall be borne fifty percent (50%) by Sellers, on the one hand, and fifty percent (50%) by Purchasers, 

on the other hand. The revised Adjustment Amount Statement (including the calculation of the Adjustment Amount and the Post

Closing Payment reflected therein) delivered by the Independent Accountants shall be final and binding upon Purchasers and 
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Sellers; provided, however, that in no event shall (i) Purchasers be obligated to make any payment to Sellers under Section I 6(el in 

excess of the amount that would have been payable using Purchasers' calculation of the Post-Closing Payment as set forth in the 

Adjuslment Amount Statement delivered by Purchasers, but taking into account the changes proposed by Sellers set forth in the 

Dispute Notice or (ii) Sellers be obligated to make·any payment to Purchasers under Section l.6(el in excess of the amount that would 

have been payable using Purchasers' calculation of the Post-Closing Payment as set forth in the Adjuslment Amount Statement 

delivered by Purchasers. The Independent Accountants shall act as an expert, not as an arbitrator. 

(e) If the Post-Closing Payment is a negative amount, then Purchasers shall pay to each Seller its Allocable 

Portion of the Post-Closing Payment, reduced by the applicable withholding Taxes determined in accordance with Section l.51bl: 

provided, however, that Purchasers and Sellers shall cooperate in good faith to mitigate to the extent possible any such withholding 

Taxes; provided, further, that if such Post-Closing Payment implies a reduction of the Purchase Price subject to Peruvian Taxes, 

Purchasers will reasonably cooperate with Sellers in order for Sellers to obtain a refund of any excess Peruvian Taxes paid or withheld. 

If the Post-Closing Payment is a positive amount, then each Seller shall pay to Purchasers the Post-Closing Payment, reduced by the 

applicable withholding Taxes determined in accordance with Section l .5(bl: provided, however that Purchasers and Sellers shall 

cooperate in good faith to mitigate to the extent possible any such withholding Taxes. The Parties shall remit any Taxes withheld from 

any Post-Closing Payment and provide evidence thereof in accordance with Section l.5!bl. Each payment (if any) required by this 

Section l.6(el shall be made within five (5) Business Days following the date the Post-Closing Payment is deemed to be finally 

determined pursuant to this Section 1.6, except to the extent any payment in respect of undisputed amounts has been paid pursuant to 

Section l.6(cl. All payments required to be made pursuant to this Section 1.6 shall be made by wire transfer of immediately available 

funds to the bank account or accounts designated by the Party or Parties receiving such payment at least five (5) Business Days prior to 

the date such payment is due; provided, however that if the Post-Closing Payment is a negative amount and the Tax Basis Certificates 

have not been obtained at least five (5) Business Days prior to the date such payment is due (such that they are valid), Purchasers shall 

pay such Post-Closing Payment into the Basis Certificate Escrow Account. 

(f) Purchasers and Sellers agree to treat, and to cause their respective Affiliates to treat, for all Tax purposes, 

any payment made under this Section 1.6 to the maximum extent permitted by applicable Law, as an adjuslment to the Purchase Price. 

1. 7 Purchase A~reement Deposit. 
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(a) In consideration of the time and expense of Sellers and the Companies in negotiating and executing this 

Agreement, Purchasers have agreed to provide a deposit of EIGHTY-NINE MILLION DOLLARS ($89,000,000) (the "Purchase 

Agreement Deposit") which will be funded, held, retained or released as provided in this Section 1.7. The Purchase Agreement 

Deposit shall be funded by delivery to Sellers of one or more irrevocable standby letters of credits issued by Citibank N.A. (the 

"Issuer'') substantially in the form set forth in Exhibit E attached hereto with an expiry date no sooner than 190 days after the date of 

tl1is Agreement (each a "Deposit LC"), which provides, among other things, that Sellers may draw against the Deposit LC by making 

a demand for payment or draw thereunder (a "Draw Notice") if this Agreement is terminated pursuant to Section 7 .1 (el, Section 7 .1 CD, 

Section 7.1 lj) or pursuant to Section 7. lib) or Section 7. llc), if at such time Sellers had the right to terminate this Agreement pursuant 

to Section 7 .1 (e) (disregarding any notice or cure period therein) or Section 7.1 CD (any such termination, a "Draw Event"). Purchasers 

shall deliver to a designee of Sellers (i) as soon as possible after the date of this Agreement, but no later than 5:00 PM Eastern 

Prevailing Time on Wednesday, October 12, 2016, a Deposit LC having an undrawn face amount equal to FORTY-FOUR 

MILLION FIVE HUNDRED THOUSAND DOLLARS ($44,500,000) (the "Initial Deposit LC"), and (ii) no later than 5:00 PM 

Eastern Prevailing Time on Friday October 14, 2016, a Deposit LC having an undrawn face amount equal to, either, at Purchasers' 

option, FORTY-FOUR MILLION FIVE HUNDRED THOUSAND DOLLARS ($44,500,000) or EIGHTY-NINE MILLION 

DOLLARS ($89,000,000) (the "Supplemental Deposit LC"). If the undrawn face amount of the Supplemental Deposit LC is 

EIGHTY NINE MILLION DOLLARS ($89,000,000), Seller shall promptly deliver to the Issuer a written notice terminating the 

Initial Deposit LC and return to Purchasers the original of the Initial Deposit LC. In the event that Purchasers fail to deliver to the 

designee of the Sellers the Initial Deposit LC by 5:00 PM Eastern Prevailing Time on October 13, 2016 or the Supplemental Deposit 

LC no later than 5:00 PM Eastern Prevailing Time on October 17, 2016, Sellers shall have the right to terminate this Agreement. 

(b) Until the occurrence of a Draw Event, each Seller agrees that it will not issue a Draw Notice under any 

Deposit LC. Upon and at any time following the occurrence of a Draw Event, Sellers shall be authorized and entitled to deliver a 

Draw Notice to the Issuer under any Deposit LC and to draw and receive the full ofamount of the Purchase Agreement Deposit (or 

the face amount of the Initial Deposit LC in the event the Initial Deposit LC has been delivered but the Supplemental Deposit LC has 

not been delivered; provided that, nothing in the foregoing shall limit Sellers' right to receive the full amount of the Purchase 

Agreement Deposit as provided in this Section 1.7. 

(c) Notwithstanding any provision to the contrary contained herein, the Purchase Agreement Deposit shall be 

nonrefundable by Sellers except in the event that this Agreement is duly and validly terminated: 

8 
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(i) by either Party pursuant to Section 7. Hal. Section 7. Hbl, Section 7. Hcl. Section 7. Hhl or 

(ii) by Purchasers pursuant to Section 7.1 (dl (including for the avoidance of doubt, any failure of 

the condition set forth in Section 6.21el to be satisfied) or Section 7. I (g): 

provided that, in each case, (i) except for any termination pursuant to Section 7. I lal, the Party seeking to terminate this 
Agreement is not in material breach of any representation, warranty, covenant or agreement of that Party, such that the other 
Party would have the right to terminate this Agreement pursuant to Section 7.l(cl Section 7. l(dl or Section 7. llel (in each 
case, disregarding any notice or cure period therein), as applicable, and (ii) if both Parties are in breach of this Agreement at the 
time Purchasers seek to terminate this Agreement, the breach by Purchasers shall be disregarded for purposes of determining 
the right to termination. 

If this Agreement is terminated under the circumstances referred to in the prior sentence (any such termination, a "Refundable 
Termination Event"), Sellers shall deliver written notice of cancellation to the Issuer and return to Purchasers the original of any 
outstanding Deposit LC. If the Closing occurs, Sellers, at their option, may either (x) issue a Draw Notice under any outstanding 
Deposit LC and, if drawn, Sellers shall apply the proceeds against such portion of the Estimated Purchase Price payable to such Seller 
at Closing or (y) return the originals of all outstanding Deposit LCs to Purchasers in exchange for a contemporaneous payment by 
Purchasers to Sellers of immediately available United States dollars in an aggregate amount equal to the aggregate undrawn amount of 
all outstanding Deposit LCs returned to Purchasers, with such payment to be applied against the portion of the Estimated Purchase 
Price payable to such Seller at Closing. If this Agreement is terminated under circumstances in which there is a Draw Event, Sellers 
may issue a Draw Notice under any outstanding Deposit LC and, if drawn, shall be entitled to the proceeds thereof as liquidated 
damages pursuant to Section 7.ICel. 

(d) If this Agreement is terminated and Sellers would have been entitled to retain the Purchase Agreement 

Deposit pursuant to Section l .7(c) but the Purchase Agreement Deposit has not been received by the Sellers (including as a result of 

the inability to draw on the Letter of Credit upon or after a Draw Event), then Purchasers shall pay to the Sellers or its designee an 

amount in cash equal to the amount of the Purchase Agreement Deposit, less any portion of the Purchase Agreement Deposit that has 

previously been delivered to Sellers, if any, (such amount, the "Deposit True-Up Amount"). The Deposit True-Up Amount shall be 

paid no later than five Business Days after any such notice of termination. If Purchasers fail to pay the Deposit True-Up Amount when 

due pursuant to this Section l.7(d) then interest shall accrue on the amount of the Deposit True-Up Amount from the date such 

payment was required to be paid pursuant to the terms of this Agreement until the date of payment as provided in Section I 0.11. In 

addition, if Purchasers fail to pay the Deposit True-Up Amount when due, Purchasers shall also pay to Sellers all of Sellers and its 

Affiliates costs and expenses (including reasonable 
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attorneys' fees) in connection with efforts to collect the Deposit True-Up amount and interest thereon (at the rate provided in 

Section 10.11). 

(e) The right to retain or receive payment of the Purchase Agreement Deposit (including any Deposit True-Up 

Amount and costs, expenses and interests pursuant to Section I .?Id), if any) shall be the sole and exclusive remedy of Sellers and any 

of their respective, direct or indirect, former, current or future general or limited partners, managers, members, stockholders, officers, 
directors, Affiliates, employees, representatives, agents, successors and assigns (collectively, the "Seller Related Parties") against 
Purchasers and any of their respective, direct or indirect, former, current or future general or limited partners, managers, members, 
stockholders, officers, directors, Affiliates, employees, representatives, agents, successors and assigns (collectively, the "Purchaser 
Related Parties"), including for any Damages or other Liability of any kind suffered as a result of any breach of any representation, 

warranty, covenant or agreement in this Agreement, and upon such termination and retaining or payment of the Purchase Agreement 
Deposit (including any Deposit True-Up Amount and costs, expenses and interests pursuant to Section I. 71dl. if any), none of the 

Purchasers, or any of the Purchaser Related Parties shall have any further liability or obligation relating to or arising out of this 

Agreement including any knowing and intentional breach of any representation, warranty, covenant or agreement by any Purchaser 
Related Party or the failure of the Transaction to be consummated. Notwithstanding anything herein to the contrary, if any Purchaser 

fails to effect the Closing for any or no reason or otherwise breaches this Agreement or fails to perform hereunder (in any case, 
whether willfully, intentionally, unintentionally or otherwise) the Seller Related Parties sole and exclusive remedy (whether at law, in 

equity, in contract, in tort or otherwise) against any Purchaser Related Party shall be to terminate this Agreement and retain or receive 
the Purchase Agreement Deposit (including any Deposit True-Up Amount and costs, expenses and interests pursuant to Section l .71dl, 

if any) as provided in this Section l.7. Nothing in this Section 1.7 shall limit the rights of any Sellerunder (and any Seller may bring 

Action to enforce and may recover in respect of) the Confidentiality Agreement, or Section I 0.12 or any other provisions that 

expressly survive the termination of this Agreement. 

(f) The Parties acknowledge that the agreements contained in this Section l.7 are an integral part of the 

transactions contemplated by this Agreement, and that, without these agreements, the Parties would not enter into this Agreement. 
Solely for purposes of establishing the basis for the Purchase Agreement Deposit, and without in any way increasing the amount of the 

Purchase Agreement Deposit or expanding the circumstances in which the Purchase Agreement Deposit may be retained or received 
by Sellers, it is agreed that the Purchase Agreement Deposit (including any Deposit True-Up Amount and costs and expenses and 

interest pursuant to Section I.71dl, if any), is a liquidated damage, and not a penalty. 

1.8 Pre-C!osjng Restructurina-. 
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(a) Prior to the Closing, each Seller shall use Reasonable Best Efforts to take or cause to be taken the actions 

set forth on Exhibit B hereto substantially in the form described thereon (collectively, the "Reshucturing Transactions"). 

(b) Unless otherwise expressly indicated, (i) references herein to a "Company," including references 

throughout the representations and warranties (including Section 3.5 and Schedules 3.5(a), .L1!hl and.12U;). of the Seller Disclosure 

Schedules), shall be deemed to mean such Company as it shall be constituted after consummation of the Reshucturing Transactions 

and (ii) references in Article II and Article III to "transactions contemplated hereby" or "transactions contemplated by this Agreement" 

shall not be deemed to include any reference to the Reshucturing Transactions. Notwithstanding any other provision contained herein 

to the contrary, (i) the consummation of the Restructuring Transactions shall not constitute a breach of any representation, warranty or 
covenant contained herein, (ii) no representation or warranty is made with respect to the Companies as constituted prior to the 
Restructuring Transactions or the Restructuring Transactions themselves and (iii) in no event shall the consummation of the 

Restructuring Transactions be deemed to cause a Company Material Adverse Effect for the purposes of this Agreement. 

1.9 DEIG Shares. DEL IV, in its capacity as general partner ofDEBH II, a limited partnership formed under the laws 

of the Netherlands, acquired and bolds legal title to all DEIG Shares for and on behalf ofDEBH II. In furtherance to DEBH II's 

obligation to transfer the DEIG Shares pursuant to Section 1.1 DEL IV shall transfer legal ownership of said shares to Purchasers on 

behalfofDEBH II. 

ARTICLE II 

REPRESENTATIONS AND WARRANTIES OF SELLERS 

Each Seller hereby represents and warrants to Purchasers as to itself, subject to Section 1.8, that: 

2.1 Organization and Oualification. Such Seller is duly formed, validly existing and, to the extent such concept is 

recognized under applicable Law, in good standing under the laws of the jurisdiction of its formation and has full corporate, limited 

liability company, partnership or similar, as app~icable, power and authority to own, lease and operate its assets and properties and to 
conduct its business as presently conducted, except where the failure to have such power and authority would not reasonably be 
expected to have, individually or in the aggregate, a Seller Material Adverse Effect on such Seller. 

2.2 Authority. Such Seller has full corporate, limited liability company, partnership or similar, as applicable, power 

and authority to enter into this Agreement and, 
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subject to receipt of the Seller Required Statutory Approvals, to consummate the transactions contemplated hereby. The execution, 

delivery and performance by such Seller of this Agreement and the consummation by such Seller of the transactions contemplated 

hereby have been duly and validly authorized by all requisite corporate, limited liability company, partnership or similar, as applicable, 

action on the part of such Seller, and no other proceedings or approvals on the part of such Seller are necessary to authorize this 
Agreement or to consummate the transactions contemplated hereby. This Agreement has been duly and validly executed and delivered 

by such Seller and, assuming the due authorization, execution and delivery hereof by each other Party, constitutes the legal, valid and 

binding obligation of such Seller, enforceable against such Seller in accordance with its terms, except as limited by Laws affecting the 

enforcement of creditors' rights generally or by general equitable principles. 

2.3 Non-contravention. The execution and delivery of this Agreement by such Seller does not, and the consummation 

of the transactions contemplated hereby will not, result in any violation or breach of or default (with or without notice or lapse of time 

or both) under, or give rise to a right of termination, cancellation or acceleration of any obligation under (any such violation, breach, 
default, right of termination, cancellation or acceleration is referred to herein as a "Violation"), or result in the creation of any Lien 
upon any of the properties or assets of such Seller, pursuant to any provision of(a) the Organizational Documents of such Seller; (b) 

any Contract to which it is a party or by which it may be bound; or (c) subject to obtaining the Seller Required Statutory Approvals, 

any Law, Permit or Governmental Order applicable to it other than, in the case of clauses (b) and (c), any such Violation or Lien which 

would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect or a Seller Material 

Adverse Effect on such Seller. 

2.4 Statutorv A1iprovals. Except for the filings or approvals (a) set forth in Schedule 2.4 of the Seller Disclosure 

Schedules (the "Seller Required Statutory Approvals") and (b) as may be required due to the regulatory or corporate status of 

Purchasers or Purchaser Guarantor, no Consent of any Governmental Entity is required to be made or obtained by such Seller or its 

Non-Company Affiliates in connection with the execution and delivery of this Agreement or the consummation by such Seller or the 

Companies of the transactions contemplated hereby, except those which the failure to obtain or make would not reasonably be 

expected to have, individually or in the aggregate, a Company Material Adverse Effect or a Seller Material Adverse Effect on such 

Seller. 

2.5 Company Capitalization; Right and Title to Shares. The share capital of the Companies is set forth on Schedule 

2.5 of the Seller Disclosure Schedules. There are issued and outstanding the number of Company Shares as set forth on Schedule 2.5 

of the Seller Disclosure Schedule. All Company Shares are validly issued and fully paid. The Company Shares constitute all of the 

issued and outstanding Equity Interests in the Companies. As of the 
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Closing, such Seller will be the record and beneficial holder of, and will have good title to, the number of Company Shares set forth 

opposite its name in Schedule 2.5 of the Seller Disclosure Schedules, with the exception of the DEIG Shares of which DEL N is the 

legal owner, in its capacity as general partner for and on behalf ofDEBH II. As of the Closing, such Seller and, with respect to the 

DEIG Shares, DEL N will hold such Company Shares free and clear of all Liens, other than those arising from this Agreement and in 

relation to, the DEIG Shares, arising pursuant to this Agreement and the limited partnership agreement ofDEBH II or Dutch law in 

relation to limited partnerships such as DEBH II. Upon giving effect to Section 1.9 and the consummation of the purchase and sale 

under Section I. I, Purchasers, collectively, will own all of the issued and outstanding Company Shares, free and clear of all Liens 

(other than any Liens created by Purchasers), and the Company Shares will represent all of the outstanding Equity Interests of the 

Companies which entitled the holder of those Equity Interests to vote on any matter, or participate in the profits and losses of the 

Companies or receive distributions of assets of the Companies (whether as dividends, distributions, on liquidation or otherwise) or 

otherwise receive any economic benefits associated with the ownership of Equity Interests. 

2.6 Litigation. There is no Action pending or, to the Knowledge of such Seller, threatened against such Seller that, if 

adversely determined, would reasonably be expected to have, individually or in the aggregate, a Seller Material Adverse Effect on such 

Seller. Subject to obtaining the Seller Required Statutory Approvals, there are no Governmental Orders of or by any Governmental 

Entity applicable to such Seller except for such that would not reasonably be expected to have, individually or in the aggregate, a 

Company Material Adverse Effect or a Seller Material Adverse Effect on such Seller. 

2. 7 Brokers and Finders. Such Seller has not entered into any agreement or arrangement entitling any agent, broker, 

investment banker, financial advisor or other firm or Person to any broker's or finder's fee or any other conunission or similar fee in 
connection with any of the transactions contemplated by this Agreement, except Credit Suisse Securities (USA) LLC and J.P. Morgan 

Securities LLC, whose fees and expenses shall be paid by such Seller or its direct or indirect parent companies. 

2.8 Compliance with Laws. Except as set forth in Schedule 2.8 of the Seller Disclosure Schedules or as would not 

reasonably be expected to be material and adverse to the Acquired Companies (taken as a whole), since December 31, 2013, neither 

such Seller nor any of its Affiliates has received written notice from any Governmental Entity of, or been charged in writing by any 

Governmental Entity with, any violation of, or, to the Knowledge of such Seller, is in violation of, or is under investigation with 
respect to any violation of, any Law or Governmental Order. Such Seller and each of its Subsidiaries (other than the Acquired 

Companies) is in compliance in all material respects with (a) applicable provisions of the USA PATRIOT Act of2001, as amended, 

and any rules and regulations promulgated thereunder, (b) 
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the Foreign Com.Jpt Practices Act ofl977, as amended, and any rules and regulations promulgated thereunder, (c) the Organisation for 

Economic Co-operation and Development Convention on Combating Bribery of Foreign Public Officials in International Business 

Transactions and legislation implementing such Convention and (d) the United Kingdom Bribery Act of2010, as amended, and any 

rules and regulations promulgated thereunder. 

2.9 No Other Representations and Warranties. Except for the representations and warranties contained in this Article II 

or Article III, neither Sellers nor any other Person acting on behalf of Sellers makes any representation or warranty, express or implied, 

concerning Sellers, the Company Shares or the businesses, finances, operations, assets, liabilities, prospects or any other aspect of the 
Acquired Companies. 

ARTICLE III 

REPRESENTATIONS AND WARRANTIES OF SELLERS RELATING TO THE COMPANIES 

Sellers, jointly and severally, hereby represent and warrant to Purchasers, subject to Section 1.8, that: 

14 
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3.1 Organization and Qualification. Each Acquired Company is duly formed, validly existing and, to the extent such 

concept is recognized under applicable Law, in good standing under the laws of the jurisdiction of its formation, has full corporate, 

limited liability company, partnership or similar, as applicable, power and authority to own, lease and operate its assets and properties 
and to conduct its business as presently conducted and is duly qualified to do business and, to the extent such concept is recognized 
under applicable Law, is in good standing as a foreign corporation, limited liability company or partnership or otherwise in all 

jurisdictions in which such qualification is necessary under applicable Law as a result of the conduct of its business or the ownership of 

its assets or properties, except for those jurisdictions where failure to have such power and authority or to be so qualified or in good 
standing would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect. 

3.2 Authori!y. Each Company has full corporate, limited liability company, partnership or similar, as applicable, power 

and authority to enter into this Agreement and, subject to receipt of the Company Required Statutory Approvals, to consummate the 

transactions contemplated hereby. The execution, delivery and performance by each Company of this Agreement and the 

consummation by such Company of the transactions contemplated hereby have been duly and validly authorized by all requisite 

corporate, limited liability company, partnership or similar, as applicable, action on the part of such Company, and no other 

proceedings or approvals on the part of such Company are necessary to authorize this Agreement or to consununate the transactions 
contemplated hereby. This Agreement has been duly executed and delivered by each Company and, assuming the due authorization, 

execution and delivery hereof by each other Party, constitutes the legal, valid and binding obligation of such Company, enforceable 

against such Company in accordance with its terms, except as limited by Laws affecting the enforcement of creditors' rights generally 

or by general equitable principles. 

3.3 Non-contravention. The execution and delivery of this Agreement by such Company and the consummation of the 

transactions contemplated hereby do not and will not result in any Violation, or result in the creation of any Lien upon any of the 

properties or assets of any Acquired Company, pursuant to any provision of (a) subject to obtaining the third-party Consents set forth 

in Schedule 3.3 of the Seller Disclosure Schedules (the "Company Reqi1ired Consents"), the Organizational Documents of any 

Acquired Company; (b) subject to obtaining the Company Required Consents, any Contract to which any Acquired Company is a 

party or by which any Acquired Company may be bound; or (c) subject to obtaining the Seller Required Statutory Approvals and the 

Company Required Statutory Approvals, any Law, Consent, Permit or Governmental Order applicable to any Acquired Company, 
other than in the case of clauses (b) and (c), any such Violation or Lien which would not reasonably be expected to have, individually 

or in the aggregate, a Company Material Adverse Effect. 
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3.4 Statutory Approvals. Except for the filings or approvals (a) set forth in Schedule 3.4 of the Seller Disclosure 

Schedules (the "Company Required Statutory Approvals") and (b) as may be required due to the regulatory or corporate status of 

Purchasers or Purchaser Guarantor, no Consent of any Governmental Entity is required to be made or obtained by any Acquired 

Company in connection with the execution and delivery of this Agreement or the consummation by Sellers or the Companies of the 

transactions contemplated hereby, except those which the failure to obtain or make would not reasonably be expected to have, 
individually or in the aggregate, a Company Material Adverse Effect. 

3.5 Capitalization. 

(a) Company Subsidiaries. Schedule 3.5(a) of the Seller Disclosure Schedules sets forth for each Company 

Subsidiary, subject to any actions that may be taken pursuant to Section 5.1 (a) during the Interim Period: (i) its jurisdiction of 

formation; (ii) its authorized Equity Interests; (iii) the number of its issued and outstanding Equity Interests; (iv) the Equity Interests that 

are wholly or jointly owned, directly or indirectly, by any Company or any Person; and (v) the holder or holders of such Equity 

Interests that are wholly or jointly owned, directly or indirectly, by any Company or any Person. The Equity Interests of each 

Company Subsidiary that are owned, directly or indirectly, by any Company, as set forth in Schedule 3.5(al of the Seller Disclosure 

Schedules, are owned free and clear of all Liens, other than as set forth in Schedule 3.5(a) of the Seller Disclosure Schedules, any 

Permitted Liens and any Liens arising from this Agreement. All of the issued and outstanding Equity Interests in each Company 

Subsidiary that are owned, directly or indirectly, by any Company have been duly authorized and, to the extent such concepts are 

recognized under applicable Law, are validly issued and fully paid. 

(b) Project Companies. Schedule 3.5(b) of the Seller Disclosure Schedules sets forth for each Project 

Company: (i) its jurisdiction of formation; (ii) its authorized Equity Interests; (iii) the number of its issued and outstanding Equity 

Interests; (iv) the Equity Interests that are wholly or jointly owned, directly or indirectly, by any Company or any Person; and (v) the 

holder or holders of such Equity Interests that are wholly or jointly owned, directly or indirectly, by any Company or any Person. The 

Equity Interests of each Project Company that are owned, directly or indirectly, by any Company, as set forth in Schedule 3.5(b) of the 

Seller Disclosure Schedules, are owned free and clear of all Liens, other than as set forth in Schedule 3.5Cbl of the Seller Disclosure 

Schedules, any Permitted Liens and any Liens arising from this Agreement. All of the issued and outstanding Equity Interests in each 

Project Company that are owned, directly or indirectly, by any Company have been duly authorized and, to the extent such concepts 

are recognized under applicable Law, are validly issued and fully paid. 
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(c) No Other Equitv Interests. Except as set forth on Schedule 3.5(c) of the Seller Disclosure Schedules and 

any other Equity Interests acquired during the Interim Period in compliance with Section 5. llal, no Company owns, directly or 

indirectly, any Equity Interests in any Person other than the Company Subsidiaries and the Project Companies. All of the issued and 

outstanding Equity Interests set forth on Schedule 3.5(c) that are owned, directly or indirectly, by any Company have been duly 

authorized and, to the extent such concepts are recognized under applicable Law, are validly issued and fully paid. 

(d) Agreements with Respect to Company Shares and Eauitv Interests of the Acquired Companies. Except as 

set forth in Schedule 3.5(d) of the Seller Disclosure Schedules and except as provided for in the Organizational Documents of any 

Acquired Company, or as permitted during the Interim Period pursuant to Section 5.1 (a), there are no: 

(i) subscriptions, options, warrants, calls, conversion, exchange, purchase right or other written 

contracts, rights, Contracts or commitments of any kind obligating, directly or indirectly, any Acquired Company to issue, 
transfer, sell or otherwise dispose of, or cause to be issued, transferred, sold or otherwise disposed of, any Equity Interests of 
any Acquired Company or any securities convertible into or exchangeable for any such Equity Interests; or 

(ii) Contracts, limited liability company agreements, partnership agreements, voting trusts, proxies 

or other agreements, instruments or understandings to which any Acquired Company is a party, or by which any Acquired 

Company is bound, relating to the voting of any shares of the Equity Interests of any Acquired Company. 

3.6 Financial Statements. Schedule 3.6(a) of the Seller Disclosure Schedules contains true and complete copies of (a) 

the audited or unaudited, as applicable, statement of operations and statement of cash flows of those Acquired Companies as specified 

on Schedule 3.61al of the Seller Disclosure Schedules as indicated on such statements as of December 31, 2015 and balance sheet of 

each such Acquired Company on a combined basis as indicated on such statements as of December 31, 2015; and (b) the unaudited 

statement of operations and statement of cash flows of each Acquired Company as indicated on such statements as of and for the s~ 
(6) months ended June 30, 2016 and balance sheet of such Acquired Company as indicated on such statement as of June 30, 2016 

(collectively, and with any notes thereto, the "Financial Statements"). Except as set forth in Schedule 3.61bl of the Seller Disclosure 

Schedules, the Financial Statements (x) have been prepared in accordance with GAAP, consistently applied (except as may be noted 

therein), from the books and records of the Acquired Companies and (y) present fairly, in all material respects, the financial position, 

assets 
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and liabilities, results of operations and cash flows of the Acquired Companies on a combined basis, after giving effect to the 

Restructuring Transactions, as of the date indicated thereon and for the periods covered tllereby. 

3.7 Absence of Certain Changes or Events. Except as set forth in Schedule 3.7 of the Seller Disclosure Schedules, 

since December 31, 2015: 

(a) there has not been any change, event, condition, circumstance, occurrence or development which has had, 
or would reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect or a Country Segment

Level Material Adverse Effect with respect to Peru; and 

(b) each of the Acquired Companies has, in all material respects, conducted its business and operated its 

properties in the ordinary course of business. 

3.8 No U ndjsclosed Liabilities. Except (a) for Liabilities as set forth in the Financial Statements, (b) for Liabilities 

incurred by the Acquired Companies since December 31, 2015 in the ordinary course of their respective businesses, consistent with 
past practice, (c) Liabilities incunred in connection with this Agreement or the Transaction, and (d) for Liabilities related to matters set 

forth on Schedule 3 8 of the Seller Disclosure Schedules, the Acquired Companies have no Liabilities of the nature required to be 

disclosed in a balance sheet prepared in accordance with GAAP. 

3.9 Tax Matters. Except as set forth on Schedule 3.9 of the Seller Disclosure Schedules: 

(a) All material Tax Returns required to be filed by each of the Acquired Companies have been timely filed 

and all such Tax Returns were true, correct and complete in all material respects. 

(b) Each Acquired Company has timely paid all material Taxes (whether or not shown as due on a Tax 

Return) required to be paid by it under applicable Law and has timely withheld and paid over to the appropriate Taxing Authority all 

material Taxes required to be withheld and paid over by it under applicable Law. All Taxes not yet due and payable by the Acquired 

Companies have been properly accrued on the Financial Statements to the extent required by GAAP. 

(c) No Acquired Company has received written notice of a pending or threatened audit, claim or assessment by 

any Taxing Authority in respect of any material Taxes of such Acquired Company, and there are no audits, claims or assessments 
regarding material Taxes pending against any of the Acquired Companies as of the date hereof. 

(d) Except for Permitted Liens, there are no Liens with respect to material Taxes upon the assets of any 

Acquired Company. 

(e) There currently are no outstanding agreements, consents or waivers to extend any statute oflimitations filed 

by (or, to the Knowledge of Sellers, on behalf of) an Acquired Company with any Taxing Authority in respect of any material Tax 

Return of such Acquired Company, or in respect of any material Taxes payable by such Acquired Company. 

(f) No Acquired Company (i) is or was a member of an affiliated group of companies filing combined, 

consolidated, aggregate or unitary income Tax Returns (except for a group of which an Acquired Company is the common parent), or 

(ii) is a party to or bound by, or liable for any material Taxes of another Person as a result of, any material Tax allocation, sharing, 

indemnification or similar agreement, other than any such agreement entered into in the ordinary course of business the principal 
purpose of which is not to address Taxes. 
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(g) No Acquired Company has received a written claim from any Taxing Authority in a jurisdiction where 

such Acquired Company does not file Tax Returns or pay Taxes that such Acquired Company is required to file a Tax Return or is 

subject to taxation by that jurisdiction. 

(h) There are no Tax rulings, requests for Tax rulings, closing agreements (as described in Section 7121 of the 

Code or any corresponding or similar provision of state, municipal, local, or foreign income Tax Law), technical advice memoranda or 
similar agreements entered into by or on behalf of any Acquired Company, in each case with respect to material Taxes. 

(i) None of the Acquired Companies will be required to include any material item of income in, or exclude any 

material item of deduction from, taxable income for any Post-Closing Tax Period or for the portion of any Straddle Period beginning 

after the Closing Date as a result of any (i) intercompany transaction consummated prior to the Closing or excess loss account existing 
prior to the Closing, in either case described in Treasury Regulations under Section 1502 of the Code (or any corresponding or similar 

provision of State, municipal, local or foreign income Tax Law), (ii) installment sale or open transaction disposition made prior to the 
Closing outside the ordinary course of business, (iii) prepaid amount received prior to the Closing outside the ordinary course of 

business, or (iv) change in Tax accounting method made prior to Closing that would be applicable to a Post-Closing Tax Period or the 

portion of any Straddle Period beginning after the Closing Date. 

UJ Notwithstanding any other provision of this Agreement, (i) the representations and warranties contained in 

the foregoing subsections of this Section 3.9 constitute the sole and exclusive representations and warranties relating to any Taxes or 
Tax Returns and (ii) the representations and warranties in this Section 3.9 are made only with respect to Tax periods (or portions 

thereof) ending on or prior to the Closing Date, and shall not be relied upon for any Tax positions taken by Purchasers and their 

Affiliates (including the Acquired Companies) in any Tax period (or portion thereof) beginning after the Closing Date. 

3.10 Litigation. Except as set forth in Schedule 3.10 of the Seller Disclosure Schedules, there is no Action pending or, 

to the Knowledge of Sellers, threatened against any Acquired Company or affecting the assets or properties of any Acquired Company 

that, if adversely determined, would reasonably be expected to have, individually or in the aggregate, a Company Material Adverse 

Effect. 

3.11 Compliance with Laws. 

(a) Except as set forth on Schedule 3.1 l(a) of the Seller Disclosure Schedule, since December 31, 2013, 

except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect: 

(i) The Acquired Companies are and have been in compliance in all material respects with all 

applicable Laws; and 

(ii) No Acquired Company has been given written notice by any Governmental Entity of, or been 

charged in writing by any Governmental Entity with, any violation of, or, to the Knowledge of Sellers, is in violation of, or is 

under investigation with respect to any violation of, any Law or Governmental Order. 

(b) This Section 3 l l does not relate to Tax matters, which are instead the subject of Section 3.9, employee 

benefits matters, which are instead the subject of Section 3.12, Permits, which are instead the subject of Section 3.13, or environmental 

matters, which are instead the subject of Section 3.16. 

3.12 Employee Benefits. 
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(a) Schedule 3.12(a) of the Seller Disclosure Schedules contains a list, as of the date hereof, ofeach material 

bonus, incentive or deferred compensation, pension, retirement, profit-sharing, savings, employment, consulting, compensation, stock 
purchase, stock option, phantom stock or other equity-based compensation, severance pay, termination, change-in-control, retention, 
salary continuation, vacation, sick leave, disability, death benefit, group insurance, hospitalization, medical, dental, life, loan, 
educational assistance and other fringe benefit plans, programs, Contracts and arrangements (exclusive of any such plan, program, 
agreement or arrangement established or maintained solely as required by applicable Law or provided for in a CBA) maintained by 

any Acquired Company or any trade or business, whether or not incorporated, that together with such Acquired Company would be 

deemed a "single employer" within the meaning of Section 4001 ofERISA (or has analogous treatment under applicable Law) (an 

"ERISA Affiliate") (the "Company Plans") for the benefit of or with respect to any current or former employee, officer, director or 

independent contractor of any Acquired Company. 

(b) Except as set forth on Schedule 3.l2fh) of the Seller Disclosure Schedules, each Company Plan is 

maintained exclusively by one or more Acquired Companies outside of the United States of America primarily for the benefit of 

individuals residing outside the United States of America (a "Non-US. Benefit Plan"). As of the date hereof, none of the Acquired 

Companies has incurred any material Liability arising out ofor relating to Section 409A ("Section 409A") of the United States Internal 

Revenue Code of 1986, as amended (the "Code") and no conditions exists that could reasonably be expected to cause an Acquired 

Company to incur any such Liability. 

(c) Since December 31, 2013, each Non-U.S. Benefit Plan has been administered in all material respects in 

compliance with its terms and applicable Law. There is no pending or, to the Knowledge of Sellers, threatened Action relating to the 

Non-U.S. Benefit Plans (other than routine claims for benefits). 

(d) Without limiting the generality of the foregoing, since December 31, 2013 through the date hereof, none of 

the Acquired Companies has sponsored, maintained, participated in, contributed to or had any obligation to contribute to, or incurred 
any liability in respect of any defined benefit pension plan subject to Title N ofERISA, other than remote and indirect contingent 

liability in respect of a plan, program agreement or arrangement maintained by Sellers or any ERIS A Affiliates, which Liability is not 

reasonably expected to be imposed upon any Acquired Company, and no circumstances exist that could reasonably be expected to 

cause an Acquired Company to incur any Liability under to Title N ofERISA. 

(e) Since December 31, 2013, all material contributions to each Company Plan required under the terms of 

such Non-U.S. Benefit Plan or applicable Law have been timely made. 

(f) Except as set forth in Schedule 3. l21D of the Seller Disclosure Schedules, neither the execution and 

delivery of this Agreement nor the consummation of the transactions contemplated hereby will (either alone or in combination with 

another event) (i) entitle any current or former employee or director of any Acquired Company to any payment, or result in any 

payment becoming due, increase the amount of any compensation due, or result in the acceleration of the time of any payment due to 
any such person or (ii) increase any benefits otherwise payable under any Non-U.S. Benefit Plan or result in the acceleration of the 

time of payment or vesting of any benefit under a Non-U.S. Benefit Plan. 

(g) Except as set forth in Schedule 3.12(gl of the Seller Disclosure Schedules, no Non-U.S. Benefit Plan that is 

an employee welfare benefit plan within the meaning of Section 3(1) ofERISA (or has analogous treatment under applicable Law) 

provides benefits, including death or medical benefits (whether or not insured), with respect to current or former employees of any 

Acquired Company beyond their retirement or other termination of service, other than (i) coverage mandated solely by applicable Law 

or (ii) benefits, the costs of which are borne by the current or former employee or his or her beneficiary. 

(h) Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material 

Adverse Effect, with respect to each Non-U.S. Benefit Plan (i) all employer and employee contributions to each Non-U.S. Benefit 
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Plan required by applicable Law or by the terms of such Non-U.S. Benefit Plan have been made, or, if applicable, accrued, in 

accordance with normal accounting practices; (ii) the fair market value of the assets of each funded Non-U.S. Benefit Plan, together 

with any book reserve and accrued contributions, is not less than the accrued benefit obligations with respect to all current and former 
participants in such plan according to the actuarial assumptions and valuations most recently used to determine employer contributions 
to such Non-U.S. Benefit Plan; and (iii) each Non-U.S. Benefit Plan required to be registered has been registered and has been 

maintained in good standing with applicable Governmental Entities. 

3 .13 Pennits. 

(a) Except as set forth in Schedule 3. l3(a) of the Seller Disclosure Schedules or as would not reasonably be 

expected to have, individually or in the aggregate, a Company Material Adverse Effect, (i) each of the Acquired Companies has all 

Permits that are necessary for such Acquired Company to conduct its operations in the manner in which they are presently conducted 

consistent with past practices and in accordance with applicable Law; and (ii) each such Permit held by the Acquired Companies is in 

full force and effect consistent with past practices and in accordance with applicable Law and not subject to any appeal or challenge. 

Since December 31, 2013, no Seller or Acquired Company has received written notice from any Governmental Entity, the 

consequence of which would reasonably be expected to result in a material restriction or other material adverse effect on the validity of 
a material Permit or the material limitation on the ability to operate the assets related to such material Permit consistent with past 

practices and in accordance with applicable Law in all material respects. 

(b) This Section 3.13 does not relate to environmental matters, which are instead the subject of Section 3.16. 
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(a) Schedule 3.141allil of the Seller Disclosure Schedules lists all material real property leases, licenses and 

similar occupancy agreements to which any Acquired Company is a party (the "Leased Real Properly"). Schedule 3.141alOQ of the 

Seller Disclosure Schedules lists all material real property owned in fee simple or the jurisdictional equivalent by any Acquired 

Company (the "Owned Real Properly''). Schedule 3.141alCiii) of the Seller Disclosure Schedules lists all material real property over 

which any Acquired Company has possession rights purnuant to the Concessions (the "Concession Real Properly''). 

(b) Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material 

Adverse Effect, each Acquired Company has good and valid title to, or a valid leasehold, license or other possessory interest in (or has 

analogous property rights under applicable Law), all Owned Real Property, Leased Real Property and Concession Real Property, as 

the case may be, used by it, in each case free and clear of all Liens, other than Permitted Liens and, to the Knowledge of Sellers, and 

free of any materially adverse rights of use, usufructs, mining rights, surface rights or water rights. 

(c) Schedule 3.14(cl of the Seller Disclosure Schedules contains a true, complete and correct list of (i) any 

Contracts entered into between any Acquired Company and the relevant Governmental Entities in connection with authorizations and 
licenses authorizing the Acquired Companies to use public domain assets in the operation of their transmission lines and (ii) any 

concessions, authorizations and licenses whereby the relevant Governmental Entities have authorized the Acquired Companies to 
operate their respective power generation plants, transmission lines, hydrocarbons' facilities and any other business related thereto, as 
applicable (collectively, the "Concessions"). Except as, individually or in the aggregate, would not reasonably be expected to 

materially and advernely affect the relevant Acquired Company, each Acquired Company has the lawful right of possession of all 

Concession Real Property used by it. 

(d) Except as set fonth on Schedule 3.141dl of the Seller Disclosure Schedules, neither any Acquired Company 

nor, to the Knowledge of Sellers, any counterparty thereto is in material default under any Real Property Lease or Concession Real 

Property and, to the Knowledge of Sellen;, no circumstance currently exists that, with notice, the passage of time or both, would 

constitute a material default under any Real Property Lease or Concession Real Property and, as of the date hereof, no Acquired 

Company has received a written claim or notice of a material breach or default under any Real Property Lease or Concession Real 
Property. 

3.15 Contracts. 

(a) Set fonth in Schedule 3 !Sia) of the Seller Disclosure Schedules is, as of the date hereof, a true and correct 

list of all of the following Contracts to which any Acquired Company is a party or by which any of its respective properties or assets 

are bound, other than any insurance policies covering any Acquired Company or any of its respective assets (the Contracts set forth or 
required to be set fonth in Schedule 3 15(a) of the Seller Disclosure Schedules are collectively referred to herein as the "Company 

Material Contracts" and, as used in this Section 3 I 5, "Contracting Parly" s~all refer to the Acquired Company party to such Company 

Material Contract): 

(i) all Operating Contracts providing for the payment by or to the Contracting Party in excess of the 

Relevant Material Contract Amount per year, other than (A) any Contracts with another Acquired Company to document 

certain intercompany loans or (B) any Contracts with any Acquired Company for the provision of services and/or payment of 

costs, which are terminable by either party thereto upon not more than sixty (60) days' notice; 

(ii) all Contracts (other than Operating Contracts) requiring a future capital expenditure by the 

Contracting Party in excess of the Relevant Material Contract Amount in any twelve-month (12-month) period; 
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(iii) all Contracts under which the Contracting Party is obligated to sell real or personal property 

having a value in excess of the Relevant Material Contract Amount; 

(iv) all Contracts or business arrangements between (A) any officer or director of any Acquired 

Company or Affiliate thereof, on the one hand, and (B) such Acquired Company, on the other hand; 

(v) all Contracts for the purchase or sale of any business, corporation, partnership, joint venture, 
association or other business organization or any division, assets, operating unit or product line thereof which have a purchase 
or sale price in excess of the Relevant Material Contract Amount; 

(vi) all shareholders, partnership, limited liability company, voting, joint venture or similar 

agreements to which any Project Company or Company Subsidiary is a party, by which a Project Company or Company 

Subsidiary is bound or to which a Project Company or Company Subsidiary is subject (other than any such agreements of any 

Company Subsidiary or Project Company that is wholly owned, directly or indirectly, by such Company, or by which any such 

Person is bound); 

(vii) all Contracts under which the Contracting Party (A) directly or indirectly created, incurred, 

assumed or guaranteed (or may create, incur, assume or guarantee) or otherwise provided or may provide credit support of, 
Indebtedness, (B) granted a Lien on its assets, whether tangible or intangible, to secure such Indebtedness or (C) extended 

credit or advanced funds to any Person or (D) has any obligations relating to the financial condition of any other Person 

(including so-called "keepwell" agreements), in each case, in excess of the Relevant Material Contract Amount; 

(viii) all Contracts with a current and enforceable indemnification obligation that would reasonably 

be expected to result in payments in excess of $500,000 to or from any Person with respect to liabilities relating to any current 

or former business of any Acquired Company or any predecessor Person, other than in the ordinary course of business; 

(ix) all Contracts with any Governmental Entity having a value in excess of the Relevant Material 

Contract Amount; 

(x) all Contracts that grant a right of first refusal or right of first offer or similar right with respect to 

(A) any assets of the Contracting Party having a value in excess of the Relevant Material Contract Amount, (B) any direct or 

indirect economic interest in the Contracting Party having a value in excess of the Relevant Material Contract Amount, or (C) 

materially limiting the ability of an Acquired Company to own, operate, sell, transfer, pledge or otherwise dispose of any 

material amount of assets, property or business; 

(xi) all Contracts with any officer, individual employee or independent contractor on a full-time, 

part-time, consulting or other basis and providing annual compensation in excess of $500,000, including, in each case, 
Contracts with respect to employment or similar arrangements for the provision of services to the Acquired Company on a full

or part-time basis; 

(xii) all Contracts relating to severance, separation, change in control, retention or similar 

arrangements for the provision of services to the Acquired Company on a full- or part-time basis with any executive officer, 
plant manager, or any other employee of any Acquired Company whose Knowledge is referred to in this Agreement; 

(xiii) outstanding futures, swap, hedge, collar, put, call, floor, cap, option or other Contracts that are 
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intended to benefit from or reduce or eliminate the risk of fluctuations in interest rates or the price of commodities, including 
electric power, in any form, including energy, capacity or ancillary services or securities; and 

(xiv) any Contract providing for the use of material Intellectual Property which has an annual 

license payment or fee in excess of the Relevant Material Contract Amount. 

(b) Except as set forth in Schedule 3. l 51bllil of the Seller Disclosure Schedules, Sellers have made available to 

Purchasers true, complete and correct (in all material respects) copies of all Company Material Contracts. Except as set forth in 

Schedule 3, 151blliil of the Seller Disclosure Schedules, each Company Material Contract is (i) in full force and effect and (ii) the valid 

and binding obligation of the Acquired Company party thereto and, to the Knowledge of Sellers, of each other party thereto, in each 

case (x) except as limited by Laws affecting the enforcement of creditors' rights generally or by general equitable principles and (y) 

with such exceptions as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse 

Effect. Except as set forth in Schedule 3.151blliil of the Seller Disclosure Schedules, (A) no Acquired Company is in material breach 

or default under any Company Material Contract, which material breach or default has not been waived, and no event has occurred 

which, with notice or lapse of time, would reasonably be expected to constitute such a material breach or default, (B) to the 

Knowledge of Sellers, no other party to any Company Material Contract is in material breach or default under such Company Material 

Contract and (C) no Acquired Company has received any written claim or notice of material breach or default under any Company 

Material Contract. 

3.16 Environmental Matters. Except as set forth in Schedule 3.16 of the Seller Disclosure Schedules, or as would not 

reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect: 

(a) to the Knowledge of the Sellers or such Company, each Acquired Company is and has been, within any 

period of time established by an applicable statute of limitations or other limitations periods, in compliance with all applicable 

Environmental Laws, including having been complying with the terms and conditions of all material Permits required pursuant to 

applicable Environmental Laws ("Environmental Permits"). Each material Environmental Permit held by or relied upon by any 

Acquired Company is in full force and effect and not subject to any appeal or challenge, nor to the Knowledge of Sellers, has any such 

appeal or challenge been threatened in writing; 

(b) no Acquired Company, nor, with respect to any Acquired Company, any Seller (i) has received any written 

notice of any actual or alleged violation of or Liability under any Environmental Law or Environmental Permit or written notice of any 

investigation, inquiry or request with respect to actual or potential violation of or Liability under any Environmental Law or 
Environmental Permit, other than notices with respect to matters that have been fully resolved and for which no Acquired Company 

has any further obligations outstanding or Liability or (ii) is subject to any outstanding Governmental Order with regard to any 

violation of or Liability under any Environmental Law; 

(c) to the Knowledge of Sellers or the Acquired Companies, (i) no Hazardous Substances have been Released 

into the soil, surface water, ground water or other environmental media, and (ii) no Person has been exposed to Hazardous Substances 
(including asbestos-containing materials), in either case, at, on, to, migrating from or under any Real Property, which Hazardous 

Substances (1) any Acquired Company would be obligated to investigate or remediate pursuant to any Environmental Law, (2) would 

reasonably be expected to result in claims against any Acquired Company by any Persons (including claims for damage or injury to 

persons, property or natural resources) or (3) would otherwise result in any Liability or obligation pursuant to applicable Environmental 

Law of any Acquired Company; 

(d) there are no capital projects with an expected cost in excess of$5,000,000 that are either pending or have 

been budgeted by any Acquired Company to comply with any current or reasonably anticipated Environmental Law or any existing 

Environmental Permit, or that would reasonably be expected to require new or changes to existing Environmental Permits; 
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( e) copies of all material correspondence since December 31, 2013 to and from Governmental Entities relating 

to Liability pursuant to Environmental Law, and of all 
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material environmental investigations, studies, audits, reviews or other analyses (including with respect to changes in existing or 
reasonably anticipated environmental requirements) in the possession of Sellers or any Acquired Company, in each case, in relation to 
the Acquired Companies or any Real Property, which documents have been prepared since December 31, 2013, have been provided 

to Purchasers or made available in the Virtual Data Room prior to the date hereof; and 

(f) each of the Acquired Companies have all material Permits that are necessary for such Acquired Company 

to conduct its operations in compliance with applicable Environmental Law in all material respects and in the manner which they are 

presently conducted consistent with past practices. 

Notwithstanding any of the representations and warranties contained elsewhere in this Agreement, all environmental matters shall be 
governed exclusively by this Section 3.16. 

3. l 7 Labor Matters. 

(a) Schedule 3. l 7Cal of the Seller Disclosure Schedules contains a list of all collective bargaining agreements 

or labor agreements to which any Acquired Company is bound (the "CBAs"). 

(b) Except as set forth in Schedule 3 l7(b) of the Seller Disclosure Schedules, no employees of any Acquired 

Company are represented by any labor union, works council or labor organization with respect to their employment with any Acquired 

Company. 

(c) To the Knowledge of Sellers, as of the date hereof, there are no labor union organizing activities with 

respect to any employees of any Acquired Company. To the Knowledge of Sellers, no labor organization representing employees of 

an Acquired Company has made a written demand to such Acquired Company for recognition that is pending as of the date hereof; 

and, as of the date hereof, there are no representation proceedings or written petitions seeking a representation proceeding, involving 
employees, against any Acquired Company, that are currently pending. 

(d) Since December 31, 2013 through the date hereof, there have been no material (i) labor strikes, work 

stoppages, slowdowns, lockouts or labor-related arbitrations against or affecting any Acquired Company; (ii) grievances or other labor 

disputes or proceedings pending against or involving any employee of any Acquired Company; or (iii) Actions or unfair labor practice 

charges, grievances or complaints, pending by or on behalf of any employee of an Acquired Company. 

(e) Each Acquired Company has properly and validly established or used outsourcing schemes in instances 

where services are or were provided to such Acquired Company by contractors except as would not reasonably be expected to have, 
individually or in the aggregate, a Company Material Adverse Effect. 

3.18 Intellectual Propertv. 

(a) Schedule 3.1 SCal of the Seller Disclosure Schedules lists all registered intellectual property assets, including 

all registrations or applications for registration of any patents, trademarks, service marks and domain names, that will be owned by an 
Acquired Company as of the Closing Date or will otherwise be transferred to Purchasers at or prior to the Closing. 

(b) Except as set forth on Schedule 3. l8Cbl of the Seller Disclosure Schedules or as would not reasonably be 

expected to have, individually or in the aggregate, a Company Material Adverse Effect, (i) each Acquired Company owns and 
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possesses, free and clear of all Liens (and without restriction as to use or disclosure) all right, title and interest in and to, or has a valid 
and enforceable license to use, all inventions, patents, patent rights (including patent applications and licenses), know-how, trade 
secrets, trademarks (including trademark applications), trademark rights, trade names, trade name rights, service marks, service mark 
rights, copyrights and other proprietary intellectual property rights (collectively, "Intellectual Property") used in and necessary for the 

conduct of the businesses of the Acquired Companies as currently conducted or as proposed by the Acquired Companies to be 

conducted, free from any requirement of any past, present or fuh!re payments (other than maintenance and similar payments), charges 
or fees or conditions, rights or restrictions; (ii) to the Knowledge of the Company, the businesses of the Acquired Companies as 

currently conducted, do not infringe, have not misappropriated, and do not otherwise violate the Intellectual Property rights of any third 

party, (iii) to the Knowledge of Sellers, no third party is challenging, infringing or otherwise violating any right of any Acquired 

Company in any Intellectual Property owned by an Acquired Company and necessary for the conduct of the businesses of the 

Acquired Companies as currently conducted; (iv) no Acquired Company has received any written notice of any pending claim that 

Intellectual Property owned by an Acquired Company and/or used in and necessary for the conduct of the businesses of the Acquired 

Companies as currently conducted infringes or otherwise violates the Intellectual Property rights ofany third party; (v) to the 

Knowledge of Sellers, following the Closing, the Purchasers will be permitted to exercise all of the Acquired Companies' Intellectual 

Property used in and necessary for the conduct of the businesses of the Acquired Companies as currently conducted to the same extent 

tliat the Acquired Companies would have been able to had the Closing not occurred and without being required to pay any material 

additional amounts or consideration; and (vi) the Acquired Companies have used, and currently use Reasonable Best Efforts to 

enforce, policies generally requiring each employee and individual independent contractor who is involved in the development of 

material Intellectual Property to execute one or more agreements with provisions assigning ownership oflntellectual Property 

developed within the scope of the individual's employment or independent contractor relationship with the Acquired Company, and all 

such persons have duly executed and delivered such agreements to the Acquired Company. 
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(a) Schedule 3.19Ca) of the Seller Disclosure Schedules contains a true, complete and correct list, as of the date 

hereof, of each material Contract between (i) any Acquired Company, on the one hand, and (ii) any Seller or any Non-Company 

Affiliate, on the other hand (collectively, but excluding any Intercompany Indebtedness, the "Affiliate Contracts"). 

(b) Schedule 3 I 9(b) of the Seller Disclosure Schedules contains a true and accurate account of any 

Indebtedness that is owed to or from any Acquired Company, on the one hand, from or to Parent or any of its Subsidiaries (other than 

the Acquired Companies), on the other hand (the "Intercompany Indebtedness") as of the date set forth on such Schedule 3. l 9Cbl. 

(c) Except as would not reasonably be expected to be material to the Acquired Companies, taken as a whole, 

each Acquired Company has operated its business in its own name and does not commingle its funds with those of any other Person. 

There are no credit support obligations, including guarantees, letters of credit, escrow arrangements, surety and performance bonds and 
security agreements and arrangements (other than collateral included in Net Working Capital) outstanding, provided by or to certain 

Non-Company Affiliates on behalf of or by any of the Acquired Companies. 

(d) Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material 

Adverse Effect, since January 1, 2015 through the date hereof, all transactions between Duqueco, on the one hand, and any of the 

Acquired Companies, on the other hand, have been on terms no less favorable to Duqueco than would be obtained in a comparable 

arm's length transaction with a Person that is not an Affiliate, or, if no comparable arm's length transaction with a Person that is not an 
Affiliate is available, then on terms reasonably believed by Duqueco to be fair and reasonable. 

3.20 Insurance. 

(a) Set forth in Schedule 3.20Ca) of the Seller Disclosure Schedules is a list of all material third party policies of 

insurance under which any assets or business activities of any Acquired Company are covered, including, for each such policy, the 
type of policy, the name of the insured, the term of the policy, a description of the limits of such policy, the basis ofcoverage and the 

deductibles. True, complete and correct (in all material respects) copies of such insurance policies have been made available to 

Purchasers. As of the date hereof, each such insurance policy is in full force and effect, all premiums due and payable thereunder have 

been paid in full, and no Acquired Company is in default with respect to the obligations under any such policies or has otherwise failed 

to comply in all material respects with the terms and conditions of such policies. 

(b) Sellers or the Non-Company Affiliates provide the self-insurance arrangements to the Project Companies 

set forth in Schedule 3.20Cbl of the Seller Disclosure Schedules relating to their respective businesses on such terms and against such 

risks and losses as is in accordance with good industry practices. Any such self-insurance arrangements are in full force and effect, and 
each Project Company is in material compliance with the terms and conditions thereof, if any. 

(c) With respect to each such insurance policy and self-insurance arrangements set forth on Schedule 3.20(al 

and Schedule 3.20Cbl of the Seller Disclosure Schedules: (i) to the Knowledge of Sellers, as of the date hereof, no insurer on the policy 

has been declared insolvent or placed in receivership, conservatorship or liquidation; and (ii) no written notice of cancellation or 
termination has been received other than in connection with ordinary renewals or terminations under the terms thereof. 

(d) As of the date hereof, no request or application made by any of the Acquired Companies since December 

31, 2013 to any insurer for coverage, payment of a claim or the issuance of a policy has been denied on the basis of willful misconduct 

or fraud. 
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(a) Except as set forth in Schedule 3 21(1\) of the Seller Disclosure Schedules, as of the date hereof, the 

Acquired Companies have good and valid title to, or in the case ofleased properties and assets, a valid leasehold interest in, all of their 

respective material properties and material assets, in each case not subject to any Liens (other than Permitted Liens). 

(b) Except as set forth in Schedule 3.2l(bl and Schedule 3.18(b) of the Seller Disclosure Schedules, and 

except for any property or assets to be provided or to be made available pursuant to the Transition Services Agreement, the properties 

and assets of the Acquired Companies to be acquired pursuant to this Agreement constitute all the material properties and material 

assets used or held for use by the Acquired Companies in, and necessary and sufficient for the operation of, the businesses of the 
Acquired Companies as operated on the date hereof and as they will be operated immediately prior to the Closing Date. 

(c) Except as set forth in Schedule 3.2llcl of the Seller Disclosure Schedules, (i) the machinery and equipment 

included among the assets of the Acquired Companies are in normal operating condition for similar facilities ofa similar age, are 
maintained in accordance with Good Utility Practice, and are suitable for the purposes for which they are now being used in the 

conduct of the business of the Acquired Companies in accordance with Good Utility Practice and (ii) neither the Sellers, the Acquired 

Companies nor their respective Affiliates have deferred maintenance of any assets of the Acquired Companies other than in accordance 
with Good Utility Practice. 

(d) The cooling tower is the only material asset or property of the Las Palrnas II plant in Guatemala that was 

materially damaged during the fire incident that occurred on July 16, 2016. 

3.22 Brokers and Finders. No Acquired Company has entered into any agreement or arrangement entitling any agent, 

broker, investment banker, financial advisor or other firm or Person to any broker's or finder's fee or any other commission or similar 
fee payable by any Acquired Company in connection with any of the transactions contemplated by this Agreemen~ except Credit 

Suisse Securities (USA) LLC and J.P. Morgan Securities LLC, whose fees and expenses shall be paid by Sellers or their direct or 

indirect parent companies. 

3.23 Directors and Officers. Set forth in Schedule 3.23 of the Seller Disclosure Schedules is a true, complete and 

correct list, as of the date hereof, of the directors and officers of each Acquired Company. 

3.24 Comp!jance with Anti-Corruption Laws. Since December 31, 2013, none of the Acquired Companies, any 

officer, nor to the Knowledge of Sellers, any director or employee of the Acquired Companies or any other agent or Person duly 

authorized to act for or on behalf of Acquired Companies, has, directly or indirectly, taken any action that would reasonably be 

expected to cause any Acquired Company to be in material violation of applicable anti-corruption laws. Since December 31, 2013, the 

Acquired Companies, their respective officers, and, to the Knowledge of Sellers, their respective agents, directors, employees, 
consultants and contractors are, and since December 31, 2013 have been, in compliance in all material respects with all applicable anti
corruption laws. As of the date hereof, no enforcement action by any Governmental Entity or any Person alleging any failure to 

comply with any applicable anti-corruption laws is pending against any Acquired Company, their respective officers or, to the 

Knowledge of Sellers, any of their respective agents, directors, employees, consultants or contractors. None of the Acquired 
Companies nor, to the Knowledge of Sellers, any other Person acting for or on behalfofthe Acquired Companies, is an OFAC 

Sanctioned Person. The Acquired Companies, their respective officers, and, to the Knowledge of Sellers, their respective directors, 
employees, agents, consultants or contractors are in compliance in all material respects with, and none of the Acquired Companies, 
their respective officers, and, to the Knowledge of Sellers, directors and employees (acting in such capacity), agents, consultants or 

contractors, has previously since December 31, 2013 violated the USA Patriot Act of2001, as amended, to the extent applicable to any 

such Person, or any applicable anti-money laundering law. For purposes of this Section 3.24, "agent" means an authorized agent of the 
Acquired Companies in connection with work such authorized agent has performed on behalf of and as authorized by the Acquired 

Companies or any of their Affiliates. 

3.25 Books and Records. The minute books and other similar corporate records of the Acquired Companies as made 
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available to Purchasers are accurate and complete in all material respects. The minute books of each Acquired Company contain 

accurate and complete records, in all material respects, of all meetings, and material actions taken by written consent, of its stockholders 
or other equity holders, its board of directors or similar governing body and any committees thereof Each Acquired Company 

maintains its own full and complete books and records. 
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3.26 Internal Controls. Each Acquired Company maintains books and records that in reasonable detail accurately 

reflect the transactions and dispositions of the assets of such Acquired Company and maintains adequate internal control over financial 
reporting which are designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of the 

Financial Statements, including that (a) such Acquired Company's transactions are executed with management's authorization; (b) 

such Acquired Company's transactions are recorded as necessary to permit preparation of the Financial Statements and to maintain 
accountability for such Acquired Company's assets; (c) access to such Acquired Company's assets is permitted only in accordance 

with management's authorization; and (d) the recorded accountability for assets is compared with the existing assets at reasonable 

intervals and appropriate action is taken with respect to any differences. 

3.27 Bankruptcy. Except as set forth on Schedule 3.27 of the Seller Disclosure Schedules: 

(a) Since December 31, 2013, (i) no Acquired Company has been the subject ofany insolvency, liquidation or 

similar proceeding; (ii) no order has been made and no resolution has been passed for the bankruptcy, suspension of payments, 

winding-up, dissolution and liquidation of any Acquired Company or for a provisional liquidator to be appointed in respect of them; 

and (iii) no such petition has been filed and no meeting has been convened for the purpose of obtaining such a resolution. 

(b) As of the date hereof, (i) no receiver or administrative receiver has been appointed in respect of any 

Acquired Company; (ii) no Acquired Company is unable to pay its Indebtedness nor has it stopped paying its Indebtedness as it 

becomes due and payable, except for any Indebtedness which any such Acquired Company is disputing in good faith; and (iii) no 

Acquired Company is otherwise insolvent or bankrupt (or deemed to be insolvent or bankrupt) under any applicable Law. 

(c) Immediately prior to the Closing and without giving effect to the Transaction and the consummation of the 

other transactions contemplated by this Agreement (including the Financing being entered into in cormection therewith) (i) the fair 

saleable value (determined on a going concern basis) of the assets ofDuqueco shall be greater than the total amount of their liabilities 

(including all liabilities, whether or not reflected in a balance sheet prepared in accordance with GAAP, and whether direct or indirect, 

fixed or contingent, secured or unsecured, disputed or undisputed); (ii) Duqueco shall be able to pay its debts and obligations as they 

become due; and (iii) Duqueco shall have adequate capital to carry on their businesses and all businesses in which they are about to 

engage. 

3.28 No Other Representations and Warranties. Except for the representations and warranties of each Seller contained 

in Article II and this Article Ill, no Seller or Person acting on behalf of any Seller or any Acquired Company makes any representation 

or warranty, express or implied, concerning the businesses, finances, operations, assets, liabilities, prospects or any other aspect of the 
Acquired Companies. 

ARTICLE IV 

REPRESENTATIONS AND WARRANTIES OF PURCHASERS 

Each Purchaser hereby represents and warrants to each Seller, as to itself, that except as disclosed in the Purchaser Disclosure 

Schedules: 

4. l Organization and Qualification. Purchaser l is a limited partnership duly formed, validly existing and in good 

standing under the laws of the Cayman Islands, and after giving effect to the Purchaser Assignment, will be a sociedad an6nima 

cerrada, duly formed, validly existing and in good standing under the laws of Peru, Purchaser 2 is a private limited company duly 

formed, validly existing and in good standing under the laws of the United Kingdom, as of the date hereof, and after giving effect to 

the Purchaser Assignment will be a sociedad de responsabilidad limitada, duly formed, validly existing and in good standing under the 

laws of Spain, and after giving effect to the Purchaser Assignment, Purchaser 3 will be a private limited company duly formed, validly 



KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 

Page 1261 of1788 

existing and in good standing under the laws of the United Kingdom. Each of the Purchasers has full limited par1nership power and 

authority to own, lease and operate its respective assets and properties and to conduct its respective business as presently conducted. 
Each of the Purchasers is duly qualified to do business and is in good standing as a foreign limited par1nership in all jurisdictions in 

which such qualification is necessary under applicable Law as a result of the conduct of its business or the ownership of its properties, 
except for those jurisdictions where failure to be so qualified or in good standing would not reasonably be expected to have, 

individually or in the aggregate, a Purchaser Material Adverse Effect, or to otheiwise prevent or materially delay the consummation of 

the transactions contemplated by this Agreement. 

4.2 Authori!y. Each Purchaser has full corporate, limited liability company, par1nership or limited par1nership, as 

applicable, power and authority to enter into this Agreement and, subject to receipt of the Purchaser Required Statutory Approvals, to 

consummate the transactions contemplated hereby. The execution, delivery and performance by such Purchaser of this Agreement and 
the consummation by such Purchaser of the transactions contemplated hereby have been duly and validly authorized by all requisite 

corporate, limited liability company, par1nership or limited par1nership, as applicable, action on the part of such Purchaser, and no other 

limited partnership proceedings or approvals on the part of any Purchaser are necessary to authorize this Agreement or to consummate 
the transactions contemplated hereby. This Agreement has been duly executed and delivered by each Purchaser and, assuming the due 

authorization, execution and delivery hereof by each other Party, constitutes the legal, valid and binding obligation of such Purchaser, 

enforceable against such Purchaser in accordance with its terms, except as limited by Laws affecting the enforcement of creditors' 

rights generally or by general equitable principles. 

4.3 Non-contravention. Except as set forth in Schedule 4.3 of the Purchaser Disclosure Schedules, the execution and 

delivery of this Agreement by Purchasers and the consummation of the transactions contemplated hereby do not and will not, result in 

any Violation, or result in the creation of any Lien upon any of the properties or assets of such Purchaser, pursuant to any provision of 
(a) the Organizational Documents of such Purchaser; (b) subject to obtaining the third-party Consents set forth in Schedule 4.3 of the 

Purchaser Disclosure Schedules (the "Purchaser Required Consents"), any Contract to which such Purchaser is a party or by which 

such Purchaser may be bound; or (c) subject to obtaining the Purchaser Required Statutory Approvals, any Law, Permit or 

Governmental Order applicable to such Purchaser, other than, in the case ofclauses (a), (b) and (c), for any such Violation or Lien 

which would not reasonably be expected to have, individually or in the aggregate, a Purchaser Material Adverse Effect, or to othetwise 

prevent or materially delay the consummation of the transactions contemplated by this Agreement 

4.4 Statutory Approvals. Except for the filings or approvals (a) set forth in Schedule 4.4 of the Purchaser Disclosure 

Schedules (the "Purchaser Required Statutory Approvals") and (b) as may be required due to the regulatory or corporate status of 

Sellers or the Companies, no Consent of any Governmental Entity is required to be made or obtained by any Purchaser in connection 

with the execution and delivery of this Agreement or the consummation by Purchasers of the transactions contemplated hereby, except 

those which the failure to obtain or make would not reasonably be expected to have, individually or in the aggregate, a Purchaser 

Material Adverse Effect, or to otheiwise prevent or materially delay the consummation of the transactions contemplated by this 

Agreement. 
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4.5 Ownership of Certain Assets· Operations. Schedule 4.5 of the Purchaser Disclosure Schedules sets forth for each 

Purchaser (i) whether such Purchaser is doing business in any of the Relevant Countries and (ii) any ownership interests in any natural 

gas transportation or distribution facilities, generating facilities, transmission and distribution (T&D) assets or power-generating assets, 
as well as in any assets or businesses in the trunk transmission sector, held such Purchaser or its Affiliates in the Relevant Countries. 
Except as set forth on Schedule 4.5 oftl1e Purchaser Disclosure Schedule, no Purchaser nor any of its Affiliates has ongoing operations 

in the electricity industry in the Relevant Countries. 

4.6 Financing· Solvency. 

(a) The Purchasers have furnished to the Sellers a true and complete copy of(i) a fully executed equity 

commitment letter, dated as of October 10, 2016, by and between the Purchasers and the Investors (together with all exhibits, 

schedules, annexes, supplements and amendments thereto, the "Equitv Commitment Letter'') pursuant to which the Investors have 
committed to invest, directly or indirectly, in the Purchasers the cash amounts set forth therein (the "Equitv Financing"), subject to the 
terms and conditions set forth in the Equity Commitment Letter, and (ii) a fully executed debt commitment letter, dated as of October 7, 

2016, by Deutsche Bank AG, London Branch, in favor of! Squared Capital Advisors (US) LLC, as manager of!SQ Global 

Infrastructure Fund L.P. and its affiliated entities (together with all exhibits, schedules, annexes, supplements and amendments thereto 

and including any fee letter, with only the fee amounts and market fl.ex terms redacted from any such fee letter in a customary manner 
(so long as the redaction does not cover terms that would adversely affect the conditionality, availability or temlination of the Debt 

Financing), the "Debt Commitment Letter," and together with the Equity Commitment Letter, the "Commitment Letters") pursuant to 
which such lending parties named therein have committed to provide the Purchasers with at least $450,000,000 in debt financing (the 

"Loans") for the purpose of funding the transactions contemplated by this Agreement (the "Debt Financing" and, together with the 

Equity Financing, the "Financing"), subject to the terms and conditions set forth in the Debt Commitment Letter. The aggregate 

proceeds to be disbursed pursuant to the agreements contemplated by the Commitment Letters, together with all other funds of 

Purchasers, are sufficient to allow Purchasers to complete the Transaction on the tenns and subject to the conditions set forth in this 
Agreement and to consummate the transactions contemplated by this Agreement, including for Purchasers to pay the aggregate 

amounts payable pursuant to Article I at the Closing and for the payment of all tees, costs and expenses to be paid by Purchasers 

related to the transactions contemplated by this Agreement, including such fees, costs and expenses relating to the Financing. Each 
Commitment Letter is valid, binding and in full force and effect as to Purchasers and, to the Knowledge orPurchasers, each of the 

other parties to the Commitment Letters. As of the date of this Agreement, neither Purchasers nor any of their Affiliates are in breach of 

any of their covenants or other obligations set forth in, or are in default under, any of 
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the Commitment Letters, nor do Purchasers or any of their Affiliates have knowledge of any breach of the Commitment Letters by any 

of the other parties thereto, and to the Knowledge of Purchasers no event has occurred or circumstance exists that, with or without 
notice, lapse of time or both, would or would reasonably be likely to (i) constitute or result in a breach or default on the part of any 

Person under any of the Commitment Letters, (ii) constitute or result in a failure to satisfy any of the terms or conditions set forth in any 

of the Commitment Letters, (iU) make any of the assumptions or any of the statements set forth in the Commitment Letters inaccurate in 

any respect or (iv) otherwise result in any portion of the Financing not being available. The Commitment Letters have not been 

amended or modified in any respect prior to the date of this Agreement and as of the date of this Agreement and the commitments 

contained in the Commitment Letters have not been withdrawn, rescinded, terminated, amended, supplemented or modified, in any 
respect, and no such withdrawal, repudiation, rescission, termination, amendment, supplement or modification is contemplated by 
Purchasers. There are no conditions precedent or other contingencies relating to the funding of the full amount of the Equity Financing 

or the Debt Financing by the financing sources, or any contracts, agreements, arrangements or understandings related to the Financing, 
other than as specifically set forth in the respective Commitment Letters. Assuming the accuracy of the representations and warranties 

for the Companies set forth in Article III, as of the date of this Agreement, Purchasers have no reason to believe (both before and after 

giving effect to any "flex" provisions contained in the Debt Commitment Letter) that they will be unable to satisfy, on a timely basis, 

any term or condition to be satisfied by them contained in the Commitment Letters or that the full amounts committed pursuant to the 

Commitment Letters will not be available as of the Closing if the terms or conditions to be satisfied by them contained in the 

Commitment Letters are satisfied. As of the date of this Agreement, Purchasers have fully paid any and all commitment fees or other 

fees or deposits required by the Commitment Letters to be paid on or before the date of this Agreement. Notwithstanding anything 

contained in this Agreement to the contrary, Purchasers expressly acknowledge that their obligations hereunder are not conditioned in 

any manner upon Purchasers or any of their Affiliates obtaining any financing. 

(b) Assuming that the representations and warranties of the Sellers contained in Article II and Article III of this 

Agreement are true and correct in all material respects, immediately after giving effect to the Transaction and the consummation of the 
other transactions contemplated by this Agreement (including the Financing being entered into in connection therewith): 

(i) the fair saleable value (determined on a going concern basis) of the assets of the Purchasers and the 

Acquired Companies shall be greater than the total amount of their liabilities (including all liabilities, whether or not 

reflected in a balance sheet prepared in accordance with 
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GAAP, and whether direct or indirect, fixed or contingent, secured or unsecured, disputed or undisputed); 

(ii) Purchasers and the Acquired Companies shall be able to pay their debts and obligations as they become 

due; and 

(iii) Purchasers and the Acquired Companies shall have adequate capital to carry on their businesses and all 

businesses in which they are about to engage. 

(c) In completing the Transaction, Purchaser does not intend to hinder, delay or defraud any present or future 

creditors of the Purchasers or the Acquired Companies. 

4. 7 Litigation. Except as set forth in Schedule 4.7 of the Purchaser Disclosure Schedules, there is no Action pending 

or, to the Knowledge of Purchasers, threatened against any Purchaser or any of their respective Subsidiaries or affecting any of their 
respective assets or properties that, if adversely determined, would reasonably be expected to have, individually or in the aggregate, a 
Purchaser Material Adverse Effect, or to otherwise prevent or materially delay the consummation of the transactions contemplated by 

this Agreement. There are no Governmental Orders of or by any Governmental Entity applicable to any Purchaser or any of its 

Subsidiaries, except for such that would not reasonably be expected to have, individually or in the aggregate, a Purchaser Material 

Adverse Effect, or to otherwise prevent or materially delay the consummation of the transactions contemplated by this Agreement. 

4.8 Investment Intention· Sufficient Investment Experience: Independent Investigation. Each Purchaser is acquiring 

the Company Shares for its own account and not with a view to their sale or distribution in violation of applicable securities Laws. 
Each Purchaser has sue:h knowledge and experience in financial and business matters that it is capable of evaluating the Companies 
and the merits and risks of an investment in the Company Shares. Purchasers have been given adequate opportunity to examine all 
documents provided by, conduct due diligence and ask questions of, and to receive answers from, Sellers, the Companies and their 
respective Representatives concerning the Companies and Purchasers' investment in the Company Shares. Purchasers have, among 
other things, had full access to the Virtual Data Room and received the Seller Disclosure Schedules. Purchasers have also received 

certain projections and other forecasts, including projected financial statements, cash flow items, capital expenditure budgets and 
certain business plan information, and each Purchaser acknowledges that (a) there are uncertainties inherent in attempting to make such 
projections and forecasts and, accordingly, it is not relying on them, (b) each Purchaser is familiar with such uncertainties and is taking 

full responsibility for making its own evaluation of the adequacy and accuracy ofall such projections and forecasts, (c) no Purchaser 

has any claim under this Agreement against anyone with respect 

26 



KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 

Page 1265of1788 

to the accuracy of such projections and forecasts, and (d) neither any Seller nor any Company nor any other Person has made any 

representation or warranty with respect to such projections and forecasts. Each Purchaser acknowledges and affinns that it has 

completed to its satisfaction its own independent investigation, analysis and evaluation of the Acquired Companies, that it has made all 

such reviews and inspections of the businesses, assets, Liabilities, results of operations and condition (financial or otheiwise) of the 
Acquired Companies as it has deemed necessary or appropriate, and that in making its decision to enter into this Agreement and to 
consummate the transactions contemplated hereby it has relied solely on its own independent investigation, analysis and evaluation of 

Sellers' representations and warranties set forth in Article II and the Companies' representations and warranties set fortb in Article III. 

4.9 Brokers and Finders. No Purchaser has entered into any agreement or arrangement entitling any agent, broker, 

investment banker, financial advisor or other firm or Person to any broker's or finder's fee or any other commission or similar fee in 
connection with any of the transactions contemplated by this Agreement, except Santander Bank, N.A., whose fees and expenses will 

be paid by Purchasers in accordance with Purchasers' agreement with such firm. 

4.10 Compliance with Laws. Except as set fortb in Schedule 4.10 of the Purchaser Disclosure Schedules, since 

December 31, 2013, no Purchaser nor any of its Affiliates has been given written notice by any Governmental Entity of, or been 

charged in writing by any Governmental Entity with, any violation of, or, to the Knowledge of Purchasers, is in violation of, or is 
under investigation with respect to any violation of, any Law or Governmental Order, except, in each case, for violations which would 
not reasonably be expected to have, individually or in the aggregate, a Purchaser Material Adverse Effect, or to otherwise prevent or 

materially delay the consummation of the transactions contemplated by this Agreement. Each Purchaser and each of its respective 

Subsidiaries is in compliance with (a) the USA PA TRI OT Act of 2001, as amended, and any rules and regulations promulgated 

thereunder, (b) the Foreign Corrupt Practices Act ofl977, as amended, and any rules and regulations promulgated thereunder, (c) the 

Organisation for Economic Co-operation and Development Convention on Combating Bribery of Foreign Public Officials in 

International Business Transactions and legislation implementing such Convention and (d) the United Kingdom Bribery Act of2010, 

as amended, and any rules and regulations promulgated thereunder. 

4.11 No Other Representations and Warranties. Except for the representations and warranties contained in this Article 

.IY., no Purchaser or any Person acting on behalf of any Purchaser makes any representation or warranty, express or implied, under this 
Agreement. Each Purchaser acknowledges and agrees that, except as expressly set fortb in Article II and Article ill, neither any Seller 

nor any Company nor any of their Affiliates has made any representation or warranty, express or implied, to Purchasers or any of their 
Affiliates in connection with this 
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Agreement. Without limiting the generality of the foregoing, and except as expressly set forth in Article II and Article III (a) each 

Purchaser acknowledges and agrees that neither any Seller nor any Company nor any of their Affiliates has made any representation or 

warranty, express or implied, as to the accuracy or completeness of any information regarding any Seller or its Affiliates made 
available to Purchaser, and (b) neither any Seller nor any Company nor any other Person shall be subject to any Liability to Purchasers, 

or any other Person, as a result of any Seller having made available to Purchasers any such information, including in the Virtual Data 

Room, management presentations (formal or informal), or in any other form in connection with the Transaction. Without limiting the 

foregoing, neither any Seller nor any Company nor any of their Affiliates makes any representation or warranty to any Purchaser or 

Parent with respect to any financial projection or forecast relating to the Acquired Companies. 

ARTICLE V 

COVENANTS 

5.1 Conduct of Business. 

(a) After the date hereof and prior to the Closing or earlier termination of this Agreement (the "Interim 

Period"), except as set forth in Schedule 5.1 of the Seller Disclosure Schedules and except (i) as required or expressly permitted by this 

Agreement, (ii) as contemplated by or in connection with the Restructuring Transactions, (iii) in connection with necessary or prudent 
maintenance due to breakdown or casualty, or other actions taken in response to a business emergency, provided that reasonably 
prompt written notice of any such material action is delivered to Purchasers, (iv) as contemplated in the annual budgets or capital 

budgets of any Acquired Company, (v) for the issuance ofany cash dividends or any cash distributions from any Acquired Company, 

(vi) as required by applicable Law, or (vii) to the extent any Purchaser shall otherwise consent in writing, which decision regarding 

consent shall be made promptly, and which consent shall not be unreasonably withheld, conditioned or delayed, Sellers shall cause 

each Company and each Company shall, and each Company shall cause each of its Company Subsidiaries and each of its Project 

Companies to: 

(i) conduct its business in the ordinary and usual course in substantially the same manner as 

heretofore conducted and, to the extent consistent therewith, use Reasonable Best Efforts to preserve its business organization 
intact and maintain its existing relations and goodwill with customers, suppliers, creditors, lessors, employees and business 
associates; 

(ii) not (A) amend its Organizational Documents, other than amendments which are ministerial in 

nature or not otherwise material; (B) split, combine or reclassify its outstanding Equity Interests; or (C) repurchase, 
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redeem or otherwise acquire any shares of its capital stock or any securities convertible into or exchangeable or exercisable for 
any shares of its capital stock; 

(iii) not issue, sell, or dispose of any shares of, or securities convertible into or exchangeable or 

exercisable for, or options, warrants, calls, commitments or rights of any kind to acquire, any shares of its capital stock; 

(iv) not incur any Indebtedness, other than (A) borrowings under existing credit facilities as such 

facilities may be amended or replaced, or (B) in an aggregate amount not to exceed the Relevant Aggregate Interim Period 

Amount; 

(v) not make, or make any commitments for, capital expenditures in excess of the Relevant Interim 

Period Amount individually or the Relevant Aggregate Interim Period Amount in the aggregate; 

(vi) not make any acquisition of, or investment in assets or stock or other equity interests of any 

other Person in excess of the Relevant Interim Period Amount singularly or the Relevant Aggregate Interim Period Amount in 

the aggregate; 

(vii) not sell, lease, license, encumber or otheiwise dispose of any of its assets, except in the 

ordinary course of business; 

(viii) not assign, materially amend (in an adverse manner), terminate (except for any termination 

due to the end of the term thereof) or waive any material term under, exercise any material option under, or give any material 
Consent with respect to, any Company Material Contract or Material Lease; 

(ix) not enter into any Contract with any Seller or an Affiliate thereof (other than an Acquired 

Company); 

(x) not take any action to materially accelerate the collection of accounts receivable outside the 

ordinary course of business, or otherwise materially change any policy or practices regarding extension of credit, prepayment, 
sales, collections, receivables or payment of accounts; 

(xi) not engage in any material new line of business; 
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(xii) not waive, release, assign, settle, compromise or satisfy any claim (which shall include, but not 

be limited to, any pending or threatened Action), that exceeds the Relevant Interim Period Amount singularly or the Relevant 

Aggregate Interim Period Amount in the aggregate; 

(xiii) not terminate, establish, adopt, enter into, make any new grants or awards of stock-based 

compensation or other benefits under, amend or otherwise materially modify any Non-U.S. Benefit Plan or, solely with respect 

to any directors, officers or employees of an Acquired Company, any Company Plan or any plan, agreement or other 
arrangement that would be a Company Plan if it were in existence as of the date of this Agreement, or increase the salary, 
wage, bonus or other compensation of any directors, officers or employees of any Acquired Company, except (A) for grants or 

awards to directors, officers and employees under existing Company Plans in such amounts and on such terms as are consistent 
with past practice, (B) in the normal and usual course of business (which shall include normal periodic performance reviews 

and related plans and the provision of individual Company Plans consistent with past practice for newly hired, appointed or 

promoted officers and employees), or (C) for actions reasonably determined to be necessary or appropriate for administrative 

reasons or to satisfy applicable Law or existing contractual obligations under Company Plans; 

(xiv) not change any material fmancial accounting method, policy, practice or election, except as 

required by GAAP, applicable local Law or local accounting principles; 

(xv) not adopt a plan of complete or partial liquidation, dissolution, merger, consolidation, 

restructuring, recapitalization or other reorganization, or any plan for the sale of all or substantially all the assets of any 

Company or any Subsidiary thereof; 

(xvi) (A) maintain, or cause to be maintained, in full force and effect, the self-insurance 

arrangements maintained by Sellers or the Non-Company Affiliates for the benefit of the Acquired Companies set forth in 

Schedule 3.201bl of the Seller Disclosure Schedules, and (B) unless not available on commercially reasonable terms, maintain 

insurance with financially responsible or nationally recognized insurers in such amounts and against such risks and losses as are 
consistent with the insurance maintained by it in the ordinary and usual course of business with respect to any of the Acquired 
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Companies with respect to which self-insurance arrangements are not maintained by Sellers or the Non-Company Affiliates as 

set forth in Schedule 3.201bl; 

(xvii) maintain or cause to be maintained (in the ordinary course of business and consistent with 

past practice).!lnd not amend or cause to be amended in any material respect, terminate, or assign any material Permit held by 

any Acquired .Company (including Environmental Law); 

(xviii) not (A) make or change any material election with respect to Taxes, (B) change any material 

Tax accounting method, (C) settle any material Tax claim, (D) amend any material Tax Return, (E) waive any material Tax 

refund claim, or (F) consent to any material extension or waiver of the limitation period applicable to any Tax assessment, in 
each case, to the extent that doing so would reasonably be expected to result in a material incremental cost to Purchaser or any 
of the Acquired Companies after Closing; and 

(xix) not commit in writing or agree to take any of the actions set forth in subsections (ii)-( xviii) of 

this Section 5.Hal. 

(b) Nothing contained in this Agreement shall give Purchasers, directly or indirectly, any right to control or 

direct any Acquired Company's operations of its business prior to the Closing. Prior to the Closing, Sellers and each of the Acquired 

Companies shall exercise, consistent and in accordance with the other terms and conditions of this Agreement, complete control and 
supervision over their respective businesses. 

5.2 Regulatorv Approvals. 

(a) Regulatorv Approvals. Each Party shall cooperate and use Reasonable Best Efforts to prepare and file as 

soon as practicable (but in no event more than thirty (30) days following the date hereof) all applications, notices, petitions, filings and 

other documents necessary to obtain, and shall use Reasonable Best Efforts to obtain, the Required Statutory Approvals. The Parties 

further agree to use Reasonable Best Efforts (i) to take any act, make any undertaking or receive any clearance or approval required by 

any Governmental Entity or applicable Law and (ii) to satisfy any conditions imposed by any Governmental Entity in all Final Orders, 

in each case in order to consummate the transactions contemplated hereby as soon as reasonably possible. Each of the Parties shall (i) 
respond as promptly as practicable to any inquiries or requests received from any Governmental Entity for additional information or 
documentation, (ii) provide such information with respect to such Party as may be necessary to obtain the Required Statutory 

Approvals and (iii) not enter into any agreement with any Governmental Entity that would reasonably be expected to adversely affect 

the Parties' ability to 
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consununate the transactions contemplated by this Agreement, except with the prior consent of the other Parties (which consent shall 

not be unreasonably withheld, conditioned or delayed). Each of the Parties shall use Reasonable Best Efforts to avoid or eliminate each 

and every impediment under any antitrust, competition, or trade or energy regulation Law that may be asserted by any Governmental 
Entity with respect to the transactions contemplated hereby so as to enable the Closing Date to occur as soon as reasonably possible. 

The actions required by the immediately preceding sentence shall include proposing, negotiating, conunitting to and effecting, by 

consent decree, hold separate order or otherwise, the sale, divestiture or disposition of such power generation, electric transmission or 
oil & gas assets or businesses orPurchasers or their respective Affiliates (including their respective Subsidiaries (except for the 

Acquired Companies)), and agreeing to such limitations on their conduct or actions as may be required in order to obtain the Required 

Statutory Approvals as soon as reasonably possible, to avoid the entry of, or to effect the dissolution of, any injunction, temporary 

restraining order or other order in any suit or proceeding, which would otherwise have the effect of preventing or delaying the Closing 

Date, and defending through litigation on the merits, including appeals, any claim asserted in any court by any Person. 

(b) Communications. Each Party shall (i) promptly furnish each other Party with copies of all filings, notices, 

correspondence or other written communications from or to, and inform one another of any communications received from, any 
Governrnental Entity, (ii) promptly make any appropriate or necessary subsequent or supplemental filings, (iii) cooperate in the 

preparation of such filings as is reasonably necessary and appropriate, and (iv) permit each other Party to review in advance any 

proposed written conununication between such Party and any Governmental Entity. !fa Party or any of its Affiliates intends to 

participate in any substantive meeting or discussion with any Governmental Entity with respect to the transactions contemplated by this 
Agreement or any filings, investigations or inquiries made in connection with the transactions contemplated by this Agreement, it will 
give the other Parties reasonable prior notice of, and to the extent permitted by such Governmental Entity, an opportunity to participate 

in, such meeting or discussion. This Section 5 2Cb) does not relate to Tax matters, which are instead the subject of Section 5.14. 

5.3 Required Consents. Sellers and the Companies, on the one hand, and Purchasers, on the other hand, agree to use 

Reasonable Best Efforts to obtain the Company Required Consents and the Purchaser Required Consents, respectively, and to 

cooperate with each other in connection with the foregoing. 

5.4 Access. 

(a) Subject to applicable Law and Governrnental Orders, Sellers shall, and shall cause each of the Acquired 

Companies to, during the period from and after the date 
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hereof until the Closing, upon reasonable advance notice, (i) afford Purchasers and their authorized directors, officers, employees, 

accountants, counsel, investment bankers and consultants (collectively, "Representatives") reasonable access, during normal business 
hours, in the presence of at least one (1) Representative of Sellers, to the employees, properties, books and records (with respect to Tax 

records, only to the extent solely and directly related to the Acquired Companies), contracts and other documents of the Acquired 

Companies, (ii) furnish to Purchasers such financial and operating data and other information relating to the Acquired Companies as 

Purchasers may reasonably request (including such accounting and auditing information as may be necessary to prepare financial 

statements), and (iii) instruct the appropriate Acquired Company employees to cooperate reasonably with Purchasers and their 

respective Representatives in connection with the foregoing; provided, however. that, in each case, such access, furnishing of 
information and cooperation shall not (v) unreasonably disrupt any Acquired Company's operations, (w) require any Acquired 

Company to permit any inspection or to disclose any information that, in the reasonable judgment of such Acquired Company, would 

result in the disclosure of any trade secrets or violate any of its obligations or policies with respect to confidentiality, (x) require any 

Acquired Company to disclose any privileged information of any Acquired Company, (y) include any sampling of environmental 

media or building materials or (z) require Sellers or any of their Affiliates (including the Acquired Companies) to disclose any 

proprietary information ofor regarding Sellers or their Affiliates (excluding the Acquired Companies). All requests for information 

made pursuant to this Section 5.4(a) shall be directed to such Persons designated by Sellers in writing from time to time. All such 

information shall be governed by the terms of the Confidentiality Agreement. Purchasers shall not, and shall cause their respective 

Representatives not to, use any information obtained pursuant to this Section 5 41a) (as well as any other information provided to 

Purchasers or any of their respective Representatives by or on behalfof Parent, any Seller or any Acquired Company prior to the date 

hereof) for any purpose unrelated to the transactions contemplated by this Agreement. To the extent that a Seller or any of its Affiliates 

incur any incremental out-of-pocket costs in processing, retrieving or transmitting any such information pursuant to this Section 5 4(a). 
Purchasers shall reimburse such Seller and such Affiliate for the reasonable out-of-pocket costs thereof (including reasonable attorneys' 

fees, but excluding reimbursement for general overhead, salaries and employee benefits) promptly upon submission to Purchasers of an 

invoice therefor accompanied by reasonable supporting documentation. 

(b) Purchasers shall indemnify and hold hamtless Sellers, their respective Affiliates and their respective 

Representatives for any and all Losses, costs or expenses incurred by Sellers, their Affiliates or their respective Representatives arising 
out of the access rights under this Section 5.4, including any claims by any of Purchasers' respective Representatives for any injuries or 

property damage while present on the Real Property. 
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(c) Notwithstanding anything to the contrary in this Section 5.4. neither Sellers nor the Acquired Companies 

shall be obligated to disclose to Purchasers any information that could reasonably be expected to (i) violate any applicable Law, (ii) 

result in the loss of attorney-client privilege with respect to such information; provided, however. that, in such instances, such Acquired 
Company shall inform Purchasers of the general nature of the information being withheld and, upon Purchasers' request and at 

Purchasers' sole cost and expense, reasonably cooperate with Purchasers to provide such information, in whole or in part, in a manner 
that would not result in the loss of attorney-client privilege with respect to such information, (iii) result in a breach of an agreement to 
which any Seller or any Acquired Company or any of their respective Affiliates is a party, or (iv) result in the disclosure of any trade 

secret or confidential information of third parties. 

(d) From and after the Closing, Purchasers and Sellers shall, and shall cause their respective Representatives, 

upon reasonable notice, to (i) furnish to each other, and their respective Representatives, such financial and operating data and other 
information relating to the Acquired Companies (including books and records of the Acquired Companies) as is reasonably necessary 

for planning any systems conversions, process changes, litigation, employee benefits, environmental, financial reporting and 
accounting matters, or the preparation and filing of any required regulatory or other filings, responses or reports and information 
relating to any Action or as required by any Law or Governmental Order, and (ii) make available to each other, and their respective 
Representatives, their respective directors, officers and employees as may reasonably be requested to cooperate in connection with the 
foregoing; provided. how eyer, that, in each case, such access, furnishing of information and cooperation shall not unreasonably disrupt 
or otherwise interfere with any Acquired Company's or Purchasers' operations. After the Closing, Purchasers shall cause the Acquired 

Companies to, and Sellers shall, preserve such information and the books and records for at least eight (8) years after the Closing Date. 

This Section 5.4(dl does not relate to Tax matters, which are instead the subject of Section 5.14. 

5.5 Publicity. Purchasers and Sellers shall consult with each other before issuing any press release inunediately after 

the execution and delivery of this Agreement and the transactions contemplated hereby. With respect to any publicity after October 10, 

2016, none of Sellers, the Companies or Purchasers or any of their respective Affiliates shall, without the express written approval of 

Sellers, the Companies and Purchasers (which approval shall not be unreasonably withheld, conditioned or delayed), make any press 

release or other public announcements concerning the transactions contemplated by this Agreement, except as and to the extent that 
any such Party shall be so obligated by applicable Law, or pursuant to any such listing agreement or rules of any national securities 

exchange, in which case the other Parties shall be advised and the Parties shall use Reasonable Best Efforts to cause a mutually 

agreeable release or announcement to be issued. 
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(a) For a period of twelve (12) months following the Closing Date, Purchasers and the Companies shall cause 

the employees of the Companies or any Subsidiary of the Companies who remain in the employment of any Purchaser, a Company, 

their respective Subsidiaries or their respective successors immediately following the Closing (the "Continuing Employees") to receive 
compensation, employee benefits and severance protection (utilizing the cash value of any stock-based compensation and which shall 
include statutory severance and the Companies' past pattern of providing market-based severance detennined through benchmarking) 

that are each substantially no less favorable than the compensation, employee benefits and severance protection provided to such 
employees immediately prior to the Closing. Nothing contained herein shall be construed as requiring Purchasers, a Company or any 

Subsidiary of a Company to continue or to cause the continuance of any specific employee benefit plans or to continue or cause the 
continuance of the employment of any specific person. 

(b) With respect to each benefit plan of Purchasers or their respective Subsidiaries in which a Continuing 

Employee participates after the Closing, for purposes of detennining eligibility, vesting and amount of benefits, including severance 

benefits and paid time off entitlement (but not for pension benefit accrual purposes), Purchasers shall cause service with the Companies 

and their respective Subsidiaries (or predecessor employers to the extent the Companies or their respective Subsidiaries provided past 
service credit) to be treated as service with Purchasers and their respective Subsidiaries; provided, that such service shall not be 
recognized to the extent that such recognition would result in a duplication of benefits or to the extent that such service was not 
recognized under an analogous Company Plan. 

(c) With respect to any welfare benefit plan maintained by any Purchaser or its Subsidiaries in which 

Continuing Employees are eligible to participate after the Closing, Purchasers shall, and shall cause the Companies and their respective 

Subsidiaries to, (i) waive all limitations as to preexisting conditions and exclusions with respect to participation and coverage 
requirements applicable to such employees to the extent such conditions and exclusions were satisfied or did not apply to such 

employees under the Company Plans prior to the Closing, and (ii) provide each Continuing Employee with credit for any co-payments 

and deductibles paid prior to the Closing in satisfying any analogous deductible or out-of-pocket requirements to the extent applicable 

under any such plan. 

( d) Purchasers shall, and shall cause the Acquired Companies to, honor the tenns of each CBA until such 

CBA otherwise expires pursuant to its tenns or is modified by the parties thereto. 
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(e) Nothing contained in this Section 5.6 shall be construed to establish, amend or modify any benefit or 

compensation plan, program, agreement, contract, policy or arrangement, or limit the ability of Purchasers, the Companies or any of 
their respective Subsidiaries to amend, modify or terminate any benefit or compensation plan, program, agreement, contract, policy or 
arrangement at any time assumed, established, sponsored or maintained by any of them. 

(f) Notwithstanding anything to the contrary contained in this Agreement, Seller shall be solely responsible for 

any and all amounts payable under the Company Plans set forth on Schedule 3.121bl of the Seller Disclosure Schedules, including all 

retention award agreements to any director, officer, employee or independent contractor of the Acquired Companies as a result of the 
consununation of the proposed transactions, whether arising before, on or after the Closirig Date. 

5.7 Directors' and Officers' Indemnification and Insurance. 

(a) Purchasers shall cause each of the Acquired Companies to continue all rights to indemnification, 

advancement of expenses and exculpation from liabilities for acts or omissions that have occurred or will occur at or prior to the 
Closing now existing in favor of the current or former directors and officers of any of the Acquired Companies as provided in the 

Organizational Documents of the Acquired Companies or any contract between any of such directors or officers and any Acquired 
Company, in each case, as in effect on the date hereof, for a period of six (6) years following the Closing Date. 

(b) In the event that any of the Acquired Companies or any of their respective successors or assigns (i) 

consolidates with or merges into any other Person and is not the continuing or surviving corporation or entity of such consolidation or 
merger or (ii) transfers or conveys all or substantially all of its properties or other assets to any Person, then, and in each such case, 
Purchasers shall use Reasonable Best Efforts to cause proper provision to be made, to the extent required, so that the successors and 
assigns of any Acquired Company shall expressly assume the obligations set forth in this Section 5 .7. 

(c) The provisions of this Section 5.7 are intended to be for the benefit of, and will be enforceable by, each 

Indemnified Party and his or her heirs and Representatives, and are in addition to, and not in substitution for, any other rights to 

indemnification or contribution that any such Person may have by contract or otheiwise. 

5.8 Termination of Affiliate Contracts: Intercompany Indebtedness. 

(a) Except as set forth in Schedule 5.8(a) of the Seller Disclosure Schedules and except as agreed to in writing 

by Sellers and Purchasers, each Seller and its 
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Affiliates shall take such action as may be necessary to tenninate all Affiliate Contracts, including any agreements or understandings 

(written or oral) with respect thereto, prior to, or simultaneously with, the Closing. Notwithstanding the foregoing, in the absence of a 

written agreement, the provision of any services (similar to those contemplated by the preceding sentence) by any Seller to any 

Acquired Company from and after the Closing, which services may be provided by such Seller in its sole discretion, shall be for the 

convenience, and at the expense, of Purchasers, upon mutually agreed terms. 

(b) At or immediately prior to the Closing, Sellers shall cause the Acquired Companies to pay in immediately 

available funds such amounts to, or as directed by, the Subsidiaries of Parent to which such amounts are owed to repay all of the 

Intercompany Indebtedness outstanding at the Closing, without any continuing Liability to or obligation of the Acquired Companies. 

5.9 Supplements to Seller Disclosure Schedules. Sellers and the Companies may, from time to time prior to the 

Closing (but in any event, on or before the fifth (5th) Business Day prior to the Closing) by written notice to Purchasers, supplement 

the Seller Disclosure Schedules to disclose any matter which is necessary to complete or correct any representation or warranty of the 
Companies or Sellers that has been rendered inaccurate or incomplete due solely to any change, event, effect or occurrence since the 
date of this Agreement (each such update, a "Schedule Update"). If (a) Purchasers have the right to terminate this Agreement pursuant 

to Section 7 .1 Cdl as a result of any change, event, effect or occurrence set forth in a Schedule Update and does not exercise such right 
within ten (10) Business Days thereof and (b) such Schedule Update relates solely to changes, events, effects or occurrences arising 

after the date of this Agreement then such Schedule Update shall be deemed to have amended the disclosure schedules as of the date of 

this Agreement, to have qualified the representations and warranties contained in Article II and Article III, as the case may be, as of the 
date of this Agreement, and to have cured any misrepresentation or breach of warranty that otherwise might have existed hereunder by 

reason of the existence of any such change, event, effect or occurrence. Sellers shall provide to Purchasers any information relating to 
any Schedule Update reasonably requested by Purchasers. For the avoidance of doubt, if (i) Purchasers would not have the right to 

terminate this Agreement pursuant to Section 7. l(d) as a result of any change, event, effect or occurrence set forth in a 
Schedule Update or (ii) a Schedule Update does not relate solely to changes, events, effects or occurrences arising after the date of this 

Agreement, then such Schedule Update shall not be deemed to have amended the schedules as of the date of this Agreement, to have 

qualified the representations and warranties contained in Article II and Article III as of the date of this Agreement or to have cured any 

misrepresentation or breach of warranty that may exist hereunder by reason of the existence of such matter. 
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(a) As soon as reasonably practicable. but in any event within thirty (30) days following the Closing, 

Purchasers shall, and shall cause each Acquired Company to, cease using the words set forth in Schedule 5. IO(a) of the Seller 

Disclosure Schedules and all trademarks, trade names, logos and symbols (collectively, the "Seller Marks"), and any words or 

expressions similar thereto or constituting an abbreviation or extension thereof or that would raise a reasonable likelihood of confusion 
with the Seller Marks, including eliminating the Seller Marks from the Real Property and the material assets of the Project Companies, 

and disposing of any unused stationery and literature of the Acquired Companies bearing the Seller Marks. Each Purchaser 

acknowledges that the Seller Marks are owned exclusively by Sellers or the Non-Company Affiliates, and, except to the extent 

expressly permitted by this Section 5 1 OCa). from and after the Closing, Purchasers shall not, and shall cause each Acquired Company 

and their Affiliates not to, use the Seller Marks or other Intellectual Property rights belonging to Sellers or the Non-Company Affiliates 

that have not been expressly conveyed to Purchasers or an Acquired Company ("Excluded Intellectual Properly"), and each Purchaser 

acknowledges that it, its Affiliates and the Acquired Companies have no rights whatsoever to use the Seller Marks or other Excluded 

Intellectual Property. Without limiting the foregoing: 

(i) Within sixty (60) days after the Closing Date, Purchasers shall cause each Acquired Company 

whose name contains any of the Seller Marks to change its name to a name that does not contain any of the Seller Marks and to 

amend all of the organizational documents of such Acquired Company to eliminate such Seller Marks from the name of such 
Acquired Company; and 

(ii) Within sixty (60) days after the name change contemplated in paragraph (i) above is completed, 

Purchasers shall provide evidence to Sellers in a format that is reasonably acceptable to Sellers that Purchasers have made all 

filings required by the Governmental Entities pursuant to clause (a) above and has provided notice to all applicable 

Governmental Entities and all counterparties to the Company Material Contracts regarding the sale of the Acquired Companies 
and the new address for notice purposes. 

(b) In connection with any use of the Seller Marks by any Purchaser or the Acquired Companies to the extent 

expressly permitted pursuant to this Section 5.10, Purchasers shall and shall cause each Acquired Company to comply with, in all 

respects, all of Sellers' and the Non-Company Affiliates' quality control requirements, policies and guidelines in effect at such time and 

as may be provided to Purchasers or any Acquired Company by Sellers from time to time during the use of the Seller Marks in 

accordance with this Section 5.10. 
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(a) Each Purchaser shall use, and shall cause each of its respective Affiliates to use, their respective Reasonable 

Best Efforts to take, or cause to be taken, all actions and to do, or cause to be done, all things necessary, proper or advisable to arrange 
and obtain the proceeds of the Financing on the terms and conditions, taken as a whole (including any "flex" provisions), described in 

the Commitment Letters, including executing and delivering all such documents and instruments as may be reasonably required 

thereunder and (i) using (and causing its Affiliates to use) their respective Reasonable Best Efforts to (v) comply with and maintain in 

effect the Debt Financing and the Debt Commitment Letter, (w) satisfy on a timely basis all terms, covenants and conditions set forth in 

the Debt Commitment Letter and the Financing Agreements (including by consummating the Equity Financing pursuant to the terms of 

the Equity Commitment Letter and by paying any commitment fees or other fees or deposits required by the Commitment Letters or the 

Financing Agreements), (x) accept (and comply with) to the fullest extent all "flex" provisions contemplated by the Debt Commitment 

Letter and the Financing Agreements to the extent such "flex" provisions are exercised in accordance with the terms thereof, (y) enter 
into definitive agreements with respect to the Debt Financing on the terms and conditions contemplated by the Debt Commitment 

Letter (including any escrow agreement entered into pursuant to Section 5.11 Cil, the "Financing Agreements") and comply with and 

maintain in effect the Financing Agreements and (z) consummate the Debt Financing as promptly as practicable but in any event no 

later than the Closing, and (ii) enforcing its rights under the Debt Commitment Letter and Financing Agreements in the event of a 

breach by the lenders under the Debt Commitment Letter or the Financing Agreements. 

(b) Purchasers shall not permit any amendment, supplement, modification or replacement of, or grant any 

waiver under any Commitment Letter or any Financing Agreement that (i) reduces the amount of aggregate cash proceeds available 

from the Debt Financing below the amount necessary for Purchasers to complete the Transaction on the terms and subject to the 

conditions set forth in this Agreement and to consummate the transactions contemplated by this Agreement, including for Purchasers to 
pay the aggregate amounts payable pursuant to Article I at the Closing and for the payment of all fees, costs and expenses to be paid by 

Purchasers related to the transactions contemplated by this Agreement, including such fees, costs and expenses relating to the 

Financing, unless the Equity Financing is increased by a corresponding amount, (ii) imposes new or additional conditions or othemiise 
expands, amends or modifies any of the conditions to the receipt of the Financing, in each of the cases of clauses (i) and (ii), in a 

manner materially adverse to Sellers or the Acquired Companies (it being understood and agreed Purchasers may, without the consent 

of Sellers, (A) amend or otherwise modify the Debt Commitment Letter to add lenders, lead arrangers, bookrunners, syndication agents 

or similar entities that have not executed the Debt Commitment Letter as of the date of this Agreement or (B) amend or modify the 

Debt Commibnent Letter in connection 
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with entry into a New Debt Commitment Letter or an Alternative Financing and/or to implement the flex provisions set forth in any fee 

letter, so long as any such flex term does not adversely affect the conditionality, availability or termination of the Financing), (iii) make 

it less likely that the Financing would be funded (including by making the conditions to obtaining the Financing less likely to occur) or 

otherwise prevent or delay or impair the ability or likelihood of any Purchaser to timely consummate the transactions contemplated by 

this Agreement, or (iv) adversely impact the ability of any Purchaser to enforce its rights against the other parties to the Commitment 

Letters or the Financing Agreements. No Purchaser shall agree to the withdrawal, tennination, repudiation or rescission of any 
Commitment Letter or Financing Agreement without the prior written consent of Sellers, and shall not release or consent to the 
termination of the obligations of the lenders under the Debt Commitment Letter (except as otherwise provided therein). Upon any 

amendment, supplement, modification or replacement of, or waiver of, any Commitment Letter or Financing Agreement in accordance 
with this Section 5. I I Cbl, Purchasers shall deliver a copy thereof to Sellers and references herein to "Commitment Letters," "Debt 

Commitment Letter," "Equity Commitment Letters" and "Financing Agreements" shall include and mean such documents as amended, 

supplemented, modified, replaced or waived in compliance with this Section 5 11, and references to "Financing," "Debt Financing" 
and "Equity Financing" shall include and mean the financing contemplated by the Commitment Letters or Financing Agreements as 

amended, supplemented, modified, replaced or waived in compliance with this Section 5.1 lCbl, as applicable. 

( c) Purchasers shall use their Reasonable Best Efforts to keep the Sellers reasonably informed with respect to 

the status of the Debt Financing contemplated by the Debt Commitment Letter and shall give the Sellers prompt notice ofany material 

adverse change with respect to the availability of the Debt Financing that would reasonably be expected to delay or prevent the 

Closing. Without limiting the foregoing, Purchasers agree to notify the Sellers promptly, and in any event within two (2) Business 

Days, if at any time (i) the Debt Commitment Letter shall expire or be terminated for any reason, (ii) any financing source that is a 

party to the Debt Commitment Letter notifies Investors or Purchasers that such financing source no longer intends to provide financing 

to Investors or Purchasers (or their applicable Affiliate) on the terms set forth therein, or (iii) for any reason Purchasers no longer 

believe in good faith that they or Investors or their respective Affiliates will be able to obtain all or any portion of the Debt Financing 

contemplated by the Debt Commitment Letter on the terms described therein. Purchasers shall not, and shall not permit any of its 

Affiliates to, without the prior written consent of the Sellers, take or fail to take any action or enter into any transaction, including any 

merger, acquisition, joint venture, disposition, Contract or debt or equity financing, that could reasonably be expected to materially 
impair, delay or prevent consummation of the Debt Financing contemplated by the Debt Commitment Letter or any Alternative 

Financing contemplated by any New Debt Commitment Letter. 
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(d) If all or any portion of the Debt Financing becomes or could become unavailable on the terms and 

conditions (including any "flex" provisions) or from the sources contemplated in the Debt Commitment Letter or the Financing 

Agreements for any reason or any of the Debt Commitment Letter or the Financing Agreements shall be withdrawn, terminated, 

repudiated or rescinded for any reason (but without limiting the obligations of Purchasers in the last sentence of Section 5 I lib) and in 

Section 5. l llalCiil and Section 5. l llalliii)) in a manner materially adverse to Purchasers for any reason, (i) Purchasers shall promptly 

(but in any event, within two (2) Business Days) so notify Sellers and (ii) Purchasers shall use their Reasonable Best Efforts to arrange 

to obtain, as promptly as practicable following the occurrence of such event (and in any event no later than the Closing), and to 

negotiate and enter into definitive agreements with respect to, alternative debt financing from the same or alternative debt financing 

sources (the "Alternative Financing"} in an amount sufficient to consummate the transactions contemplated by this Agreement (or 
replace any unavailable portion of the Debt Financing), and to obtain a new financing commitment letter (including any associated 

engagement letter and related fee letter) with respect to such Alternative Financing (collectively, the "New Debt Commitment Letter"), 

copies of which shall be promptly provided to Sellers (with only the fee amounts and market flex terms redacted from the fee letter in a 

customary manner (so long as the redaction does not cover terms that would adversely affect the conditionality, availability or 

termination of the Debt Financing)); provided that Purchasers shall not be required to obtain Alternative Financing on terms and 

conditions that are materially less favorable, taken as a whole, to Purchasers than those in the Debt Commitment Letter that such 

Alternative Financing and New Debt Commitment Letter would replace. Notwithstanding the foregoing, no Alternative Financing or 

New Debt Commitment Letter may expand upon the conditions precedent or contingencies to the funding of the Debt Financing on 

the Closing as set forth in the Debt Commitment Letter in effect on the date hereof or otherwise include terms (including any "flex" 

provisions) that would reasonably be likely to make the likelihood that the Alternative Financing would be funded less likely. In the 

event any Alternative Financing is obtained and a New Debt Commitment Letter is entered into in accordance with this Section 

2J.l(0, references herein to (A) "Financing Commitments" and "Debt Commitment Letter' shall be deemed to include and mean the 

Debt Commitment Letter to the extent not superseded by a New Debt Commitment Letter to the extent then in effect, and (B) 

"Financing Commitments" or "Debt Financing" shall include and mean the debt financing contemplated by the Debt Commitment 

Letter as modified pursuant to the preceding clause (A). Without the Sellers' prior written consen~ no Purchaser shall directly or 

indirectly take any action that would or would be reasonably expected to result in the Financing not being available. 

(e) Purchasers acknowledge and agree that they shall be fully responsible for obtaining the Equity Financing 

and shall take (or cause to be taken) all actions, and do (or cause to be done) all things, necessary, proper or advisable to obtain the 

Equity 
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Financing pursuant to and in accordance with and subject to the terms and conditions set forth in the Equity Commitment Letters, 
including taking all actions necessary to (i) comply with the terms of and maintain in effect the Equity Commitment Letters, (ii) satisfy 

on a timely basis all conditions in such Equity Commitment Letters to be satisfied by Purchaser, (iii) consummate the Equity Financing 

at or prior to the Closing subject to the terms and conditions of the Equity Commitment Letters and (iv) enforce its rights under the 

Equity Commitment Letters to the extent the Investors are required to fund under their respective Equity Commitment Letter pursuant 

to the terms thereof and this Agreement. 

(t) Purchasers shall not amend, alter or waive, or agree to amend, alter or waive (in any case whether by action 
or inaction), any term of the Equity Commitment Letter without the prior written consent of Sellers. Purchasers shall promptly (and in 

any event within two (2) Business Days) notify the Acquired of(i) the expiration or termination (orattempted or purported termination, 

whether or not valid) of any Equity Commitment Letter, or (ii) any refusal by an Investor named in an Equity Commitment Letter to 

provide the full financing contemplated by such Equity Commitment Letter. 

(g) Purchasers shall fully pay any and all commitment fees or other fees in connection with the Financing that 

become due and payable after the date hereof. 

(h) Each Purchaser acknowledges and agrees that neither the obtaining of the Financing or any alternative 

financing, nor the completion of any issuance of securities contemplated by the Financing or any alternative financing, is a condition to 
the Closing. 

(i) Without limiting the other provisions of this Section 5.11, Purchasers agree that they shall use Reasonable 

Best Efforts to cause their Affiliates to use Reasonable Best Efforts to cause the Loans to be funded into escrow (the "Escrow 

Financing") as promptly as practicable after the date of this Agreement; provided, however, that, any escrow agreement entered into by 
the Purchasers, the other parties to the Debt Commitment Letter and the escrow agent pursuant to this Section 5 11 Ci) shall not have 

any additional conditions precedent to the release of the Loans from escrow to Purchasers other than those set forth in the Debt 

Commitment Letter. In connection with the foregoing, Sellers agree to reimburse Purchasers for Sellers' Share of Escrow Financing 
Expenses for the Escrow Financing Term as for provided in Section I 0.12. Sellers obligation to reimburse Purchasers pursuant to this 

Section 5.1 llil shall cease upon any material breach of this Agreement by Purchasers. Purchasers agree that they shall be responsible 

for all other fees, costs, expenses, or other payments due under the Escrow Financing (including any Escrow Financing Expenses in 
excess of Sellers' Share of Escrow Financing Expenses). 
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5.12 Restructuring Transactions. Sellers shall cause the Companies to consummate the Restructuring Transactions 

prior to the Closing. Sellers shall be permitted to take such ancillary actions as may be necessary or advisable to effectuate the purpose 

of the Restructuring Transactions without the consent of the other Parties, other than such action as would reasonably be expected to 

have, individually or in the aggregate, an adverse effect on any Acquired Company. In addition, Sellers shall be permitted to make 

such modifications to the Restructuring Transactions as would not reasonably be expected to have, individually or in the aggregate, an 

adverse effect on any Acquired Company. 

5.13 Real Property Transfer. During the Interim Period, Sellers and the El Salvador Acquired Companies Country 

Segment shall be permitted to undertake the plan set forth in Schedule 5.13 of the Seller Disclosure Schedules and any ancillary actions 

as may be necessary or advisable to effect the purpose of such plan, other than such action as would reasonably be expected to have, 

individually or in the aggregate, a material and adverse effect on an Acquired Company. If the plan set forth in Schedule 5.13 has not 

been completed prior to the Closing, Purchasers shall use Reasonable Best Efforts to cause such plan to be fully executed as soon as 

reasonably practicable following the Closing. 

5.14 Tax Matters. 

(a) Transfer Taxes. Sellers shall be responsible for the timely payment of all Transfer Taxes, if any, arising out 

of or in connection with the Restructuring Transactions and the transactions described in the first sentence of Section 5 .Sia) and in 

Section 5.8(b) and Section 5.13. Subject to the foregoing, Purchasers, on the one hand, and Sellers, on the other hand, shall each be 

responsible for the timely payment of fifty percent (50%) of all Transfer Taxes imposed in connection with the Transaction. The Party 

responsible for a Transfer Tax shall prepare and file when due all necessary documentation and Tax Returns with respect to such 
Transfer Taxes. 

(b) Tax Returns. Except as otherwise provided in Section 5.14(a): 

(i) Sellers shall prepare and timely file, or cause to be prepared and timely filed, all Tax Returns tlrnt 

are required to be filed by any Acquired Company for a Pre-Closing Tax Period. Sellers shall provide a draft of such Tax 

Returns to Purchasers as soon as reasonably practicable but no later than ten (10) Business Days prior to the due date for 

Purchasers' review and comment. Sellers shall consider in good faith any reasonable changes to such Tax Returns requested by 

Purchasers to the extent such changes are received by Sellers not later than five (5) Business Days prior to the due date for 

filing such Tax Returns; provided however. that to the extent Purchasers determine, with the written 
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advice of counsel (to be delivered to Sellers and which is reasonably acceptable to Sellers) that there is not at least a "substantial 

authority" level of comfort within the meaning of Section 6662(d)(2)(B)(i) of the Code (or any corresponding or similar 

provision ofnon-U.S. Law) with respect to any position taken by Sellers in any such Tax Return, Sellers shall accept all 

reasonable comments from Purchasers with respect to such position and shall provide Purchasers with a revised copy of such 
Tax Return as promptly as reasonably practicable. With respect to any such Tax Return that is prepared by Sellers but required 

to be filed by Purchasers or any of the Acquired Companies under applicable Law, Sellers shall provide such Tax Returns to 

Purchasers, together with the amount of any Taxes shown as due thereon, at least two (2) Business Days prior to the due date 

for filing such Tax Returns and Purchasers shall execute and file, or cause to be executed and filed, such Tax Returns. Sellers 

shall ensure that Tax Returns that Sellers are obligated to file pursuant to this Section 5.141b)(i) shall be prepared in a manner 

consistent with past practices of the applicable Acquired Company, unless otherwise required by GAAP or applicable Law or 

local accounting principles. With respect to each Tax Return described in this Section 5.141bllil and which is not required to be 

filed by Purchasers or any of the Acquired Companies under applicable Law, Sellers shall timely remit (or cause to be timely 

remitted) any Taxes shown as due on such Tax Returns to the extent that Taxes are required to be remitted upon filing such 

Tax Returns. 

(ii) Purchasers shall prepare and timely file, or cause to be prepared and timely filed, all Tax 

Returns that are required to be filed by any Acquired Company for a Straddle Period. All such Tax Returns shall be prepared 

and filed in accordance with past practices of the applicable Acquired Company, unless otherwise required by a change in 

GAAP, applicable Law or local accounting principles; and Purchasers shall provide to Sellers as soon as reasonably practicable 

but no later than twenty (20) Business Days before the due date for filing such Tax Returns a draft copy of each such Tax 

Return, accompanied by an allocation (as applicable) in accordance with Section 5. l41c) of the Taxes shown to be due on such 

Tax Return between the Pre-Closing Tax Period (to be paid by Sellers) and the Post-Closing Tax Period (to be paid by 

Purchasers), for Sellers' review and comment. Purchasers shall make any reasonable changes to such Tax Returns requested by 

Sellers to the extent such changes are received by Purchasers not later than five (5) Business Days prior to the due date for 

filing such Tax Return. Purchasers shall timely remit, or cause to be timely remitted, all Taxes due in respect of such Tax 

Returns, and, upon the written request from Purchasers, but in no event later than three (3) Business Days 
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before the due date for the payment of such Taxes, Sellers shall pay or reimburse (as applicable) Purchasers for the portion of 
such Taxes for which Sellers are liable pursuant to Section 5.1401. 

(iii) Without the prior written consent of Sellers, Purchasers shall not amend, refile or otherwise 

modify, or cause or permit to be amended, refiled or otherwise modified, any Tax Return filed by any Acquired Company for 

any taxable year or period beginning on or before the Closing Date, unless such action is required to comply with applicable 

Law or to the extent required by a final resolution of an audit, claim or other proceeding related to Taxes contested in 
accordance with Section 5. l4(el. 

(c) Straddle Period Tax Liabilities. Where it is necessary for purposes of this Agreement to apportion between 

Sellers and Purchasers the Taxes of or with respect to any Acquired Company for any Straddle Period, such liability shall be 

apportioned between the period deemed to end at the close of the Closing Date and the period deemed to begin at the beginning of the 

day following the Closing Date on the basis of an interim closing of the books, except that Taxes (such as real or personal property 

Taxes) imposed on a periodic basis shall be allocated on a daily basis. 

(d) Cooperation on Certain Tax Matters. From and after the Closing, Purchasers, Sellers and each of their 

Affiliates shall furnish or cause to be furnished to each other or to the Acquired Companies, upon request, as promptly as reasonably 

practicable, such information (including access to books and records relating to Taxes, but only to the extent such books and records 

are solely and directly related to the Acquired Companies) and assistance relating to the Acquired Companies as is reasonably 

necessary for (i) the preparation and tiling of any Tax Return, amended Tax Return or claim for refund, (ii) the preparation for any 

audit, examination or other Action or proceeding with respect to Taxes and for the prosecution or defense of any Action relating to any 
proposed adjustment or (iii) determining a Liability for Taxes. Such cooperation and information shall include providing copies of all 

relevant portions of relevant Tax Returns, together with all relevant portions of relevant accompanying schedules, relevant documents 
relating to rulings or other determinations by Taxing Authorities and relevant records concerning the ownership and Tax basis of 

property and other relevant information, which any such Party or its Affiliates may possess. From and after the Closing, Purchasers 

agree to retain or cause to be retained all books and records held by it or any of its Affiliates (including the Acquired Companies) 

relating to Taxes of the Acquired Companies for a Pre-Closing Tax Period or Straddle Period through at least the expiration of the 

applicable statute of limitations, and to abide by or cause the abidance with all record retention agreements entered into with any 

Taxing Authority. From and after the Closing, Purchasers agree to notify Sellers at least sixty (60) days before Purchasers or any of 
their respective Affiliates transfer, discard or destroy any 
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such books and records after the period set forth in the preceding sentence and, if Sellers notify Purchasers in writing within such sixty

day (60-day) period that they intend to take possession of such books and records, Purchasers and their respective Affiliates shall allow 

Sellers and any of their Representatives (at their expense) to take possession of such books and records and shall not transfer, discard 

or destroy such books and records unless Sellers notify Purchasers in writing that they no longer intend to take possession thereof. 

Purchasers and Sellers shall reasonably cooperate with each other in the conduct of any audit, filing of Tax Returns or other 

proceedings involving any Acquired Company for any Tax purposes and each shall execute and deliver such powers of attorney and 

other documents as are necessary to carry out the intent of this Section 5.14. 

( e) Contests. 

(i) !fa Party entitled to indemnification pursuant to Section 5.14(i) receives any communication 

from a Taxing Authority concerning any pending or threatened audi4 claim, demand or administrative or judicial proceeding 

relating to any Taxes or Tax Return which might result in such Party being entitled to an indemnity payment pursuant to 

Section 5.14Cil (a "Tax Claim"), the Party that may be entitled to indemnification shall promptly, and in no event later than ten 

(10) Business Days after receipt of any such communication, provide to the Party that may be required to provide 

indemnification written notice specifying in reasonable detail the basis for such Tax Claim and shall include a copy of the 

relevant portion of any correspondence received from the Taxing Authority in respect of such Tax Claim; provided how eyer, 
that the failure of such Party seeking indemnification to give such prompt and detailed notice shall not relieve the Party that 

may be required to provide indemnification of any of its obligations under Section 5.14(i). except if, and only to the extent that, 

the Party that may be required to provide indemnification is prejudiced by such failure (as determined by a court of competent 

jurisdiction). 

(ii) Sellers shall control, in their sole discretion, the defense or prosecution of any Tax Claim 

relating to the Acquired Companies for any Pre-Closing Tax Period; provided, however, that Purchasers shall be entitled to 

participate in any such Tax Claim at their own cost and expense, and Sellers shall not, without the prior written consent of 

Purchasers, which consent shall not be unreasonably withheld, conditioned or delayed, enter into any compromise or settlement 
ofany such Tax Claim that is reasonably likely to increase Purchasers' or the Acquired Companies' liability for Taxes of the 

Acquired Companies for a Post-Closing Tax Period. 
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(iii) Purchasers shall control, in their sole discretion, the defense or prosecution of any Tax Claim 

relating to the Acquired Companies that is not covered by clause (ii); provided, however, that in the case of any such Tax 

Claim with respect to a Straddle Period or with respect to a Post-Closing Tax Period for which any Seller may have liability 

under this Agreement, (A) Purchasers shall defend or prosecute the applicable Tax Claim diligently and in good faith; (B) 

Purchasers shall not, without the prior \vritten consent of Sellers, enter into any compromise or settlement of any such Tax 
Claim; (C) Purchasers shall promptly inform Sellers of all developments and events relating to such Tax Claim (including 

promptly responding to questions and information requests and promptly providing to Sellers copies of relevant correspondence 

to or from any applicable Taxing Authorities relating to such Tax Claim); (D) Sellers or their authorized representatives shall be 

entitled, at the expense of Sellers, to attend, observe and participate in, but not control, all conferences, meetings and 
proceedings relating to such Tax Claim; and (E) Purchasers shall take into account all reasonable comments received by Sellers 

with respect to the defense or prosecution of such Tax Claim. 

(f) Carzybacks. Following the Closing Date, Purchasers shall, and shall cause the Acquired Companies to 

elect, where permitted by Law, to waive the right to carryback to any Pre-Closing Tax Period, or any Straddle Period, any income Tax 

losses, credits or similar items attributable to any Acquired Company. 

(g) Certain Post-Closing Actions. 

(i) Purchasers shall not take, or cause or permit any other Person to take, any action (including 

making, changing or revoking any Tax election) outside the ordinary course of business consistent with past practice to the 
extent such action could reasonably be expected to (x) increase a Seller's or any of its Affiliates' liability for Taxes or (y) result 

in, or change the character of, any income or gain that must be reported on any Tax Return filed or to be filed by a Seller or any 

of its Affiliates (including any Tax Return filed or required to be filed by any Acquired Company for a taxable year or period 

beginning on or before the Closing Date). 

(ii) In addition, and without limiting the generality of the foregoing, from the Closing Date through 

the end of the taxable periods of each of the Acquired Companies that include the Closing Date, Purchasers shall not, and shall 

cause their respective Affiliates (including the Acquired Companies) not to (x) take any action or enter into any transaction that 
would be considered 
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under the Code to constitute the payment of an actual or deemed dividend by any Acquired Company, including pursuant to 

Section 304 of the Code, (y) except in the ordinary course of business consistent with past practice, dispose of the stock of any 

Acquired Company that is treated at the time of such disposition as a corporation for U.S. federal income Tax purposes in a 

transaction in which gain or loss is recognized for U.S. federal income Tax purposes and (z) except in the ordinary course of 

business consistent with past practice, pay any distribution treated in whole or in part as a dividend under Sections 316 and 

30l(c)(l) of the Code from any Acquired Company that is treated (at the time of such distribution) as a corporation for U.S. 

federal income Tax purposes, other than (A) any such distribution that does not create subpart F income for U.S. federal 

income Tax purposes or (B) any distribution needed to pay scheduled principal or interest on any Indebtedness of any 

Acquired Company that existed as of the Closing or that results from a bona fide refinancing of any such Indebtedness 

(including, in each case, any interest on such Indebtedness accruing after the Closing). 

(h) Tax Refunds. Upon receipt, Purchasers shall promptly pay to the applicable Seller the amount of any 

refund (whether direct or indirect through a right of set-off or credit) of Taxes actually realized by or with respect to any Acquired 

Company ("Tax Refund"), and any interest received thereon, with respect to any Pre-Closing Tax Period or the pre-Closing portion of 

any Straddle Period (as determined under Section 5. l 4Ccl). Upon receipt, Sellers shall promptly pay to Purchasers the amount of any 

Tax Refund, and any interest received thereon, with respect to any Post-Closing Tax Period and the post-Closing portion of any 

Straddle Period (as determined under Section 5 14Ccl). Any payment pursuant to this Section 5 I 4Chl shall be made net of any Taxes or 

expenses incurred by the payor as a result of the realization or receipt of such refund of Taxes. 

(i) Indemnification for Taxes. 

(i) Sellers shall indemnify and hold harmless the Purchaser Indemnified Parties from and against 

(A) all Taxes of any Acquired Company for any Pre-Closing Tax Period or the pre-Closing portion of any Straddle Period, 

determined in accordance with Section 5.14Ccl, including, but not limited to, all income and capital gains Taxes of any 

Acquired Company for any Pre-Closing Tax Period or the pre-Closing portion of any Straddle Period, determined in 

accordance with Section 5.14Ccl, attributable to the Restructuring Transactions and the transactions described in the first 

sentence of Section 5.8Cal and in Section 5.8Cbl and Section 5.13, (B) all Taxes required to be paid by any Acquired Company 

by reason of such Acquired Company having been a member of an affiliated, consolidated, unitary, or similar group prior to the 

Closing, 
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including pursuant to Treasury Regulation section 1.1502-6 or any comparable state, local or foreign Law, (C) all Taxes of any 

Person required to be paid by any Acquired Company as a transferee or successor pursuant to applicable Law, in either case 
where the liability of such Acquired Company for such Taxes is attributable to an event or transaction occurring before the 

Closing, including a merger or reorganization involving such Acquired Company, (D) except as otherwise provided by this 

Agreement or any other Contract, all Taxes of Sellers or Affiliates of Sellers (other than the Acquired Companies), (E) the 

breach of any representation or warranty contained in Section 3.9 (F) all income and capital gains Taxes imposed on any 

Acquired Company or Purchasers resulting from the sale of the Company Shares pursuant to this Agreement (including those 

attributable to any deemed or indirect transfer of an interest in any Acquired Company triggered by such sale of the Company 

Shares), (G)the Peruvian ITF tax ("Impuesto a las Transacciones Financieras") that may be imposed on any amounts to be paid 

by Purchasers into Sellers' Peruvian bank accounts (if any), (H) Taxes attributable to any breach by any Seller under this 

Section 5.14; and (I) any Damages related to the foregoing; provided howeyer, Sellers shall not have any obligation to 

indemnify the Purchaser Indemnified Parties pursuant to this Section 5.14(i) to the extent such Taxes are attributable to any 

breach by any Purchaser under this Agreement. 

(ii) Purchasers shall indemnify and hold harmless the Seller Indemnified Parties from and against 

(A) all Taxes of any Acquired Company for any Post-Closing Tax Period or the post-Closing portion of any Straddle Period, 

determined in accordance with Section 5 14(<;): (B) Taxes attributable to any breach by any Purchasers under this Section 5 14; 

(C) the Peruvian ITF tax ("Impuesto a las Transacciones Financieras") that may be imposed on any amounts to be paid by 

Sellers into Purchasers' Peruvian bank accounts (if any); and (D) any Damages related to the foregoing; provided, however. 

Purchasers shall not have any obligation to indemnify the Seller Indemnified Parties pursuant to this Section 5 ! 4(i) to the 

extent such Taxes are attributable to any breach by Sellers under this Agreement. 

(j) Purchase Price Allocation. Within ninety (90) days after the determination of the Adjustment Amount, but 

in no event more than one hundred fifty (150) days after the Closing, the Sellers shall provide Purchasers with a written allocation of 

the Purchase Price (including any adjustments thereto pursuant to this Agreement), plus any liabilities deemed assumed for U.S. federal 

income Tax purposes (the "Pmchase Price Allocation Statement"). Sellers may engage a third-party appraisal firm to assist the Sellers 

in preparing the Purchase Price Allocation Statement. If Purchasers disagree with Sellers with respect to any material item 
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in the Purchase Price Allocation Statement, Purchasers shall notify Sellers in writing within thirty (30) days of receipt of the Purchase 
Price Allocation Statement. Purchasers and Sellers shall negotiate in good faith to resolve the dispute. If Purchasers and Sellers are 

unable to resolve the dispute within fifteen (15) days following receipt by Sellers of Purchasers' disagreement, the Parties shall submit 
tl1e dispute for resolution by a mutually agreed upon nationally-recognized accounting firm (the "Accounting Firm"), which resolution 
shall be final, conclusive and binding on the Parties. Purchasers and Sellers shall instruct the Accounting Firm to prepare and deliver a 
revised Purchase Price Allocation Statement to Purchasers and Sellers within thirty (30) days of the referral of such dispute to 

Accounting Firm, taking into account all items not in dispute between Purchasers and Sellers (to be included in the revised Purchase 
Price Allocation Statement in the amounts agreed by Purchasers and Sellers) and those unresolved items requested by Purchasers and 
Sellers to be resolved by the Accounting Firm. The Parties will share the expenses of the Accounting Firm equally. Each of Purchasers 
and Sellers shall (i) timely file with each relevant Governmental Entity all forms and Tax Returns required to be filed in connection 
with the allocations set forth in the Purchase Price Allocation Statement, (ii) be bound by such allocations for pmposes of deteffilining 
Taxes, (iii) prepare and file, and cause their respective Affiliates to prepare and file, their Tax Returns on a basis consistent with such 
allocations, and (iv) not take any position, or cause their respective Affiliates to take any position, inconsistent with such allocations on 
any Tax Return, in any audit or proceeding before any Governmental Entity or in any report made for Tax purposes; provided, 
however, that, notwithstanding anything in this Section 5. l 4Cil to the contrary, the Parties shall be permitted to take a position 
inconsistent with that set forth in the Purchase Price Allocation Statement ifrequired to do so by a final and non-appealable decision, 
judgment, decree or other order by any court of competent jurisdiction. 

(k) Section 3381gl Election. If, and only if, requested by Sellers, Purchasers shall timely make an election 

under Section 338(g) of the Code (and any comparable election under state, local or foreign Tax Law) (a "Section 3381g) Election") 

with respect to each Acquired Company for which Sellers make such a request. Purchasers will prepare and timely file, or cause to be 
prepared and timely filed, all documentation required to be submitted to any Taxing Authority in accordance with any applicable Tax 
Law for each such Section 338(g) Election, including IRS Forms 8023 and 8883 and any similar forms under applicable state, local 
and foreign Tax Laws (collectively, the "Section 3381g) Forms"), and will provide Sellers with fmal copies of such Section 338(g) 
Forms and other documentation confuming their filing not later than fifteen (15) days after such forms are filed. Not later than thirty 
(30) days prior to the due date for filing of any IRS Form 8883 prepared by Purchasers in accordance with the preceding sentence, 

Purchasers shall provide Sellers with a draft copy of such IRS Form 8883 for review and comment, and Purchasers shall include, in the 
IRS Form 8883 filed, all comments provided by Sellers with respect to any such draft copy not later than five (5) days prior to such 
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due date. If any Section 338(g) Election is requested pursuant to this Section 5.14Ckl, Purchasers shall provide Sellers with written 

notice of such Section 338(g) Election and an executed copy of the applicable IRS Form 8023, its attachments and instructions in 

accordance with the requirements of Treasury Regulations § l.338-2(e)(4) (any documents so provided, collectively, the 

"Section 338(g) Notice Documents") at the Closing. Purchasers shall, and shall cause their respective Affiliates (including the 

Acquired Companies) to, file all Tax Returns in a manner consistent with any Section 338(g) election made pursuant to this 

Section 5.14(k) and any Section 338(g) Forms, and shall take no position contrary thereto. 

(1) Additional Tax Elections. Upon prior written notification to Purchasers, Sellers shall be entitled in their sole 

discretion, at any time prior to the Closing, to elect under Treasury Regulations section 301.7701-3(c) to treat as a disregarded entity 

for U.S. federal Tax pwposes any Acquired Company that is currently treated as a corporation for U.S. federal Tax purposes. 

5.15 Insurance Policies. 

(a) Effective at the Closing, all self-insurance arrangements shall terminate with respect to the Acquired 

Companies without any further action or liability on the part of the parties thereto. 

(b) From and after the Closing, Purchasers shall be solely responsible for providing insurance to the Acquired 

Companies for any event or occurrence after the Closing. 

(c) Except as set forth on Schedule 5.15(b) of the Seller Disclosure Schedules, if any claims have been made 

prior to the Closing Date against any of the insurance policies that by its terms does or may terminate as a result of the transactions 

contemplated by this Agreement, then Sellers shall use their Reasonable Best Efforts to permit after the Closing Date, the relevant 
Acquired Company to continue to pursue such claims and recover proceeds under the terms of such insurance policies (but only to the 

extent the terms and conditions of such policies reasonably would provide coverage for such claims), and, subject to all of the 

foregoing, Sellers agree to otherwise reasonably cooperate with Purchasers to make such benefits of any such insurance policies 

available to any Purchaser or the Acquired Companies, including, for the avoidance of doubt, the payment of the proceeds received 

after the date of this Agreement of any claims made prior to the Closing Date under such insurance policies. 

5.16 Competing Transactions. No Purchaser shall, and shall not permit any of its Affiliates to, directly or indirectly, 

acquire or agree to acquire, whether by merger, consolidation, purchasing a substantial portion of the assets of or equity in or by any 
other manner, any assets, business or any Person, including any electric generation assets or business, as well as any assets or 
businesses in the trunk transmission sector, if the entering into ofa 
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definitive agreement relating to, or the consummation of such acquisition, merger, consolidation or purchase could reasonably be 
expected to (a) impose any substantial delay in the expiration or termination of any applicable waiting period or impose any substantial 

delay in the obtaining of, or substantially increase the risk of not obtaining, any authorizations, consents, orders, declarations or 
approvals of any Governmental Entity necessary to consummate the transactions contemplated by this Agreement, (b) substantially 

increase the risk of any Governmental Entity entering an order prohibiting such transactions, (c) substantially increase the risk ofnot 

being able to remove any such order prohibiting such transactions on appeal or otherwise or (d) substantially delay or impede the 

consummation of the Transaction. 

5.17 Exclusive Dealin~. From the date hereof through the earlier of the Closing Date and the termination of this 

Agreement, Sellers and the Companies will not, and will cause each of the Sellers' and the Companies' respective Representatives and 

Affiliates not to, directly or indirectly, solicit, encourage, initiate, accept, agree to or consummate any proposals, inquiries or offers 
from, solicit, encourage, initiate, enter into or participate in inquiries, discussions or negotiations with, or provide any information to, 
any Person (other than Purchasers or their respective Representatives or Governmental Entities with respect to the Transaction), 
concerning the purchase of the Acquired Companies (or any membership interests or capital stock of any thereof) or all or any portion 

of the Acquired Companies' businesses or any merger, sale of all or substantially all assets or similar transaction involving the 

Acquired Companies (or any membership interests or capital stock of any thereof) or all or any portion of the Acquired Companies' 

businesses or otherwise cooperate with or assist or participate in or encourage or facilitate in any other manner any effort or attempt by 
any Person to do or seek to do any of the foregoing or to effect any transaction inconsistent with the Transaction. Sellers and the 
Companies will as soon as practicable notify Purchasers if, at any time prior to the Closing Date, any bona fide proposal, offer or 

written inquiry with respect to any of the foregoing is made and of the terms thereof and the identity of the Person making the same. 

Sellers and the Companies will cease immediately and cause to be tenninated any existing activities, discussions or negotiations with 
any Person conducted heretofore with respect to any of the foregoing with respect to the Acquired Companies. Sellers and the 

Companies will promptly request all Persons who have heretofore executed a confidentiality agreement in connection with such 
Persons' consideration of any of the foregoing transactions to return or destroy all confidential information heretofore furnished to such 

Persons by or on behalf of any Seller or any Company or any Affiliate of any thereof with respect to the Acquired Companies in 

accordance with such confidentiality agreement, and will use commercially reasonable efforts to enforce all material obligations under 
such confidentiality agreements. 

5.18 Confidential Information. 
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(a) From and after the Closing until the two (2) year anniversary of the Closing Date, each Seller will, and will 

cause each of its Affiliates and their respective Representatives to (i) maintain in strict confidence, as such Person maintains its own 
confidential information, any and all information concerning the Acquired Companies and (ii) refrain from using such information 

concerning the Acquired Companies for its own benefit or to the delriment of Purchasers or their respective Affiliates (including the 

Acquired Companies). It is understood that no Seller, nor any of its Affiliates or their respective Representatives, shall have any 

liability hereunder with respect to any information that (i) was previously known on a non-confidential basis by such Person (other 

than as a result of such Seller's prior ownership of the Acquired Companies), (ii) is in or, through no fault of any Seller or any Seller's 

Affiliates or any Seller's or Seller's Affiliate's Representatives, comes into the public domain, (iii) such Seller is legally required to 

disclose, (iv) is disclosed in connection with Parent's reporting obligations under the Securities Act of 1933, as amended, or the 
Securities Exchange Act of 1934, as amended, or (v) is later lawfully acquired by such Person from sources other than any Purchaser 

or its Affiliates (including the Acquired Companies) and such sources are not, to such Person's knowledge at the time of disclosure, 

under any obligation to Purchasers or their respective Affiliates (including the Acquired Companies) to keep such information 

confidential. 

(b) In the event that any Seller or any of its Affiliates or its or their Representatives are required by Law to 

disclose any such information, to the extent practical and to the extent permitted by Law, such Seller will promptly notify Purchasers in 

writing so that Purchasers may seek a protective order and/or other motion to prevent or limit the production or disclosure of such 
information. If such motion has been denied, then such Seller, Affiliate or Representative may disclose only such portion of such 

information which (i) in the opinion of such Seller's, Affiliate's or Representative's legal counsel is required by Law to be disclosed 

(provided, however, that such Seller, Affiliate or Representative will use its Reasonable Best Efforts to preserve the confidentiality of 

the remainder of such information) or (ii) Purchasers consent in writing to having such information disclosed. Such Seller will not, and 

will not permit any of its Affiliates or its or its Affiliates' Representatives to, oppose any motion for confidentiality brought by 

Purchasers or any Acquired Company. Such Seller will continue to be bound by its obligations pursuant to this Section 5.19 for any 

information that is not required to be disclosed, or that has been afforded protective treatment, pursuant to such motion. This~ 

DJ!.(hl shall not apply to any disclosure pursuant to Section 5. l 8Ca)(iv). 

5.19 Financing Cooperation. 

(a) Prior to the Closing, subject to Sections 5.l9Cb) and ill(£), Sellers agree to use their Reasonable Best 

Efforts to provide, and shall cause the Acquired Companies and each of their respective officers, directors, employees, accountants, 
consultants, investment bankers, legal counsel, agents and other advisors and representatives to provide, at Purchasers' 
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sole cost and expense, all reasonable and timely cooperation reasonably requested by Purchasers (provided, however, Sellers shall not 

be required to provide, or cause any Acquired Company or other Affiliate to provide, cooperation under this Section 5.19 that involves 

any binding commitment by Sellers or any of their Affiliates which commitment is not conditioned on the Closing and does not 

terminate without liability to Sellers or their Affiliates upon the termination of this Agreement prior to Closing) in connection with the 

arrangement of the Debt Financing contemplated by the Debt Commitment Letter or any Alternative Financing (collectively, the 

"Available Financing"), including, subject to clauses (b) and (c) below, (i) if applicable facilitating the pledging of collateral and 

obtaining surveys and title insurance as reasonably requested by Purchasers (provided that such pledge will not take effect until the 

Closing) (ii) taking such corporate actions as shall be reasonably necessary to permit the consummation of the Financing Agreements 

and to permit the proceeds thereof to be made available to Purchasers at the Closing, (iii) using Reasonable Best Efforts to obtain legal 

opinions as may reasonably be requested by Purchasers and (iv) subject to the Confidentiality Agreement, using Reasonable Best 

Efforts to provide and execute necessary documents and certificates, including consents to collateral assignments and officer's 
certificates, as may be reasonably requested by Purchasers. 

(b) Notwithstanding anything in this Agreement to the contrary, (i) no Seller nor any Acquired Company shall 

be required to cooperate or take any action that would unreasonably interfere with the day-to-day operations of any Seller or any 

Acquired Company; (ii) no Seller nor any Acquired Company shall be required to pay any commitment or other similar fee or incur 

any other liability or obligation in connection with the Financing (or any Alternative Financing) prior to the Closing; (iii) no officer, 

director, employee, accountant, consultant, investment banker, legal counsel, agent or other advisor of any Seller or any Acquired 
Company shall be required to deliver any certificate or take any other action pursuant to Section 5. l 91al to the extent any such action 

would reasonably be likely to result in personal liability to such officer, director~ employee, accountant, consultant, investment banker, 
legal counsel, agent or other advisor, (iv) the board of directors (or similar governing body) of any Seller or any Acquired Company 

shall not be required to approve any Financing (or any Alternative Financing) or agreements related thereto prior to the Closing, (v) no 

Seller nor any Acquired Company shall be required to take any action that will conflict with or violate its organizational documents, 

any Laws or result in a violation of breach of, or default under, any Contract to which any Seller or any Acquired Company is a party 

(vi) no Seller nor any Acquired Company shall be required to provide any information the disclosure of which is prohibited or 

restricted under applicable Law or is legally privileged and (vii) neither Seller nor any of the Acquired Companies will be responsible 

in any manner for information relating to the proposed debt and equity capitalization that may be required in connection with the 

Available Financing or any pro forma financial information delivered in connection therewith or for any data derived from the 
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Acquired Companies' historical books and records. Nothing in this Section 5. l9(b) shall limit the representations and warranties of 

Sellers contained in Article II and Article III. 

(c) Each Purchaser acknowledges and agrees that Sellers, the Acquired Companies, their Affiliates and its and 

their respective directors, officers, managers, employees, consultants, legal counsel, financial advisors and agents and other 
representatives shall not have any responsibility for, or incur any liability to any Person under, any financing that any Purchaser or any 
of its Affiliates may raise in connection with the transactions contemplated by this Agreement or any cooperation provided pursuant to 

Section 5. l 9(al; provided, that for the avoidance of doubt, nothing herein shall affect any liability that Sellers may have to Purchasers 

for breach of any representation, warranty, covenant or agreement set forth in this Agreement. Whether or not the Closing occurs, 
Purchasers shall promptly upon request by any Seller (and in any event prior to the Closing) reimburse Sellers for all reasonable and 

documented out-of-pocket fees and expenses of Sellers, the Acquired Companies and each of their respective officers, directors, 

employees, accountants, consultants, investment bankers, legal counsels, agents or other advisor in connection with their performance 
of their respective obligations pursuant to Section 5. l 91a). Purchasers shall indemnify and hold harmless Sellers, the Acquired 

Companies and each of their respective officers, directors, employees, accountants, consultants, investment bankers, legal counsels, 
agents or other advisors, from and against any and all claims, losses, damages, injuries, liabilities, judgments, awards, penalties, fines, 
Taxes, costs (including cost of investigation), expenses (including reasonable fees and expenses of counsel) or settlement payments 

(including any claim by or with respect to any such lenders, prospective lenders, agents and arrangers and ratings agencies) incurred or 

suffered by any of them in connection with the arrangement of the Financing or any Alternative Financing or the performance of their 

respective obligations under this Section 5.19 and any information utilized therein (other than (i) material misstatements or omissions in 

information provided in writing by any Seller or any Acquired Company and (ii) any breach of any representation and warranty set 

forth in Article II or Article III of this Agreement). This Section 5.l91cl shall survive and remain in full force and effect following 

tennination of this Agreement. 

5.20 Transition Services Agreement. After the date of this Agreement, each of the Parties shall negotiate in good faith 

the terms, conditions and form of a transition services agreement (the "Transition Services Agreement") to be entered into at the 
Closing (and each of the Parties shall use Reasonable Best Efforts, negotiating in good faith, to finalize the form of the Transition 

Services Agreement no later than thirty (30) Business Days after the date of this Agreement; provided, however, that (i) the terms of 

any transition services under the Transition Services Agreement shall be limited to nine (9) months following the Closing Date, subject 

to extension for an additional three months upon mutual agreement of the Parties or otherwise agreed to in writing by the Parties, (ii) 

the fees for each such service shall be equal to Sellers' or its applicable Affiliates actual cost to provide such service consistent with 

Sellers' and its 
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Affiliates' practice for charging services to Affiliates, and (iii) such services shall be as mutually agreed to by the Parties and shall 

expressly exclude any services that would violate Law or any Contract (including any license) or would require Sellers or any of their 

Affiliates to seek any consent, assignment or approval ofany third party (including any Governmental Authority). 

5.21 Casualty. If any of the material physical assets or properties of the Acquired Companies (taken as a whole) that 

are primarily used and necessary for the conduct of the businesses of the Acquired Companies, are damaged or destroyed by casualty 

loss after the date hereof and prior to the Closing, and (a) the cost of restoring such damaged or destroyed material physical assets or 

properties to a condition reasonably comparable to their prior condition and (b) the amount of any lost profits, in each case, to the 

extent such costs and lost profits are reasonably expected to accrue after the Closing as a result of such damage or destruction to such 

material physical assets or properties (net of and after giving effect to any insurance proceeds available to the Acquired Companies for 

such restoration and lost profits and any Tax benefits related thereto) (such costs and lost profits with respect to any such material 

physical assets or properties, the "Restoration Cost") is greater than a dollar amount equal to one percent (1 %) of Purchase Price but 
does not exceed a dollar amount equal to ten percent (10%) of Purchase Price, Sellers may elect to reduce the amount of the Purchase 

Price by the estimated Restoration Cost (as estimated by a qualified firm reasonably acceptable to Purchasers and Sellers), by notice to 

Purchasers, and such casualty loss shall not affect the Closing. If Sellers do not make such an election within forty-five ( 45) days after 

the date such casualty loss is discovered, Purchasers may elect to terminate this Agreement within ten (10) Business Days after the end 

of such forty-five (45) day period by written notice to Sellers. If the Restoration Cost is in excess ofa dollar amount equal to ten 

percent (10%) of Purchase Price, Sellers may, by notice to Purchasers within forty-five (45) days after the date of such casualty loss, 

elect to (x) reduce the Purchase Price by the estimated Restoration Cost (as estimated by a qualified firm reasonably acceptable to 

Purchasers and Sellers) or (y) terminate this Agreement, in each case by providing written notice to Purchasers; provided, however, 

that if Sellers do not elect to terminate this Agreement as provided in this sentence, then Purchasers may, by written notice to Sellers, 

terminate this Agreement within ten (JO) Business Days of receipt by Purchasers of Sellers' notice regarding its election. If the 

Restoration Cost is a dollar amount equal to one percent (I%) of Purchase Price or less, (i) neither Purchasers nor Sellers shall have the 

right or option to terminate this Agreement and (ii) there shall be no reduction in the amount of the Purchase Price. In the event that 

Sellers elect to reduce the Purchase Price in accordance with this Section 5.2L Sellers shall, and shall cause their Non-Company 

Affiliates to, use Reasonable Best Efforts to collect amounts due (if any) under available insurance policies or programs in respect of 

any such casualty loss and shall cause any such insurance proceeds to be contributed or assigned to the applicable Acquired Company 

that has suffered such casualty loss without any adjuslrnent to Net Working Capital. 
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5.22 Condemnation. If any of the material physical assets or properties of the Acquired Companies (taken as a whole) 

that are primarily used and necessary for the conduct of the businesses of the Acquired Companies are taken by condemnation after the 

date hereof and prior to the Closing and such material physical assets or properties have the sum of (x) a condemnation value and (y) to 

the extent not included in preceding clause (x), the amount of any lost profits reasonably expected to accrue after the Closing as a result 

of such condemnation of such material physical assets or properties (net of and after giving effect to any condemnation award any Tax 

benefits related thereto) (such sum with respect to any such material physical assets or properties of the Acquired Companies (taken as 

a whole) that are primarily used and necessary for the conduct of the businesses of the Acquired Companies, the "Condemnation 

Value") greater than a dollar amount equal to one percent (I%) of Purchase Price but do not have a Condemnation Value (as 

determined by a qualified firm reasonably acceptable to Purchasers and Sellers) in excess of a dollar amount equal to ten percent (I 0%) 

of Purchase Price, Sellers may elect to reduce the Purchase Price by such Condemnation Value (less the amount of any condemnation 

award and Tax benefits related thereto) by notice to the Purchasers, and such condemnation shall not affect the Closing. If Sellers do 

not make such an election within forty-five (45) days after the date of such condemnation, Purchasers may elect to terminate this 

Agreement within ten (10) Business Days after such forty-five (45) day period by written notice to Sellers. If the Condemnation Value 

is in excess of a dollar amount equal to ten percent (10%) of Purchase Price, Sellers may, by notice to Purchasers within forty-five (45) 

days after the award of condemnation proceeds, elect to (a) reduce the Purchase Price by such Condemnation Value (after giving effect 

to any condemnation award available and Tax benefits related thereto) or (b) terminate this Agreement, in each case by providing 

written notice to Purchasers; provided. however that if Sellers do not elect to terminate this Agreement as provided in this sentence, 
then Purchasers may, by written notice to Sellers, terminate this Agreement within ten (I 0) Business Days ofreceipt by Purchasers of 

Sellers' notice regarding its election. If the Condemnation Value is a dollar amount equal to one percent (l %) ofPurchase Price or less, 

(A) neither Purchasers nor Sellers shall have the right or option to terminate this Agreement and (B) there shall be no reduction in the 

amount of the Purchase Price. In the event that Sellers elect to reduce the Purchase Price in accordance with this Section 5.22, Sellers 

shall, and shall cause their Non-Company Affiliates to, use Reasonable Best Efforts to collect amounts due (if any) under any 

applicable condemnation award in respect of any such condemnation and shall cause any such condemnation award to be contributed 

or assigned to the applicable Acquired Company that has suffered such condemnation without any adjustment to Net Working Capital. 

5.23 Further Assurances. Each of Sellers, the Companies and Purchasers agrees that, from time to time before and 

after the Closing Date, they will execute and deliver, and the Companies shall cause the Company Subsidiaries and the Project 

Companies to execute and deliver, such further instruments, and take, or cause their respective Affiliates to take, such 
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other action, as may be reasonably necessary to cany out the purposes and intents of this Agreement. Purchasers, the Companies and 
Sellers agree to use Reasonable Best Efforts to refrain from taking any action which could reasonably be expected to materially delay 

the consummation of the Transaction. 

5.24 Releases. Sellers shall use Reasonable Best Efforts to obtain from each officer, director and other person set forth 

on Schedule 1.4 of the Seller Disclosure Schedules, on or prior to the Closing Date, a release releasing the applicable Acquired 

Company, Purchasers and Purchasers' Affiliates from any past, present or future claim each such officer, director or other person may 
have against such Acquired Company, Purchasers or Purchasers' Affiliates. 

5.25 Repair. Sellers shall use Reasonable Best Efforts, and shall cause the Acquired Companies to use Reasonable 

Best Efforts, to complete, prior to the Closing Date, a repair of the cooling tower at the Las Palmas II facility in Guatemala to a 

condition at least comparable to its condition prior to the fire at that facility. 

5.26 DEi Espana. Prior to the Closing, (i) DEi Espaiia shall take all entity action reasonably necessary to approve the 

financial statements for the fiscal years 2011, 2012, 2013, 2014 and 2015, and (ii) shall use its Reasonable Best Efforts to duly file and 

register such annual accounts with the relevant Spanish Commercial Registry (Registro Mercantil). 

5.27 Dnqneco Indebtedness. Prior to the Closing, Sellers shall not, and shall cause Duke Energy International 

Duqueco SpA (Chile) ("Duqueco") and any relevant Acquired Company not to, waive, release, assign, settle, compromise or satisfy 

any Indebtedness owed by Duqueco to any other Person (such Indebtedness, the "Duqueco Debt"), without the prior written consent 

of Purchasers (which consent shall not be unreasonably withheld, conditioned or delayed); provided, however, that notwithstanding 

the foregoing, Duqueco shall be permitted, without the prior written consent of Purchasers, to pay an amount in satisfaction of the 
Duqueco Debt on the date and to the extent such Duqueco Debt becomes due and payable under applicable Law; provided, further, 

that ifDuqueco makes any payments in respect of the Duqueco Debt pursuant to the previous proviso without the prior written consent 
of Purchasers, the Parties hereto agree that the Purchase Price shall be reduced on a dollar for dollar basis by the aggregate amount of 

such payments. Prior to the Closing, Purchasers shall reasonably cooperate with Sellers and Duqueco in connection with negotiating 

the release, settlement, compromise, or satisfaction of the Duqueco Debt. 

ARTICLE VI 

CONDITIONS TO CLOSING 

6.1 Conditions to Each Partv's Obligations to Effect the Closing. The respective obligations of each Party to effect the 

Closing shall be subject to the satisfaction or waiver (to the extent permitted by Law) by Purchasers and Sellers, on or prior to the 

Closing Date, of each of the following conditions precedent: 

(a) Statutory Approvals. The Required Statutory Approvals, other than those Required Statutory Approvals set 

forth on Schedule 6. Hal of the Seller Disclosure Schedules, shall have been obtained and shall have become Final Orders. 

(b) No Injunction. No temporary restraining order or preliminary or permanent injunction or other order by any 

court of competent jurisdiction preventing consummation of the transactions contemplated by this Agreement shall have been issued 
and be continuing in effect, and the transactions contemplated by this Agreement shall not have been prohibited under any applicable 

federal or state Law or regulation; provided, however that the Parties shall use Reasonable Best Efforts to have any such order or 
injunction vacated or lifted. 

(c) Restructuring Transactions. The Restructuring Transactions shall have been consummated in all material 

respects. 
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6.2 Conditions to the Obligations of Purchasers to Effect the Closing. The obligation of Purchasers to effect the 

Closing shall be further subject to the satisfaction or waiver by Purchasers, on or prior to the Closing Date, of each of the following 

conditions: 

(a) Perfonnance of Obligations of Sellers and the Companies. Sellers and the Companies shall have perfonned 

in all material respects all obligations contained in or contemplated by this Agreement which are required to be perfonned by Sellers 

and the Companies at or prior to the Closing (other than their respective obligations in Section 5.12, which are the subject of 

Section 6.1 Ccl). 

(b) Rru;>resentations and Warranties. (i) The representations and warranties of Sellers set forth in Article II and 

Article ID (other than the Designated Representations of Sellers) shall be true and correct on and as of the Closing Date with the same 

effect as though such representations and warranties had been made on and as of the Closing Date, or in the case of representations and 
warranties that expressly speak only as of an earlier date or time, such representations and warranties need only be true and correct as 
of such earlier date or time, in each case, after giving effect to the Materia~ity Scrape, except for such failures of representations and 
warranties to be true and correct that, individually or in the aggregate, have 
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not had and would not reasonably be expected to have a Company Material Adverse Effect, and (ii) the Designated Representations of 

Sellers shall be true and correct (except for de minim is inaccuracies) as of the Closing Date as though made on and as of the Closing 

Date. 

(c) Company Required Consents. The Company Required Consents identified on Schedule 6.21cl of the Seller 

Disclosure Schedules shall have been obtained and shall be in full force and effect. 

( d) Officer's Certificate. Purchasers shall have received a certificate from an authorized officer of each Seller, 

dated the Closing Date, to the effect that the conditions set forth in Sections 6.21al and Q.2(hl have been satisfied. 

(e) No Material Adverse Effect. Since the date of this Agreement, no Country Segment-Level Material 

Adverse Effect with respect to Peru and no Company Material Adverse Effect shall have occurred and be continuing. 

6.3 Conditions to the Obligations of Sellers to Effect the Closing. The obligation of Sellers to effect the Closing shall 

be subject to the satisfaction or waiver in writing by Sellers, on or prior to the Closing Date, of each of the following conditions: 

(a) Performance of Obligations of Purchasers. Purchasers shall have performed in all material respects all 

obligations contained in or contemplated by this Agreement which are required to be performed by Purchasers at or prior to the 

Closing. 

(b) Representations and Warranties. (i) The representations and warranties of Purchasers set forth in Article IV 

(other than the Designated Representations of Purchasers) shall be true and correct on and as of the Closing Date, or, in the case of 

representations and warranties that expressly speak only as of an earlier date or time, such representations and warranties need only be 
true and correct as of such earlier date or time, in each case, after giving effect to the Materiality Scrape, except for such failures of 
representations and warranties to be true and correct that, individually or in the aggregate, have not had and would not reasonably be 

expected to have a Purchaser Material Adverse Effect, and (ii) the Designated Representations of Purchasers shall be true and correct 

(except for de minim is inaccuracies) as of the Closing Date as though made on and as of the Closing Date. 

(c) Purchaser Required Consents. The Purchaser Required Consents identified on Schedule 6.31cl of the 

Purchaser Disclosure Schedules shall have been obtained and shall be in full force and effect. 
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(d) Officer's Certificate. Sellers shall have received a certificate from an authorized officer of each Purchaser, 

dated the Closing Date, to the effect that the conditions set forth in Sections 6.31al and 6.31b) have been satisfied. 

(e) Section 3381gl Notice Documents. Sellers shall have received any Section 338(g) Notice Documents 

required to be delivered by Purchasers pursuant to Section 5.l4Ckl. 

(t) Tax Basis Certificates. Sellers have obtained the Tax Basis Certificates within the forty-five (45) day period 

ending on the Closing Date (such that they are valid), provided, however, that if Sellers have not obtained the Tax Basis Certificates 

within the forty-five (45) day period ending on the Closing Date (such that they have not been so obtained or are not valid), then (1) 

the Closing Date shall be postponed to a date (the "Extended Closing Date") that is the earlier of (i) ten (10) Business Days after the 

Closing Date, (ii) the Termination Date, or (iii) an earlier Extended Closing Date mutually agreed to by Sellers and Purchasers, and (2) 

if Sellers have not obtained the Tax Basis Certificates within the forty-five (45) day period ending on the Extended Closing Date (such 

that they are valid), Sellers and Purchasers shall have entered into the Basis Certificate Escrow Agreement pursuant to Section l .41c). 

6.4 Fmstration of Closing Conditions. No Party may rely on the failure of any condition set forth in this Article VI to 

be satisfied if such failure was caused by such Party's failure to act in accordance with this Agreement. 

ARTICLE VII 

TERMINATION 

7 .1 Termination. This Agreement may be terminated at any time prior to the Closing Date: 

(a) by the mutual written agreement of Purchasers, each Company and each Seller; 

(b) subject to compliance with Section 10.6, by Sellers (acting together) or Purchasers, if(i) a statute, rule, 

regulation or executive order shall have been enacted, entered or promulgated prohibiting the consummation of the transactions 
contemplated hereby or (ii) an order, decree, ruling or injunction shall have been entered permanently restraining, enjoining or 

otherwise prohibiting the consummation of the transactions contemplated hereby, and such order, decree, ruling or injunction shall 
have become final and non-appealable and the Party seeking to terminate this Agreement pursuant to this Section 7. I lblCiil shall have 

used Reasonable Best Efforts to remove such order, decree, ruling or injunction. 
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(c) by Sellers (acting together) or Purchasers, by written notice, ifthe Closing Date shall not have occurred 

within one hundred eighty (180) days from the date hereof(the "Termination Date"); 

(d) by Purchasers, so long as Purchasers are not then in material breach of any of their representations, 

warranties, covenants or agreements hereunder, by written notice to Sellers, if there shall have been a material breach of any 
representation or warranty of Sellers, or a material breach of any covenant or agreement of Sellers hereunder, or if any representation 
or warranty of Sellers set forth in the Agreement shall have become untrue, in any such case such that the conditions set forth in 
Section 6.2Ca) or Section 6.21b) would not be satisfied as of such time, and such breach shall not have been remedied by the earlier of 

(i) the Termination Date and (ii) the date that is thirty (30) days after receipt by Sellers of notice in writing from Purchasers, specifying 

tl1e nature of such breach and requesting that it be remedied; 

(e) by Sellers (acting together), so long as Sellers and the Companies are not then in material breach of any of 

their representations, warranties, covenants or agreements hereunder, by written notice to Purchasers, if there shall have been a material 
breach of any representation or warranty, or a material breach of any covenant or agreement of Purchasers hereunder, or if any 
representation or warranty of Purchasers set forth in the Agreement shall have become untrue, in any such case such that the conditions 
set forth in Section 6.31a) or Section 6.3())) would not be satisfied as of such time, and such breach shall not have been remedied by the 

earlier of (i) the Termination Date and (ii) the date that is thirty (30) days after receipt by Purchasers of notice in writing from Sellers, 

specifying the nature of such breach and requesting that it be remedied; 

(f) by Sellers if (i) all the conditions set forth in Sections 6.1 and 6.2 have been satisfied or irrevocably waived 

(other than those conditions that by their terms are to be satisfied at the Closing) and (ii) Purchasers do not effect the Closing within 

two (2) Business Days of the day the Closing is required to occur pursuant to Section 1.3; 

(g) by Purchasers pursuant to Section 5.9 by written notice to Sellers in accordance with such Section 5.9; 

(h) by Sellers (acting together) or Purchasers, pursuant to Section 5.21 by written notice to the other Parties in 

accordance with Section 5.21; 

(i) by Sellers (acting together) or Purchasers, pursuant to Section 5.22 by written notice to the other Parties in 

accordance with Section 5.22; or 

G) by Sellers (acting together) as provided in Section l.7. 
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7.2 Effect of Termination. No temtlnation of this Agreement pursuant to Section 7.1 shall be effective until notice 

thereof is given to the non-terminating Parties specifying the provision hereof pursuant to which such termination is made. Subject to 

Section l. 7 if validly terminated pursuant to Section 7.1, this Agreement shall, subject to Section 8.1, become wholly void and ofno 

further force and effect (except with respect to the obligations of the Parties contained in the Confidentiality Agreement, Section 1. 7, 

Section 5.4(bl. this Section 7.2 and Articles IX and X, which shall survive such termination) without liability to any Party or to any 

Affiliate, or their respective members or shareholders, directors, officers, employees, agents, advisors or Representatives, and following 
such termination no Party shall have any liability under this Agreement or relating to the transactions contemplated by this Agreement 

to any other Party; provided that subject to Section 1.7, no such termination shall relieve any Party from any liability for any breach of 

this Agreement or fraud. In the event of the termination of this Agreement as provided in Section 7.1 Purchasers shall comply with all 

of their obligations under the Confidentiality Agreement. 

ARTICLE VIII 

INDEMNIFICATION 

8.1 Survival of Representations Warranties and Covenants. The representations, warranties and covenants of the 

Parties hereto contained in this Agreement at the Closing, shall survive the Closing for the periods set forth in this Section 8. l. which 

the Parties expressly agree are contractual statutes of limitation: 

(a) except as otherwise expressly set forth in Section 8.1 fbl. Section 8.1 (cl, Section 8.1 fd) and Section 8.1 (el, 

all of the representations and warranties set forth in this Agreement shall survive for eighteen (18) months after the Closing; 

(b) the representations and warranties set forth in Section 2.1 (Organization and Qualification), Section 2.2 

(Authority), Section 2.5 (Company Capitalization; Right and Title to Shares), Section 2.7 (Brokers and Finders), Section 3.1 

(Organization and Qualification), Section 3.2 (Authority), Section 3.5 (Capitalization), Section 3.22 (Brokers and Finders), Section 

ti (Organization and Qualification), Section 4.2 (Authority) and Section 4.9 (Brokers and Finders) (collectively, the "Designated 

Representations") shall survive the Closing without time limit under this Agreement; 

(c) the representations and warranties set forth in Section 3.9 (Tax Matters) shall survive the Closing until the 

expiration of the applicable statute of limitations; and 
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(d) the representations and warranties set forth in Section 3.16 (Environmental Matters) shall survive the 

Closing until the date that is three years after the Closing Date; 

(e) the covenants and agreements (i) set forth in Section 5.14 (Tax Matters) shall survive the Closing until the 

expiration of the applicable statute oflimitations; (ii) set forth in this Agreement to be performed solely at or prior to the Closing, shall 

survive for six (6) months after the Closing; and (iii) set forth in this Agreement to be performed after the Closing shall survive six (6) 

months after the perfonnance thereof; or 

(f) the indemity obligations under Section 8.2(c) shall survive without time limit. 

Notwithstanding the foregoing, any claim made within the applicable time periods set forth in this Section 8.1 with reasonable 

specificity by the Party seeking to be indemified shall survive until such claim is finally resolved. 

8.2 Indemnification by Sellers Generally. Subject to Section 8 4, from and after the Closing Date each Seller shall, 

jointly and severally with each other Seller, indemify and hold harmless Purchasers and their respective Affiliates (including, after the 

Closing Date, the Companies) and their respective directors, officers, employees, successors, partners, members, counsel, accountants, 
financial advisors, consultants and assigns (each, a "Purchaser Indemified Par!y") from and against all Losses imposed on or suffered 

or incurred by them in connection with, arising out of or resulting from or caused by: 

(a) any breach or inaccuracy of any representation or warranty made by such Seller in this Agreement; 

(b) any breach of any covenant or agreement of such Seller or, prior to the Closing, the Acquired Companies, 

under this Agreement; or 

(c) the Restructuring Transactions or anything related thereto (including any action contemplated by or 

permitted by Section 5.12), the Saudi Arabia Acquired Company Country Segment, the Brazil Acquired Company Country Segment, 

Duke Energy International Espana Investments, SL, Duke Energy International Mexico Holding Company I, S. de R.L. de C.V. or 

Proyecto de Autoabastecimiento La Silla, S. de R.L. de C.V. 

8.3 Indemnification by Purchasers. Subject to Section 8.4, from and after the Closing Date, Purchasers shall indemify 

and hold harmless Sellers and their Affiliates and their respective directors, officers, employees, successors, partners, members, 
counsel, accountants, financial advisors, consultants and assigns (each, a "Seller Indemnified Partv") from and against 
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all Losses imposed on, suffered or incurred by them in connection with, arising out of or resulting from or caused by (a) any breach or 
inaccuracy of any representation or warranty made by Purchasers in this Agreement or (b) any breach of any covenant or agreement of 
Purchasers or, after the Closing, the Acquired Companies, under this Agreement. 

8.4 I jmjtatjoos on Indemnification. 

(a) No claim may be made or asserted nor may any Action be commenced pursuant to Sections 8.2 or .8..1 
against any Party for breach of any representation, warranty or covenant contained herein, unless written notice of such claim or 
Action has been given by the Indemnified Par(y to the Indemnifying Par(y, describing in reasonable detail the facts and circumstances 

with respect to the subject matter of such claim or Action, on or prior to the date on which the representation or warranty on which 
such claim or Action is based ceases to survive as set forth in Section 8.1. 

(b) Notwithstanding anything to the contrary contained in this Agreement: 

(i) other than with respect to any breach or inaccuracy of any Designated Representation, Sellers 

shall not be liable for any claim for indemnification pursuant to Section 8.2(a), unless and until the aggregate amount of 

indemnifiable Losses that may be recovered from Sellers pursuant to Section 8.2(al equals or exceeds one percent (I%) of the 

Purchase Price (the "Deductible Amount"), at which point Sellers shall be liable for the amount of those Losses indemnifiable 

pursuant to Section 8.2Ca) in excess of the Deductible Amount; 

(ii) other than with respect to any breach or inaccuraey of any Designated Representation, no 

Losses may be claimed under Section 8.21a) by any Indemnified Par(y, nor shall any Losses be reimbursable or included in 

calculating the aggregate indemnifiable Losses set forth in clause .(i). of this Section 8.4(bl, other than Losses in excess of one 

hundred thousand dollars ($100,000) resulting from any single claim or aggregated claims arising out ofrelated facts, events or 

circwnstances; provided that, subject to this Section 8 4fb), after such amount is reached, all such Losses resulting from such 
single claim or aggregated claims arising out of related facts, events or circumstances may be claimed under Section 8.2(al by 

an Indemnified Par(y; 

(iii) except as otherwise provided in Section 8 41b)!iy). the maximum amount of indemnifiable 

Losses that may be recovered from Sellers for any amounts due under Section 8.2(al for breach or inaccuracy of any 
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representation or warranty in this Agreement (other than for any Designated Representations) shall be an amount equal to 

twelve and one-half percent (12.5%) of the Purchase Price (the ".Qip."); provided, however that any indemnification Losses 

with respect to the Designated Representations shall not be taken into account in determining whether the Cap has been 

exceeded; 

(iv) notwithstanding anything to the conlrary in this Agreement, and without limiting the forgoing 

(including the Cap), the maximum amount of indemnifiable Losses that may be recovered from Sellers for any amounts due 

under Section 5. l 41i) or Section 8.2, except for amounts due under Section 8.21c), shall be an amount equal to one hundred 

percent (100%) of the Purchase Price; and 

(v) no Party shall have any Liability pursuant to Sections 8.2 or 8.3 for any special, indirect, 

consequential or punitive damages relating to a breach or alleged breach of this Agreement, provided, however, that any 
amounts payable to third parties pursuant to a Third Party Claim shall not be deemed special, indirect, consequential or punitive 

damages. 

(c) All representations, warranties, covenants and agreements made by the Indemnifying Party in this 

Agreement, and the Indemnified Party's right to indemnification with respect thereto, shall not be affected or deemed waived by any 

investigation made by or on behalf of the Indemnified Party (whether before, on or after the date of this Agreement or before, on or 

after the Closing Date), or knowledge obtained (or capable of being obtained) as a result of such investigation or otherwise; provided 

that, notwithstanding the foregoing, no Losses may be claimed under Section 8.2(a) by any Indemnified Party arising out of, or relating 

to, any inaccuracy or breach of the representation and warranty in Section 3.2!Ccl, to the extent that Purchaser had Knowledge of such 

breach or inaccuracy as of the date hereof. 

(d) The Materiality Scrape shall apply both for purposes of determining the amount of Losses subject to any 

indenmification claim under this Article VIII and for determining whether or not any breaches of any representations or warranties 
contained in this Agreement have occurred. 

8.5 Notice of Loss: Third Party Claims. Except with respect to Tax Claims, which are governed by Section 5.14(e): 

(a) Other than with respect to any Third Party Claim that is provided for in Section 8.5(bl an Indemnified 

Party shall give the Indemnifying Party notice of any matter that an Indemnified Party has determined has given rise to a right of 

indemnification under this Article vm, as soon as practicable after such determination, stating the amount of the Losses, if 
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known, and method of computation thereof, and containing a reference to the provisions of this Agreement in respect of which such 
right of indemnification is claimed or arises; provided. however, that the failure to provide such notice shall not release the 

Indemnifying Party from any of its obligations under this Article VIII, except to the extent that the Indemnifying Party is materially 

prejudiced by such failure. 

(b) If an Indemnified Party shall receive notice of any Action or claim, demand (each, a "Third Party Claim") 

against it that may give rise to a claim for Losses under this Article VIII, promptly after the receipt of such notice, the Indemnified 

Party shall give the Indemnifying Party notice of such Third Party Claim (a "Claim Notice"); provided, however, that the failure to 

provide such notice shall not release the Indemnifying Party from any of its obligations under this Article VIII except to the extent that 

the Indemnifying Party is materially prejudiced by such failure (and then only with respect to the extent of such actual and material 

prejudice). The Indemnifying Party shall be entitled, to the extent permitted by applicable Law, to assume and control the defense of 

such Third Party Claim at its expense and through counsel reasonably of its choice that is reasonably satisfactory to the Indemnified 

Party, in each case in accordance with the provisions of this Section 8.5, ifit gives notice of its intention to do so to the Indemnified 

Party within thirty (30) days of its receipt of the Claim Notice. 

(c) Notwithstanding the foregoing, ifthe actual or potential defendants in, or targets of, such Third Party Claim 

include both the Indemnifying Party and the Indemnified Party, and the Indemnified Party shall have reasonably concluded that there 

exists an actual conflict of interest between them (including one or more legal defenses available to the Indemnified Party which are not 

available to the Indemnifying Party) or is reasonably likely to develop during the pendency of the litigation that would make it 

inappropriate in the reasonable judgment of the Indemnified Party for the same counsel to represent both the Indemnified Party and the 

Indemnifying Party, then the Indemnified Party shall be entitled to retain one counsel (plus one local counsel, ifnecessary) reasonably 

acceptable to the Indemnifying Party, at the expense of the Indemnifying Party; provided, that the Indemnified Party and such counsel 

shall use diligent and good faith efforts in such defense. 

( d) The Indemnified Party shall cooperate with the Indemnifying Party in the defense and settlement of any 

Third Party Claim and make available to the Indemnifying Party all witnesses, pertinent records, materials and information in the 

Indemnified Party's possession or under the Indemnified Party's control relating thereto as is reasonably required by the Indemnifying 

Party. Any settlement or compromise of such Third Party Claim by the Indemnifying Party to the extent permitted by applicable Law 

shall require the prior written consent of the Indemnified Party, which consent shall not be unreasonably withheld, conditioned or 

delayed; provided that no such consent shall be required as long as it is solely a monetary 
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settlement that provides a full release of the Indemnified Party with respect to such Third Party Claim and does not contain an 

admission ofliability on the part of the Indemnified Party. 

(e) If the Indemnifying Party does not assume control over the defense of such Third Party Claim as provided 

in Section 8.51bl. then the Indemnified Party shall have the right to defend such Third Party Claim and the Indemnifying Party shall be 

required to pay all reasonable costs and expenses incurred by the Indemnified Party in connection with such Third Party Claim; 

provided that the Indemnified Party shall use diligent and good faith efforts in its defense of such Third Party Claim and shall not settle 

such Third Party Claim without obtaining the written consent of the Indemnifying Party, which consent shall not be unreasonably 

withheld, conditioned or delayed. In such event, the Indemnifying Party shall cooperate with the Indemnified Party in the defense and 

settlement of any Third Party Claim and make available to the Indemnified Party all witnesses, pertinent records, materials and 

information in the Indemnifying Party's possession or under the Indemnifying Party's control relating thereto as is reasonably required 

by the Indemnified Party to the extent permitted by applicable Law. The Indemnified Party shall not pay, or permit to be paid, any part 

of such Third Party Claim unless the Indemnifying Party consents in writing to such payment, which consent shall not be unreasonably 

withheld, delayed or conditioned, or unless a final judgment from which no appeal may be taken by or on behalfofthe Indemnifying 

Party has been entered against the Indemnified Party for such Third Party Claim. 

8.6 Mitigation· Adjustments. 

(a) Each Indemnified Party shall use its Reasonable Best Efforts to mitigate any Losses under this Article VIII; 

provided, however, that no Indemnified Party shall be required to (i) compromise or waive any right or accept any liability or other 

future obligation or burden in order to mitigate its damages, (ii) incur any material expense or take any action that would cause 
hardship, including impairing its ability to conduct its business, or (iii) act in any manner which it reasonably believes in good faith is 

adverse to its own best interests; provided, further. however, that in the event such action or inaction on the part of the Indemnified 
Party results in greater Losses that could have been reasonably avoided, such Indemnifying Party shall not be liable for such 

reasonably avoidable Losses. Notwithstanding that mitigation efforts may not have been commenced or completed, nothing contained 

herein shall limit an Indemnified Party from making a claim for indemnification under this Agreement or from receiving 

indemnification for Losses in respect of any claim. Purchasers shall, and shall cause the Acquired Companies to, reasonably cooperate 
with Sellers in recovering from any third parties (including with respect to enforcement of any Acquired Company's indemnification 

rights) any Loss paid by Sellers pursuant to this Article VIII. 
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(b) In calculating the amount of any Loss under this Article VIII. the proceeds actually received by the 

Indemnified Party or any of its Affiliates under any third-party insurance policy, or pursuant to any claim, recovery, settlement or 
payment by or against any other Person, net of any actual costs, expenses or premiums incurred in connection with securing or 
obtaining such proceeds, shall be deducted from such Loss or indemnification payment. In the event that an Indemnified Party has any 

rights against a third party with respect to any occurrence, claim or loss that results in a payment by an Indemnifying Party under this 

Article VIII, such Indemnifying Party shall be subrogated to such rights to the extent of such payment. Without limiting the generality 

or effect of any other provision hereof, each Indemnified Party and Indemnifying Party shall duly execute upon request all instruments 

reasonably necessary to evidence and perfect the subrogation rights detailed herein, and otherwise cooperate in the prosecution of such 

claims. 

(c) The amount of any Damages incurred by the Indemnified Party shall (i) be reduced by the amount of any 

Tax benefits in connection with the incurrence of such Damages and (ii) be increased by the amount of Tax costs, if any, on the 

payment of, or in connection with the receipt of, the indemnity payment, in each case as actually realized by the Indemnified Party or 

any of its Affiliates. 

(d) Purchasers and Sellers agree to treat, and to cause their respective Affiliates to treat, for all Tax purposes, 

any payment made under Section 5 14(i) and this Article Vill, to the maximum extent permitted by applicable Law, as an adjuslment 

to tl1e Purchase Price. 

8.7 Remedy. Except for claims of intentional fraud in connection with this Agreement and as otherwise provided in 
Section 1.7 and Section 10.5 of this Agreement, (a) the remedies provided in Section 5.14Ci) and this Article VIII shall be the exclusive 

remedies of the Parties hereto following the Closing for any Losses arising out of any breach or inaccuracy of the representations or 

warranties of the Parties contained in this Agreement, and (b) each of the Parties hereto hereby waives, to the fullest extent permitted 

by applicable Law, any and all rights, claims and causes of action it may have afterthe Closing against the other Parties hereto with 

respect to any breach or inaccuracy of the representations or warranties of the Parties contained in this Agreement, arising under or 
based upon any Law or Governmental Order, other than the right to seek indemnity pursuant to Section 5.14fi) and this Article VIII 

(except in the case of the Acquired Companies' directors, officers, employees, agents and representatives pursuant to Section 5.7). 

8.8 Indemnification for Taxes. Notwithstanding anything contained in this Agreement to the contrary, indemnification 

for any and all Tax matters, and the procedures with respect thereto, will be governed exclusively by Section 5. l41il, and the 

provisions of this Article 
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VIII (except for Sections 8.1. 8 4(blliv). 8.6(c). 8.6(dl and this .!hS.) will not apply in respect ofTaxes. 

ARTICLE IX 

DEFINITIONS AND INTERPRETATION 

9.1 Defined Terms. The following terms are defmed in the corresponding Sections of this Agreement: 

Defined Term 

Accounting Firm 

Adjustment Amount Statement 

Affiliate Contracts 

Agreement 

Agreement Parties 

Affiliate Contracts 

Agreement 

Allocable Portion 

Alternative Financing 
Available Financing 

CBA 

Claim Notice 

Closing 

Closing Date 

Code 

Commitment Letter 

Companies 

Company 

Company Material Contracts 

Company Plans 

Company Required Consents 

Company Required Statutory Approvals 

Concession Real Property 

Concessions 

Condemnation Value 

Continuing Employees 

Contracting Party 

Debt Commitment Letter 

Debt Financing 

Deductible Amount 

DE! Espana 

DEi Uruguay 

DEIG 

DEI!No. 2 

DEL IV 
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Section Reference 

Section 5. l 4U) 

Section 1.6(a) 

Section 3.19(a) 

Preamble 

Section I 0.17 

Section 3.19(a) 

Preamble 

Section 1.2 

Section 5 .11 ( d) 

Section 5.19(a) 

Section 3. l 7(a) 

Section 8.5(b) 

Section 1.3 

Section 1.3 

Section 3. l 2(b) 

Section 4.6(a) 

Preamble 

Preamble 

Section 3.15(a) 

Section 3.12(a) 

Section 3.3 

Section 3.4 

Section 3.14(a) 

Section 3.14(c) 

Section 5.22 

Section 5.6(a) 

Section 3.15(a) 

Section 4.6(a) 

Section 4.6(a) 

Section 8.4(b )(i) 

Preamble 

Preamble 

Preamble 

Preamble 

Preamble 



Deposit LC 

Designated Representations 

Disclosure Schedules 

Dispute Notice 

Duqueco 

Duqueco Indebtedness 

Environmental Permits 

Equity Commitment Letter 

Equity Financing 

ERISA Affiliate 

Estimated Adjustment Amount 

Estimated Adjustment Amount Statement 

Estimated Purchase Price 

Excluded Intellectual Property 

Extended Closing Date 

Financii;ig Agreements 

Financing 

Financing Transaction 

Intellectual Property 

Intercompany Indebtedness 

Interim Period 

Leased Real Property 

New Debt Commitment Letter 

Non-Party Affiliates 

Owned Real Property 

Party 

Purchase Agreement Deposit 

Purchase Price 

Purchase Price Allocation Statement 

Purchaser 1 

Purchaser 2 

Purchaser 3 

Purchasers 

Purchaser Guaranty 

Purchaser Indemnified Party 

Purchaser Related Parties 

Purchaser Representative 

Purchaser Required Consents 

Purchaser Required Statutory Approvals 

Relevant Countries 

Representatives 

Restoration Cost 

Restructuring Transactions 

Schedule Update 

Section 338(g) Election 

Section 338(g) Forms 
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Section 1.7(a) 

Section 8.1 (b) 

Section 10.9 

Section l.6(c) 

Section 5.27 

Section 5.27 

Section 3.16(a) 

Section 4.6(a) 

Section 4.6(a) 

Section 3.12(a) 

Section l.5(a) 

Section l.5(a) 

Section 1.2 

Section 5.IO(a) 

Section 6.3(1) 

Section 5.ll(a) 

Section 4.6(a) 

Section 5.20(a) 

Section 3.18(b) 

Section 3.19(b) 

Section 5.l(a) 

Section 3.14(a) 

Section 5.ll(d) 

Section 10.17 

Section 3.14(a) 

Preamble 

Section 1.7 

Section 1.2 

Section 5.14G) 

Preamble 

Preamble 

Preamble 

Preamble 

Recitals 

Section 8.2 

Section l.7(b) 

Section 10.2 

Section 4.3 

Section 4.4 

Recitals 

Section 5.4(a) 

Section 5.21 

Section l.8(a) 

Section 5.9 

Section 5.14(k) 

Section 5.14(k) 



Section 338(g) Notice Documents 

Section 409 A 

Seller Counsel 

Seller Indemnified Party 

Seller Marks 

Seller Related Parties 

Seller Required Statutory Approvals 

Sellers 

Sellers Guaranty 

Tax Claim 

Tax Refund 

Termination Date 

Third Party Claim 

Transaction 
Transition Services Agreement 

Violation 

Section 5.14(k) 

Section 3.12(b) 

Section !0.7(a) 

Section 8.3 

Section 5.lO(a) 

Section I.7(d) 

Section 2.4 

Preamble 

Recitals 

Section 5.14(e)(i) 

Section 5.14(h) 

Section 7.l(c) 

Section 8.5(b) 

Section I.I 

Section 5.20 

Section 2.3 
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9.2 Definitions. Except as otherwise expressly provided in this Agreement, or unless the context otherwise requires, 
whenever used in this Agreement (including the Schedules), the following terms will have the meanings indicated below: 
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(a) "Acquired Companies" means, collectively, the Companies, the Company Subsidiaries and the Project 

Companies and each, individually, an "Acquired Company." 

(b) "Acquired Company Country Segmenf' means the grouping of the Acquired Companies set forth in 

Schedule 9.21ll of the Seller Disclosure Schedules. 

(c) "Action" means any claim, action, suit, demand, complaint, notice of violation, audit, assessment, 

investigation of which the subject party has received written notice, legal proceeding, litigation or other proceeding, of any nature, in 
law or in equity, in each case, by or before any Governmental Entity, or any arbitration or mediation proceeding by or before any 
arbitrator or Governmental Entity. 

(d) "Adjustment Amount" means an amount equal to the sum, which may be a positive or negative number, of 

(A) (i) the Net Working Capital as of the Closing, minus (ii) the Target Net Working Capital, the result of which may be a positive or 

negative number, and (B) (i) the Target Total Indebtedness, minus (ii) the Total Indebtedness as of Closing, tl1e result of which may be 

a positive or negative number. 

(e) "Affiliate" means, with respect to any Person or group ofPersons, a Person that directly or indirectly, 

through one or more intennediaries, controls, is controlled by or is under common control with such Person or group of Persons; 
provided that any Person (other than any Acquired Company) that owns Equity Interests in any Project Company shall be deemed not 

to be an Affiliate of any of the Acquired Companies. "Control" (including the terms "controlled by" and "under common control 
with") means the possession, directly or indirectly, of the power to direct or cause the direction of the management policies of a Person, 
whether through the ownership of voting securities or other Equity Interests, by contract or credit arrangement, as trustee or executor, 
or otherwise. 

(f) "Basis Certificate Escrow Account" means the escrow account opened pursuant to the Basis Certificate 
Escrow Agreement. 

(g) "Basis Certificate Escrow Agreement" means the escrow agreement to be executed, by and among Sellers, 

Purchasers, and the escrow agent tl1ereunder, prior to the Closing, in a form to be reasonably mutually agreed upon by Purchasers and 

Sellers, whereby an escrow account will be opened in which the Estimated Purchase Price and/or the Post-Closing Payment will be 

deposited in the event the Tax Basis Certificates have not been obtained at least five (5) Business Days prior to the Closing Date. The 

Basis Certificate Escrow Agreement shall provide for the funds (and any earnings thereon) to be released to Sellers upon the earlier of 

(i) confirmation of the issuance of the Tax Basis Certificates or (ii) Sellers' decision, in their sole discretion, not to obtain the Tax Basis 

Certificates. 
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(h) "Business Day" means a day other than a Saturday or Sunday or any other day on which banks are not 

required to be open or are authorized to close in New York, New York. 

(i) "Company Material Adverse Effect" means any change, event, effect, fact, circumstance, matter or 

occurrence that, individually or in the aggregate with any other changes, events, effects, facts, circumstances, matters or occurrences 
have, or would reasonably be expected to have, any material adverse effect on (x) the businesses, assets, condition (financial or 
otherwise) or results ofoperations of the Acquired Companies, taken as a whole, or (y) the ability of Sellers to consummate the 

transactions contemplated by this Agreement or perform their obligations at and prior to the Closing; provided. however, that none of 
the following shall constitute or be taken into account in determining whether there has been or is a Company Material Adverse Effect: 

(i) any changes, events or developments in the international, national, regional, state or local economy or financial, securities or credit 
markets (including changes in prevailing interest rates); (ii) any changes, events or developments in the international, national, regional, 
state or local (A) industry in which an Acquired Company operates or (B) regulatory or political conditions; (iii) any changes, events or 

developments relating to "acts of war" (whether or not declared), armed hostilities or terrorism or relating to national security; (iv) any 

changes that result from natural disasters or "acts of God" or other "force rnajeure" events; (v) any changes in weather conditions, 
customer usage patterns or hydrology; (vi) any effects or conditions resulting from the public announcement of this Agreement, 

compliance with terms of this Agreement or the consummation of the transactions contemplated by this Agreement (including any 

actions taken by any Purchaser, any Seller or any of their respective Affiliates that are not in violation of this Agreement and that are 

taken to obtain any Required Statutory Approval); (vii) the effect of any action expressly required to be taken in accordance with this 

Agreement or consented to in writing by Purchaser; (viii) any changes in (A) any Law (including Environmental Laws and any 

interpretation or enforcement thereof by any Governmental Entity but excluding Tax Laws), regulatory policies or industry standards, 

or (B) accounting standards, principles or interpretations; (ix) any change in the financial condition or results of operation of an 

Acquired Company, including a reduction in the credit rating, to the extent attributable to any action of any Purchaser or its Affiliates 

or the transactions expressly contemplated by this Agreement; (x) any changes in the costs of commodities or supplies, including fuel, 

or changes in the price of electricity or (xi) the Restructuring Transactions; provided that in the case of the foregoing clauses (i) through 

(v), (viii) and (x) above, any such changes, events, effects, facts, circumstances, matters or occurrences (individually or taken together) 
may be taken into account in determining the occurrence of a "Company Material Adverse Effect" to the extent such changes, events, 
effects, facts, circumstances, matters or occurrences have a disproportionate effect on the Acquired 

73 



KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 

Page 1313 of 1788 

Companies, taken as a whole, relative to other Persons operating in the electricity generating, natural gas and electric power 
transmission industries. 

G) "Country Segment-Level Material Adverse Effect" means any change, event, effect, fact, circumstance, 

matter or occurrence that, individually or in the aggregate with any other changes, events, effects, facts, circumstances, matters or 
occurrences have, or would reasonably be expected to have, any material adverse effect on (x) the businesses, assets, condition 
(fmancial or otherwise) or results of operations of an Acquired Company Segment, taken as a whole, or (y) the ability of Sellers to 

consummate the transactions contemplated by this Agreement or perform their obligations prior to the Closing; provided, however that 

none of the following shall constitute or be taken into account in determining whether there has been or is a Country Segment-Level 

Material Adverse Effect: (i) any changes, events or developments in the international, national, regional, state or local economy or 
financial, securities or credit markets (including changes in prevailing interest rates); (ii) any changes, events or developments in the 
international, national, regional, state or local (A) industry in which an Acquired Company operates or (B) regulatory or political 

conditions; (iii) any changes, events or developments relating to "acts of war'' (whether or not declared), armed hostilities or terrorism 

or relating to national security; (iv) any changes that result from natural disasters or "acts of God" or other "force majeure" events; 
(v) any changes in weather conditions, customer usage patterns or hydrology; (vi) any effects or conditions resulting from the public 

announcement of this Agreement, compliance with terms of this Agreement or the consummation of the transactions contemplated by 
this Agreement (including any actions taken by any Purchaser, any Seller or any of their respective Affiliates that are not in violation of 

this Agreement and that are taken to obtain any Required Statutory Approval); (vii) the effect of any action expressly required to be 
taken in accordance with this Agreement or consented to in writing by Purchaser; (viii) any changes in (A) any Law (including 

Environmental Laws and any interpretation or enforcement thereof by any Governmental Entity but excluding Tax Laws), regulatory 

policies or industry standards, or (B) accounting standards, principles or interpretations; (ix) any change in the fmancial condition or 

results of operation of an Acquired Company, including a reduction in the credit rating, to the extent attributable to any action of any 

Purchaser or its Affiliates or the transactions expressly contemplated by this Agreement; (x) any changes in the costs of commodities or 

supplies, including fuel, or changes in the price of electricity; or (xi) the Restructuring Transactions; provided that in the case of the 

foregoing clauses (i) through (v), (viii) and (x) above, any such changes, events, effects, facts, circumstances, matters or occurrences 
(individually or taken together) may be taken into account in determining the occurrence of a "Company Material Adverse Effecf' to 

the extent such changes, events, effects, facts, circumstances, matters or occurrences have a disproportionate effect on the Acquired 
Companies, taken as a whole, relative to other Persons operating in the electricity generating, natural gas and electric power 
transmission industries. 
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(k) "Company Shares" means (i) the DEIG Shares, (ii) the 3,003,006 shares of DE! Espana, par value EUR l 

per share and (iii) the 12,000 shares ofDEII No. 2, par value USD l per share. 

(l) "Company Subsidiary" means each of the Peraons set forth in Schedule 3.SCa) of the Seller Disclosure 

Schedules. 

(m) "Confidentiality Ai;reemenf' means the Confidentiality Agreement, dated April 4, 2016, between I 

Squared Capital Advison; (US) LLC and Parent. 

(n) "Consent'' means any consent, approval, authorization, order, filing, notice, registration, waiver, 

qualification or similar action of, by or with any Person. 

( o) "Contract'' means any legally binding contract, agreement, lease, license, instrument, commitment, 

evidence of Liabilities, mortgage, indenture, purchase order, legally binding bid or offer, letter of credit, security agreement or other 
similar arrangement, excluding any Permit. 

(p) "Damages" means Liabilities, demands, claims, suits, actions, or causes of action, losses, costs, expenses, 

damages and judgments, amounts paid in settlement, fines, penalties, interest, whether or not resulting from third party claims 

(including reasonable fees and expenses of attorneys and accountants). 

(q) "DEIG Shares" means the 20,000 shares ofDEIG, par value USD l per share. 

(r) "Environmental Law" means any foreign, federal, state or local Law relating to (i) the treatment, Release or 

threatened Release of Hazardous Substances or (ii) the preservation and protection of the environment (including natural resources, 

protected species and cultural resources, air and surface or subsurface land or waters). 

(s) "Equitv Interests" means shares of capital stock or other equity interests. 

(t) ".ER.!SA" means the Employee Retirement Income Security Act of 1974, as amended. 

(u) "Escrow Financing Expenses" means all cash interest expenses (but not any commitment, ticking, upfront, 

original issue discount or other fees and expenses of Purchasen;) accrued (whether payable or not but subject to the actual payment in 

cash thereof by Purchasen;) under the Escrow Financing during the Escrow Financing Term. 
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(v) "Escrow Financing Term" shall mean the period conunencing on the Escrow Funding Date and ending on 

(but not including) the Escrow Termination Date. 

(w) "Escrow Funding Date" shall mean the date the Loans have been funded into escrow pursuant to an 

escrow agreement in accordance with Section 5.1 l(i). 

(x) "Escrow Termination Date" shall mean the earliest of(i) the consummation of the Closing, (ii) the 

termination of this Agreement, (iii) any material breach of this Agreement by Purchasers or any breach by Purchasers or their Affiliates 

under the Debt Commitment Letter or any Financing Agreement, and (iv) the Termination Date. 

(y) "Final Order" means a final order by the relevant regulatory authority, which has not been reversed, stayed, 

enjoined, set aside, annulled or suspended, with respect to which any waiting period prescribed by Law before the transactions 

contemplated hereby may be consummated has expired (but without the requirement for expiration of any applicable rehearing or 

appeal period), and as to which all conditions to the consummation of such transactions prescribed by Law, regulation or order have 
been satisfied. 

(z) ".QAA.e." means generally accepted accounting principles as applied in the United States or in the Relevant 

Countries, as applicable. 

(aa) "Good Utilitv Practice" means the practices, methods and acts engaged in or approved by a significant 

portion of the industry of the Acquired Companies during the relevant time period, or any of the practices, methods and acts that, in the 

exercise of reasonable judgment in light of the facts known at the time the decision was made, could have been expected to accomplish 

the desired result at a reasonable cost consistent with good business practices, reliability, safety and expedition. Good Utility Practices 

are not intended to be limited to the optimum practice, method or act, to the exclusion of all others, but rather are intended to include 

practices, methods and acts generally accepted in the region. 

(bb) "Governmental Entitv" means any supranational, national, federal, state, municipal or local governmental 

or quasi-governmental (including non-governmental entities that exercise administrative or public duties by delegation according to 

applicable Law) or regulatory authority (including a national securities exchange or other self-regulatory body), agency, court, 

conunission or other similar entity, domestic or foreign whether legislative, judicial or executive. 

(cc) "Governmental Order" means any order (other than any Permit), decree, ruling, injunction, judgment or 

similar act of or by any Governmental Entity. 
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(dd) "Hazardous Substance" means any material, substance or waste (whether liquid, gaseous or solid) that (i) 

requires removal, investigation, remediation or reporting under any Environmental Law, or is listed, classified or regulated as a 
"hazardous waste" or "hazardous substance" (or other similar term) pursuant to any applicable Environmental Law or (ii) is regulated 

under applicable Environmental Laws as being toxic, explosive, corrosive, flammable, infectious, radioactive, carcinogenic, mutagenic 
or otherwise hazardous, including any petroleum product or by-product, petroleum-derived substances wastes or breakdown products, 
asbestos or polychlorinated biphenyls. 

(ee) "Indebtedness" means any of the following: (a) any indebtedness for borrowed money; (b) any obligations 

evidenced by bonds, debentures, notes or other similar instruments; (c) any obligations to pay the deferred purchase price of property 

or services, except trade accounts payable arising in the ordinary course of business; (d) any obligations as lessee under capitalized 

leases; ( e) any obligations, contingent or otheiwise, under bonds, acceptances, letters of credit or similar facilities in each case to the 
extent drawn; (f) any obligations that would properly be classified as indebtedness in accordance with GAAP; (g) any guaranty, pledge 

or grant of security interest in respect ofany of the foregoing and (i) all accrued but unpaid interest on any of the foregoing (including, 

for these purposes, all accrued liabilities under any interest rate protection, commodity or currency hedge agreements, futures, swaps, 
collars, puts, calls, floors, caps, options or similar derivative products); provided, that to the extent that the settlement of all such 
obligations in clause (i) results in a net gain to the Acquired Companies, such net gain shall reduce Indebtedness; provided, further 

however, that in no event will Indebtedness include (i) indebtedness incurred by any Acquired Company that is owed to another 

Acquired Company, or (ii) undrawn amounts under existing letters of credit, surety bonds, lines of credit and revolving credit facilities. 

(ff) "Independent Accountants" means an internationally recognized firm of accountants appointed as mutually 

agreed by Purchaser Representative and Sellers (and which firm in any case does not serve as the independent auditor orPurchasers or 

Sellers); provided that if Purchasers and Sellers are unable to agree on an such firm, Seller shall propose two such fmns and Purchaser 

Representative shall select one; provided that irPurchaser Representative does not provide notice of its selection within five (5) 

Business Days, Sellers shall be entitled to select one of the proposed finns to serve as Independent Accountants. 

(gg) "Indemnified Par!y" means a Purchaser Indemnified Party or a Seller Indemnified Party, as the case may 

be. 

(hh) "!ndemnizying Par!y" means Sellers for the purpose of Section 8.2 and Purchasers for the purpose of 

Section 8.3, as the case may be. 
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(kk) "Knowledge" when used with respect to a Company, means the actual knowledge (after due inquiry of 

the individuals reporting directly to such individual with responsibility for the relevant subject matter area) of those officers of such 

Company or its Affiliates set forth in Schedule 9.2(2)(a) of the Seller Disclosure Schedules; when used with respect to a Seller, means 

the actual knowledge (after due inquiry of the individuals reporting directly to such individual with responsibility for the relevant 

subject matter area) of those officers of such Seller, any Acquired Company or any of their Affiliates set forth in Schedule 9.2(2)(b) of 

the Seller Disclosure Schedules; and when used with respect to Purchasers, means the actual knowledge (after due inquiry of the 

individuals reporting directly to such individual with responsibility for the relevant subject matter area) of those officers of Purchasers 

or their Affiliates set forth in Schedule 9.2(2)(c) of the Purchaser Disclosure Schedules. 

(ll) "Law" means any law, statute, ordinance, regulation, other pronouncement having the effect of recognized, 

binding law, or rule of or by any Governmental Entity or any arbitrator. 

(mm) "Liabilities" means any and all known liabilities or indebtedness of any nature (whether direct or 

indirect, absolute or contingent, liquidated or unliquidated, due or to become due, accrued or unaccrued, matured or unmatured, 
asserted or unasserted, determined or determinable and whenever or however arising). 

(nn) "Lien" means any lien, claim, security interest, mortgage, charge, option, restrictive covenant, easement, 

purchase right, hypothecation, encumbrance or other adverse claim. 

(uu) "'Losses" means any losses, damages, claims, fees, fines, costs and expenses, interest, awards, settlements, 

Liabilities, recourses, judgments and penalties (including reasonable attorneys' fees and costs of collection and other expenses incurred 
in investigation, preparing or defending the foregoing). 

( oo) "Material Lease" means, collectively, the Contracts set forth on Schedule 3. l 4(a)Cil of the Seller 

Disclosure Schedules. 

(pp) "Materiality Scrape" means, with respect to any representation or warranty that includes any qualification, 

exception or limitation that uses the term "Material Adverse Effect", "material adverse effect", "material", "materially" or "in all 
material respects", that none of those qualifications, exceptions or limitations is given any effect and the 
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representation or warranty will be interpreted as if those terms were not included; provided that, for the avoidance of doubt, the 

Materiality Scrape does not apply to: (i) the phrase "in all material respects" with respect to the fair presentation of any financial 

statement prepared in accordance with GAAP; (ii) any defined term (including "Company Material Adverse Effect", "Country 

Segment-Level Material Adverse Effect", "Purchaser Material Adverse Effecf', "Company Material Contracf' or "Material Lease") 

and any reference in any defined term to "Material Adverse Effect", "material adverse effect", "material", "materially" or "in all 
material respects"; or (iii) any term or provision of this Agreement that is not a representation or warranty, including any covenant, 
agreement, condition or rule of construction. 

(qq) "Net Working Capital" means (without duplication) the amount (expressed as a positive or negative 

number) equal to (i) the total current assets of the Acquired Companies on a combined basis, minus (ii) the total current liabilities of the 

Acquired Companies on a combined basis, in each case (A) excluding Taxes, including both current and deferred Tax assets and both 

current and deferred Tax liabilities, (B) adjusted for the relevant ownership of each Acquired Company by the Companies, (C) 

measured as of the time immediately prior to the consummation of, and without giving effect to, the transactions contemplated hereby 
and (D) determined in accordance with the methodology used in the preparation of Schedule 9.2(3) of the Seller Disclosure Schedules, 

and otherwise in accordance with GAAP; provided that to the extent that there is any conflict between the provisions of this definition, 
the application of GAAP, and Schedule 9,2(3) of the Seller Disclosure Schedules, the provisions of this definition shall control. 

(rr) "Non-Company Affiliate" means any Affiliate of any Seller, except for any of the Acquired Companies. 

(ss) "OFAC" means the Office of Foreign Assets Control of the United States Department of the Treasury. 

(tt) "OFAC Sanctions" means any sanctions program administered by OFAC. 

(uu) "OFAC Sanctioned Person" means any government, country, entity, group or individual with whom or 

which the OFAC Sanctions prohibit a U.S. Person from engaging in transactions and includes any entity, group or individual that 

appears on the SDN List. 

(vv) "Operating Contract" means any Contract (i) providing for the purchase, sale, supply, transportation or 

transmission of electric power, gas, coal, oil or other fuel and (ii) any Contract for the operation and maintenance of any assets of any 
of the Project Companies. 
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(ww) "Organizational Documents" means, with respect to any corporation, its articles or certificate of 

incorporation, memorandum or articles of association and by-laws or documents of similar substance; with respect to any limited 
liability company, its articles or certificate of organization, formation or association and its operating agreement or limited liability 
company agreement or documents of similar substance; with respect to any limited partnership, its certificate of limited partnership and 
partnership agreement or documents of similar substance; and with respect to any other entity, documents of similar substance to any of 
the foregoing. 

(xx) "Parent" means Duke Energy Corporation, a Delaware corporation and an Affiliate of Sellers. 

(yy) "Permits" means all permits, licenses, franchises, registrations, variances, authorizations, Consents, orders, 

certificates and approvals obtained from or otherwise made available by any Governmental Entity or pursuant to any Law. 

(zz) "Permitted Liens" means (i) Liens for Taxes (A) not yet due and payable, (B) being contested in good 

faith or (C) for which reserves have been established in accordance with GAAP, (ii) Liens of warehousemen, mechanics and 

materialmen and other similar statutory Liens incurred in the ordinary course of business consistent with past practice that are (I) not 
delinquent or (II) that are being contested in good faith by appropriate proceedings or for which reserves have been established 

accordance with GAAP, (iii) any Liens that do not materially detract from the value of any of the applicable property, rights or assets 

of the businesses or materially interfere with the use thereof as currently used, (iv) zoning, entitlement, conservation, restriction or other 
land use or environmental regulation imposed by any Governmental Entity to regulate or affecting the assets of any Acquired 

Company, (v) resnictions on transfer of the Equity Interests of any Acquired Company Lien arising under (A) the Organizational 

Documents of each Acquired Company or (B) any shareholders or similar agreement to which any Acquired Company is a party or by 

which it is bound. 

(aaa) "Person" means any natural person, firm, partnership, association, corporation, company, joint venture, 

trust, business trust, Governmental Entity or other entity. 

(bbb) "Post-Closing Payment" means an amount (positive or negative) equal to the Estimated Adjustment 

Amount minus the actual Adjustment Amount. 

(ccc) "Post-Closing Tax Period" means any taxable year or period that begins after the Closing Date and, with 

respect to any Straddle Period, the portion of such Straddle Period beginning on the day after the Closing Date. 
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(ddd) "Pre-Closing Tax Period" means any Tax period ending on or before the Closing Date. 

(eee) "Project Company" means each of the Persons set forth in Schedule 3.5(b). 

(ff!) "Purchaser Assignmenf' means the Assignment substantially in the form of Exhibit D. 

(ggg) "Purchaser Disclosure Schedules" means the disclosure schedules delivered by Purchasers to Sellers on 

the date of this Agreement. 

(hhh) "Purchaser Guarantor" means ISQ Global Infrastructure Fund L.P. (Cayman), a Cayman Islands 

exempted limited partnership. 

(iii) "Purchaser Material Adverse Effect" means, with respect to a Purchaser, any material adverse effect on the 

ability of such Purchaser or Purchaser Guarantor to consummate the transactions contemplated by this Agreement or perform its 
obligations hereunder or under the Purchaser Guaranty, as the case may be. 

(ill) "Real Propertv" means the Owned Real Property, the Leased Real Property and the Concession Real 

Property. 

(kkk) "Reasonable Best Efforts" means the efforts, time and costs a prudent Person desirous of achieving a 

result would use, expend or incur in similar circumstances to achieve such results as expeditiously as possible, provided that such 
Person is not required to expend funds or assume liabilities beyond those that are reasonable in nature and amount in the context of the 
Transaction Corovided that, for the avoidance of doubt, when "Reasonable Best Efforts" is used in relation to obtaining the Financing, 
it is agreed that Purchasers shall pay all amounts that are required under the Commitment Letters, the Financing Agreements and agree 

to the full extent of the "Flex" terms necessary to obtaining the Financing). 

(Ill) "Release" means the release, spill, emission, leaking, pumping, pouring, emptying, escaping, dumping, 

injection, deposit, disposal, discharge, dispersal, leaching or migrating of any Hazardous Substance on, into, under or through the 
environment. 

(mmm) "Relevant Material Contract Amounf' means the amount set forth in Schedule 9.214) of the Seller 

Disclosure Schedules. 

(nnn) "Relevant Aggregate Interim Period Amount" means the aggregate amount set forth in Schedule 9.2(5) 

of the Seller Disclosure Schedules. 
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(ooo) "Relevant Interim Period Amounf' means the individual amount set forth in Schedule 9.2(6) of the Seller 

(ppp) "Required Statutorv Approvals" means the Seller Required Statutory Approvals, Company Required 

Statutory Approvals and Purchaser Required Statutory Approvals, to the extent relating to filings, waivers, approvals, consents, 

authorizations and notices required to be made with, obtained from or provided to a Governmental Entity prior to the Closing. 

(qqq) "Seller Material Adverse Effecf' means, with respect to a Seller, any material adverse effect on the 

ability of such Seller to consummate the transactions contemplated by this Agreement or perfonm its obligations hereunder. 

(rrr) "Seller Disclosure Schedules" means the disclosure schedules delivered by Sellers to Purchasers on the 

date of this Agreement. 

(sss) "Sellers Guarantor" means Duke Energy Corporation, a Delaware corporation. 

(m) "Sellers' Share of Escrow Financing Expenses" shall mean, (i) during the period commencing on the 

Escrow Funding Date through the earlier to occur of (A) the Escrow Termination Date and (B) the date that is 89 days after the 

Escrow Funding Date, fifty percent (50%) of the Escrow Financing Expenses during such period; provided, however, that, with 

respect to each thirty day period thereof, Sellers' Share of Escrow Financing Expenses shall not exceed $625,000 in the aggregate 

(such amount to be prorated for any such period that is less than 30 days), and (ii), with respect to the period commencing on the date 

that is 90 days after the date the Escrow Funding Date (if the Escrow Termination Date has not occurred prior to such date, through the 

earlier to occur of (A) the Escrow Tenmination Date and (B) the date that is 179 days after the date the Escrow Funding Date, one

hundred percent (100%) of the Escrow Financing Expenses; provided, however, that, with respect to each thirty day period thereof, 

Sellers' Share of Escrow Financing Expenses shall not exceed $1.25 million in the aggregate (such amount to be prorated for any such 

period that is less than 30 days) 

(uuu) "Straddle Period" means any Tax period that begins on or before the Closing Date and ends after the 

Closing Date. 

(vvv) "Subsidiarv" means, with respect to any Person (for the purposes of this definition, the "parent"), any 

other Person (other than a natural person), whether incorporated or unincorporated, of which at least a majority of the securities or 

ownership interests having by their terms ordinary voting power to elect a majority of the board of directors or other persons 

perfonming similar functions is directly or indirectly owned or controlled by the 
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parent or by one or more of its respective Subsidiaries or by the parent and any one or more of its respective Subsidiaries. 

(www) "Target Net Working Capital" means an amount equal to $78,800,000. 

(xxx) "Target Total Indebtedness" means an amount equal to $336,135,000. 

(yyy) "Tax" or "Taxes" means any and all tax.es, including any interest, penalties or other additions to tax, that 

may become payable in respect thereof, imposed by any Governmental Entity, which taxes shall include all income taxes, profits taxes, 

taxes on gains, alternative minimum taxes, estimated taxes, payroll taxes, employee withholding taxes, unemployment insurance taxes, 
social security taxes, welfare taxes, disability taxes, severance taxes, license charges, taxes on stock, sales taxes, harmonized sales 
taxes, use taxes, ad valorem taxes, value added taxes, excise taxes, goods and services taxes, franchise taxes, gross receipts taxes, 
occupation taxes, real or personal property taxes, land transfer taxes, stamp taxes, environmental taxes, transfer taxes, workers' 
compensation taxes, windfall taxes, net worth taxes, custom and import/export taxes and duties and other taxes of the same or of a 
similar nature to any of the foregoing. 

(zzz) "Tax Basis Certificates" means the certificates to be obtained by the Sellers from the Peruvian Taxing 

Authority by which said authority acknowledges DEIG's Tax basis in the shares of each Peruvian Acquired Company, including any 

certificates deemed implicitly granted by the Peruvian Taxing Authority in accordance with applicable Peruvian Tax Laws. 

(aaaa) "Taxing Authority" means the IRS and any other domestic or foreign Governmental Entity responsible 

for the administration or collection of any Taxes, including any national, federal, state and local Governmental Entity with such 

responsibility. 

(bbbb) "Tax Returns" means all tax returns, declarations, statements, reports, schedules, forms and 

information returns and any amendments to any of the foregoing relating to Taxes. 

(cccc) "Total Indebtedness" means (without duplication) the amount (expressed as a positive number) equal to 

the sum of (i} all obligations for borrowed money of the Acquired Companies on a combined basis, (ii) any other obligations owed by 

an Acquired Company under any credit agreement or fucility, or evidenced by any note, bond, debenture or other debt security or 

instrument made or issued by such Acquired Company, (iii) all obligations for the deferred purchase price of property or services with 

respect to which an Acquired 
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Company is liable (but shall not include any purchase order commitments, any accounts payable, accruals for expenses and other 

similar obligations), (iv) all capitalized lease obligations of an Acquired Company to the extent classified as such in accordance with 

GAAP and (v) all interest, premium and prepayment penalties due and payable in respect of any of the foregoing, in each case (A) 

measured as of the time immediately prior to the consununation of, and without giving effect to, the transactions contemplated hereby 
(but only if and to the extent the foregoing are retained by the Acquired Companies irmnediately following the Closing), (B) 

determined in accordance with the methodology used in the preparation of Schedule 9.2(7) of the Seller Disclosure Schedules, and 

otherwise in accordance with GAAP, (C) adjusted for the relevant ownership of each Acquired Company by the Companies and (D) 

excluding any items taken into account in the definition of Net Working Capital; provided that to the extent that there is any conflict 

between the provisions of this definition, the application ofGAAP and Schedule 9.2(7) of the Seller Disclosure Schedules, the 

provisions of this definition shall control. 

(dddd) "Transfer Taxes" means any and all transfer Taxes (excluding Taxes measured in whole or in part by 

income or gain and excluding the Peruvian ITF tax ("Impuesto a las Transacciones Financieras")), including sales, use, value added, 

excise, goods and services, stock, conveyance, registration, business and occupation, securities transactions, real estate transfer, land, 
stamp, documentary, notarial, filing, recording, permit, license, authorization and similar Taxes and fees. 

(eeee) "Virtual Data Room" means the virtual data room containing documents and information relating to, 

among other things, the Acquired Companies and their respective businesses and the Company Shares, made available by the 

Companies in electronic form to Purchasers. 

9.3 Interpretation. In this Agreement, unless otherwise specified, the following rules of interpretation apply: 

(a) references to Sections, Schedules, Annexes, Exhibits and Parties are references to sections or sub-sections, 

schedules, annexes and exhibits of, and parties to, this Agreement; 

(b) the section and other headings contained in this Agreement are for reference purposes only and do not 

affect the meaning or interpretation of this Agreement; 

(c) words importing the singular include the plural and vice versa; 

(d) references to the word "including" do not imply any limitation; 
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(e) the words "hereof', "herein" and "hereunder'' and words of similar import, when used in this Agreement, 
refer to this Agreement as a whole and not to any particular provision of this Agreement; and 

(£) references to"$" or "dollars" refer to United States dollars. 

ARTICLEX 

GENERAL PROVISIONS 

l 0. l Notices. All notices, requests and other communications to any Party hereunder shall be in writing (including 

electronic facsimile transmission) and shall be given by delivery in person, by an internationally recognized overnight courier service, 
by facsimile or certified mail (postage prepaid, return receipt requested) or by email, receipt confirmed via reply of the intended 

recipient (other than an automatically generated response or confirrnation) (with a confirmation copy to be given by delivery in person 

or internationally recognized courier service or certified mail) to such Party at the following addresses (or at such other address or 

electronic facsimile number for a Party as shall be specified in a notice given in accordance with this Section 10 1 ): 

(a) if to Purchasers or, after the Closing, to the Companies, to: 

I Squared Capital Advisors (US) LLC 

410 Park Avenue #830, 

New York, NY l 0022 

Attention: General Counsel 
Facsimile No.: (212) 339-5390 

Email: generalcounsel@isquaredcapital.com 

with a copy to: 

Chadbourne & Parke LLP 

1301 Avenue of the Americas New York, NY 10019 

Attention: Marwan Azzi 

Facsimile No.: (212) 541-5369 

Email: MAzzi@chadboume.com 

(b) if to Sellers or, prior to the Closing, to the Companies, to: 
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Duke Energy Brazil Holdings II C.V. OR Duke Energy International Uruguay Investments SRL OR Duke 

Energy International Group S.a.r.l. OR Duke Energy International Espana Holdings SL OR Duke Energy 

International Investments No. 2 Ltd 

c/o Duke Energy Corporation 

550 South Tryon Street, DEC-45A 

Charlotte, NC 28202 

Attention: Greer Mendelow, Deputy General Counsel 

Facsimile No.: 980-373-9962 

Email: Greer.Mendelow@duke-energy.com 

with a copy to: 

Skadden, Arps, Slate, Meagher & Flom LLP 

1440New York Avenue, N.W. 

Washington, DC 20005 

Attention: Pankaj K. Sinha, Esq. 

Facsimile No.: 202-661-8238 

Email: Pankaj.Sinha@skadden.com 

or to such other address or addresses as the Parties may from time to time designate in writing. 

All such notices, requests and other communications shall be deemed received on the date of receipt by the recipient thereof if received 

prior to 5:00 p.m. in the place of receipt and if such day is a Business Day. Otherwise, any such notice; request or other 

conununication shall be deemed not to have been received until the next succeeding Business Day. 

10.2 Amendments and Waivers· Actions by Purchasers. Any provision of this Agreement may be amended or waived 

if, but only if, such amendment or waiver is in writing and is signed, in the case of an amendment, by each Party to this Agreement, or 
in the case of a waiver, by the Party against whom the waiver is to be effective. Any waiver of any term or condition shall not be 
construed as a waiver of any subsequent breach or a subsequent waiver of the same term or condition, or a waiver of any other term or 
condition of this Agreement. No failure or delay by any Party in exercising any right hereunder 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. Each 

Purchaser hereby appoints Enerlam (UK) Holdings Ltd.as its representative for all purposes under this Agreement; provided that the 

Purchasers may from time to time appoint another Purchaser to act in that capacity by giving written notice to Sellers (sign by all the 

Purchasers) and if any such notice is given the Purchaser designated in that notice will thereafter be the representative of the Purchasers 

for all purposes of this Agreement (the "Purchaser Reoresentatiye"). Sellers and the Companies shall be entitled to rely on the actions 

of any Purchaser Representative as representative of all Purchasers for all purposes herein. 

10.3 Assignment: Binding Effect. Purchasers may assign, without the prior written consent of the Sellers, (i) this 

Agreement, including all rights, interests and obligations of Purchasers hereunder, (x) pursuant to the Purchaser Assignment and (y) to 

one or more of Purchasers' respective Affiliates as designated by Purchasers, and (ii) its rights to indemnification under this Agreement 
to Purchasers' lenders, Affiliates, financing sources or collateral agents or trustees for any financing source, successors in interest and, 
in the case of the transfer by Purchasers of all or substantially all of the assets or shares of an Acquired Company, the Purchasers' rights 
to indemnification under this Agreement solely in respect of such transferred shares or assets; provided 
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that, in each case, such assignment shall not (i) release any Purchaser from its obligations hereunder (except as provided in the 

Purchaser Assignment) or (ii) impede or delay the Closing or the consummation of the transactions contemplated by this Agreement. 

Except as provided in the preceding sentence or in connection with the Restructuring Transactions contemplated by Section 5.12, this 

Agreement may not be assigned by a Party by operation of Law or otherwise without the express written consent of the other Party, 

and any attempt to assign this Agreement without such consent shall be void and of no effect. Subject to this Section 10 3, this 

Agreement shall be binding upon, and shall inure to the benefit of, the Parties and their respective successors and assigns. 

10.4 Governing Law: Jurisdiction· Waiver of Jurv Trial. 

(a) This Agreement shall be governed by, and construed in accordance with, the Laws of the State of New 

York, without regard to the conflict of laws rules thereof. 

(b) All actions or proceedings arising out of or relating to this Agreement or any of the transactions 

contemplated by this Agreement shall be heard and determined exclusively in any federal court sitting in the Borough of Manhattan of 

The City of New York; provided, however, that if such federal court does not have jurisdiction over such action or proceeding, such 

action or proceeding shall be heard and determined exclusively in any state court sitting in the Borough of Manhattan of The City of 

New York. Consistent with the preceding sentence, the Parties hereby (i) irrevocably submit to the exclusive jurisdiction of any federal 

or New York state court sitting in the Borough of Manhattan of The City ofNew York for the purpose of any action or proceeding 

arising out ofor relating to this Agreement brought by any Party, (ii) irrevocably waive, and agree not to assert by way of motion, 

defense or otherwise, in any such action or proceeding, any claim that it is not subject personally to the jurisdiction of the above-named 
courts, that its property is exempt or immune from attachment or execution, that the action or proceeding is brought in an inconvenient 
forum, that the venue of the action or proceeding is improper, or that this Agreement or the transactions contemplated by this 
Agreement may not be enforced in or by any of the above-named courts and (iii) irrevocably consent to and grant any such court 

exclusive jurisdiction over the Person of such Parties and over the subject matter of such action or proceeding and agree that mailing of 
process or other papers in connection with any such action or proceeding in the manner provided in Section l 0. l or in such other 
manner as may be permitted by applicable Law shall be valid and sufficient service thereof. 

(c) EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY AND UNCONDITIONALLY 

WANES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW ANY RIGHT IT MAY HA VE TO A TRIAL 

BY JURY WITH RESPECT TO ANY ACTION OR PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF, 
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UNDER OR IN CONNECTION WITH (i) THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS 

AGREEMENT OR (ii) ANY FINANCING WHETHER NOW EXISTING OR HEREAFTER PROVIDED OR COMMITTED 

TO BE PROVIDED. EACH OF THE PARTIES HERETO HEREBY (A) CERTIFIES THAT NO REPRESENTATIVE, 

AGENT OR ATTORNEY OF THE OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHER WISE, THAT SUCH 

OTHER PARTY WOULD NOT, IN THE EVENT OF ACTION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) 

ACKNOWLEDGES THAT IT HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE TRANSACTIONS 

CONTEMPLATED BY THIS AGREEMENT, AS APPLICABLE, BY, AMONG OTHER THINGS, THE MUTUAL 

WAIVERS AND CERTIFICATIONS CONTAINED IN THIS SECTION 10.4Ccl. 

10.5 Specific Performance. The Parties recognize and agree that if for any reason any of the provisions of this 

Agreement are not performed in accordance with their specific tenns or are otherwise breached, inunediate and irreparable harm or 
damage would be caused for which money damages would not be an adequate remedy. Accordingly, each Party agrees that, except as 

otherwise provided in Section 1. 7 in addition to any other available remedies, each Party shall be entitled to seek to enforce 

specifically the terms and provisions of this Agreement or to seek an injunction restraining any breach or violation or threatened breach 

or violation of any of the provisions of this Agreement without the necessity of posting a bond or other form of security. In the event 

tlmt any action or proceeding should be brought in equity to enforce the provisions of this Agreement, no Party shall allege, and each 

Party hereby waives the defense, that there is an adequate remedy at Law, except as otherwise provided in Section l.7. Except as 
otherwise provided in Section 1. 7, the Parties further agree that (i) by seeking any remedy provided for in this Section 10.5, a Party 

shall not in any respect waive its right to seek any other form of relief that may be available to such party under this Agreement and (ii) 

nothing contained in this Section 10.5 shall require any Party to institute any action for (or limit such Party's right to institute any action 

for) specific performance under this Section 10.5 before exercising any other right under this Agreement. 

10.6 Failure to Obtain Certain Required Statutoiy Approyals. 

Notwithstanding anything to the contrary contained in this Agreement, if the Required Statutory Approvals set forth on 

Schedule 6.1 Cal of the Seller Disclosure Schedules have not been obtained but all other Required Statutory Approvals have been 

obtained, the Closing shall promptly occur in accordance with Section 1.3, and, after the Closing, Purchasers shall be solely 

responsible for (a) pursuing and obtaining the outstanding Required Statutory Approvals set forth on Schedule 6.!Cal of the Seller 

Disclosure Schedules and (b) complying with the results and conditions thereof without any recourse to Sellers (including without any 

claim or right to indemnification under Section 5.14!il or Section 8.2); provided that Sellers shall have caused the relevant 
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Acquired Company to file an application to obtain the Required Statutory Approvals set forth on Schedule 6.l(a) of the Seller 

Disclosure Schedules with the relevant Governmental Entity within a reasonable time frame from the date hereof. 

10.7 Waiver. 

(a) It is acknowledged by the Parties that Sellers and the Companies have used or retained the counsel set forth 

in Schedule 10. 7 of the Seller Disclosure Schedules to act as their counsel in connection with the transactions contemplated by this 

Agreement ("Seller Counsels") and that Seller Counsels have not acted as counsel for any other Person in connection with the 

transactions contemplated by this Agreement for conflict of interest or any other purposes. Purchasers and the Companies agree that 

any attorney-client privilege and the expectation of client confidence attaching as a result of Seller Counsels' representation of Sellers 

and the Companies related to the preparation for, and negotiation and consummation of, the transactions contemplated by this 
Agreement, including all communications among Seller Counsels and Sellers, the Acquired Companies and/or their respective 

Affiliates in preparation for, and negotiation and consummation of, the transactions contemplated by this Agreement, shall survive the 

Closing and shall remain in effect. Furthermore, effective as of the Closing, (i) all communications (and materials relating thereto) 

between the Acquired Companies, on the one hand, and Seller Counsels or any other legal counsel or financial advisor, on the other 
hand, related to the preparation for, and negotiation and consummation of, the transactions contemplated by this Agreement are hereby 

assigned and transferred to Sellers, (ii) the Acquired Companies hereby release all of their rights and interests to and in such 

communications and related materials and (iii) the Acquired Companies hereby release any right to assert or waive any privilege related 

to the communications referenced in this Section l 0. 7. 

(b) Purchasers and the Companies agree that, notwithstanding any current or prior representation of the 

Acquired Companies by Seller Counsels, Seller Counsels shall be allowed to represent Sellers or any of their Affiliates in any matters 

and disputes adverse to any Purchaser and/or the Acquired Companies that either is existing on the date hereof or arises in the future 

and relates to this Agreement and the transactions contemplated hereby; and Purchasers and the Acquired Companies hereby waive 

any conflicts or claim of privilege that may arise in connection with such representation. Further, Purchasers and the Companies agree 
that, in the event that a dispute arises after the Closing between any Purchaser or the Companies and Sellers or any of their Affiliates, 

Seller Counsels may represent Sellers or their Affiliates in such dispute even though the interests of Sellers or their Affiliates may be 

directly adverse to any Purchaser or the Acquired Companies and even though Seller Counsels may have represented the Acquired 

Companies in a matter substantially related to such dispute. 
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(c) Each Purchaser acknowledges that any advice given to or communication with Sellers or any of their 

Affiliates (other than the Acquired Companies) shall not be subject to any joint privilege and shall be owned solely by Sellers or their 

Affiliates. Purchasers and the Companies each hereby acknowledge that each of them has had the opportunity to discuss and obtain 
adequate information concerning the significance and material risks of, and reasonable available alternatives to, the waivers, 
pennissions and other provisions of this Agreement, including the opportunity to consult with counsel other than Seller Counsels. 

10.8 Entire Agreement' Severabilitv. 

(a) This Agreement, the Disclosure Schedules, the Sellers Guaranty, the Purchaser Guaranty and the 

Confidentiality Agreement constitute the entire agreement between the Parties with respect to the subject matter hereof and supersede 
all prior agreements and understandings, both oral and written, between the Parties with respect to the subject matter hereof and 

thereof. 

(b) If any term or other provision ofthis Agreement is invalid, illegal or incapable of being enforced by any 

Law or public policy, all of the other terms and provisions of this Agreement shall nevertheless remain in full force and effect for so 
long as the economic or legal substance of the transactions contemplated by this Agreement is not affected in any manner materially 
adverse to any Party. Upon such determination that any term or other provision is invalid, illegal or incapable of being enforced, the 
Parties shall negotiate in good faith to modify this Agreement so as to effect the original intent of the Parties as closely as possible in an 

acceptable manner in order for the transactions contemplated by this Agreement to be consummated as originally contemplated to the 
greatest extent possible. 

10.9 Disclosure Schedules. There may be included in the Seller Disclosure Schedules or the Purchaser Disclosure 

Schedules (collectively, the "Djsclosure Schedules") items and information, the disclosure of which is not required either in response to 
an express disclosure requirement contained in a provision hereof or as an exception to one or more representations or warranties 
contained in Article II, Article III or Article N or to one or more covenants contained in Article V. Inclusion of any items or 
information in the Disclosure Schedules shall not be deemed to be an acknowledgment or agreement that any such item or information 
(or any non-disclosed item or information of comparable or greater significance) is "material'' or is reasonably likely to result in a 
Company Material Adverse Effect or to affect the interpretation of such term for purposes oftl1is Agreement. The Disclosure 
Schedules set forth items of disclosure with specific reference to the particular Section and/or subsection of this Agreement to which 
the items or information in such Disclosure Schedules relates; provided however, that any information set forth in one section or 
subsection pertaining to the representations, warranties and covenants of the Seller Disclosure Schedules or the Purchaser 
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Disclosure Schedules, as the case may be, shall be deemed to apply to each other section or subsection thereof pertaining to 

representations, warranties and covenants to the extent that it is reasonably apparent that it is relevant to such other sections or 
subsections of the Seller Disclosure Schedules or the Purchaser Disclosure Schedules, as the case may be. 

10.10 No Third Party Beneficiaries. Except as otherwise expressly provided in this Agreement (including in Section 

Ll, Section 5 7, Section 8.2 Section 8.3 Section 8.4, Section 10.16 and Section 10.17), this Agreement shall be binding upon and 

inure solely to the benefit of the Parties and their respective successors and permitted assigns, and nothing herein, express or implied, is 
intended to or shall confer upon any other Person other than Sellers, Purchasers and their respective successors and permitted assigns, 
any legal or equitable right, benefit or remedy of any nature whatsoever under or by reason of this Agreement. 

l 0.11 Payments. 

(a) In the event that this Agreement or any of the transactions contemplated by this Agreement provides for a 

payment to Sellers, then the party making such payment shall pay to each Seller an amount equal to such Seller's Allocable Portion of 

such payment. 

(b) In the event that this Agreement or any of the transactions contemplated by this Agreement provides for a 

payment by Sellers, then each Seller shall pay to the party receiving such payment an amount equal to such Seller's Allocable Portion 
of such payment. 

(c) Notwithstanding the foregoing, in the event that this Agreement or any of the transactions contemplated by 

this Agreement provides for a payment that is only applicable to a certain Company or certain Companies, any such payment shall only 

be made to or by the Seller(s) holding the Company Shares in such Company. 

(d) All amounts owed by Purchasers to Sellers, or by Sellers to Purchasers, under this Agreement any of the 

transactions contemplated by this Agreement that are not paid when due shall be paid together with interest thereon at an annual rate 

equal to four percent (4%), from the date it is due until, and including, the date of payment. 

10.12 Expenses. Except as otherwise set forth in this Agreement, all costs and expenses (including fees and expenses 

of counsel and financial advisors) incurred in connection with this Agreement or the transactions contemplated hereby shall be paid by 

the Party incurring such costs or expenses, whether or not the Closing shall have occurred, except that costs incurred by the Acquired 

Companies in connection with all filing and court fees shall be shared one-half by Sellers and one-half by Purchasers. Sellers will 

reimburse Purchasers for the Sellers' Share 

91 



KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 

Page 1331 of1788 

of Escrow Financing Expenses payable under Section 5. l Hi), to the extent not paid directly by Sellers, promptly, and in any event 

within twenty (20) Business Days after Purchaser Representative delivers to Sellers a reasonably detailed invoice showing the 

aggregate amount of the Escrow Financing Expenses incurred, which invoices may be delivered not more often than once every thirty 
(30) calendar days. All payments of Sellers of the Sellers' Share of Escrow Expenses Sellers to Purchasers under this Agreement will 

be made by wire transfers of inunediately available United States dollars to such bank or other accounts in the United States as the 

Purchaser Representative may from time to time designate in a written notice delivered to Sellers not less than five (5) Business Days 

prior to the date any such payment is required to be made. 

10.13 Currency. All amounts payable to or by any Party under this Agreement shall be paid in United States dollars, 

unless otherwise expressly specified. All amounts set forth in this Agreement are denominated in United States dollars unless otherwise 

expressly specified. In the event any conversion between United States dollars and another currency is required in connection .with this 
Agreement for any reason, such conversion shall be done at the exchange rate in effect on the date of any such determination based on 
the average of the exchange rates for such conversion published in The Wall Street Journal on each of the five (5) Business Days 

preceding such date of determination or such other day on which this Agreement or the Disclosure Schedules specify such conversion 

is to be calculated. If The Wall Street Journal is not published on the Business Day in question, then the exchange rate published in 

The New York Times on such Business Day shall be used or, ifneither The Wall Street Journal nor The New York Times is 

published on such Business Day, then the exchange rate quoted on such Business Day, or quoted on the nearest Business Day 

preceding such Business Day, by Citibank, N.A. (or its successor) in New York City, New York, shall be used. 

10.14 Countemarts. This Agreement may be executed and delivered (including by facsimile or other electronic 

transmission) in one or more counterparts, and each of which when executed shall be deemed to be an original, but all of which taken 
together shall constitute one and the same agreement. The facsimile or other electronic transmission of any signed original counterpart 
of this Agreement shall be deemed to be the delivery of an original counterpart of this Agreement. 

10.15 Acknowledgment. DEIG hereby acknowledges the sale and purchase of the Company Shares ofDEIG under 

the terms and conditions of this Agreement for the purposes of article 190 of the Luxembourg law on commercial companies dated 10 

August 1915, as amended, and of article 1690 of the Luxembourg civil code. 

10.16 Financing Related Agreements. Notwithstanding anything to the contrary contained herein, each Seller agrees 

on behalf of itself and its Affiliates that none of the 
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financing sources shall have any liability or obligation to the Sellers or any Affiliates of any of the Sellers relating to this Agreement, 

any related documentation or any of the transactions contemplated herein or therein (including any Debt Financing). This 

Section 10.16 is intended to benefit and may be enforced by any financing source and shall be binding on all successors and assigns of 

the Seller. 

10.17 Non-Recourse. All claims or causes of action (whether in Contract or in tort, in Law or in equity, or granted by 

statute) that may be based upon, in respect of, arise under, out of or by reason of, be connected with, or related in any manner to this 
Agreement and the Transaction may be made only against (and are expressly limited to) the Persons that are expressly identified as 

Parties hereto (the "Agreement Parties"). No Person who is not an Agreement Party, including any director, officer, employee, 

incorporator, member, partner, manager, stockholder, Affiliate, agent, attorney or representative of, and any financing source for, or 
financial advisor or lender to, any of the foregoing ("Non-Par!y Affiliates"), shall have any liability (whether in Contract or in tort, in 

Law or in equity, or granted by statute or based upon any theory that seeks to impose liability of an entity party against its owners or 

Affiliates) for any claims, causes of action, obligations or liabilities arising under, out of, in connection with or related in any manner to 
this Agreement or the Transaction or based on, in respect of, or by reason of this Agreement or the Transaction or their negotiation, 
execution performance or breach; and, to the maximum extent permitted by Law, each Agreement Party waives and releases all such 
liabilities, claims and obligations against any such Non-Party Affiliates. Without limiting the foregoing, to the maximum extent 

permitted by Law, (a) each Agreement Party hereby waives and releases any and all rights, claims, demands, or causes of action that 

may otherwise be available at Law or in equity, or granted by statute, to avoid or disregard the entity form of an Agreement Party or 

otherwise impose liability of an Agreement Party on any Non-Party Affiliate, whether granted by statute or based on theories of equity, 

agency, control, instrumentality, alter ego, domination, sham, single business enterprise, piercing the veil, unfairness, 
undercapitalization or otherwise; and (b) each Agreement Party disclaims any reliance upon any Non-Party Affiliates with respect to 

the performance of this Agreement or the Transaction or any representation or warranty made in, in connection with or as an 
inducement to this Agreement or the Transaction. The parties acknowledge and agree that the Non-Party Affiliates are intended third

party beneficiaries of this Section 10.17. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 

IN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the date first above written. 
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DUKE ENERGY LUXEMBOURG IV, S.A.R.L., ACTING IN ITS 
CAPACITY AS GENERAL PARTNER FOR AND ON BEHALF 
OF DUKE ENERGY BRAZIL HOLDINGS II, C.V. 

By: Isl Kris C. Duffy 

Name: Kris C. Duffy 

Title: Authorized Signatory 

By: Isl Xavier De Cillia 

Name: Xavier De Cillia 

Title: Authorized Signatory 

DUKE ENERGY INTERNATIONAL URUGUAY 
INVESTMENTS SRL 

By: Isl Armando De Azevedo Henriques 

Name: Armando De Azevedo Henriques 

Title: Authorized Signatory 

DUKE ENERGY INTERNATIONAL GROUP S.A.R.L. 

By: Isl Kris C. Duffy 



Name: 

Title: 
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Kris C. Duffy 

Authorized Signatory 

By: Isl Xavier De Cillia 

Name: Xavier De Cillia 

Title: Authorized Signatory 
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DUKE ENERGY INTERNATIONAL ESPANA HOLDINGS SL 

By: Isl Annando De Azevedo Henriques 

Name: Annando De Azevedo Henriques 

Title: Authorized Signatory 

DUKE ENERGY INTERNATIONAL INVESTMENTS NO. 2 
LTD. 

By: Isl Armando De Azevedo Henriques 

Name: Armando De Azevedo Henriques 

Title: Authorized Signatory 

ISQ ENERLAM AGGREGATOR, L.P. 

By: Isl Adil Rahmathulia 

Name: Adil Rahmathulia 

Title: Authorized Signatory 

ENERLAM (UK) HOLDINGS LTD. 
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By: Isl Thomas Lefebvre 

Name: Thomas Lefebvre 

Title: Authorized Signatory 
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Commission me 
number 

1-32853 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORMS-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): November4, 2016 

Registrnnt, St:ite of Incorporation or Orgnnizntlon, 
Address of Principal Executive Offices, and Telephone Number 

DUKE ENERGY CORPORATION 
(a Delaware corporation) 
550 South Tryon Street 

Charlotte, North Carolina 28202-1803 
704-382-3853 

r(~DUKE 
"e · ENERGY. 

IRS Employer 
Identincatlon No. 

20-2777218 

Check the appropriate box belo\v if the Fonn 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 (l 7 CFR 230.425) 

D Soliciting material pursuant to Rule \4a-12 under the Exchange Act (17 CFR 240.l 4a-l 2) 

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

D Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240. l 3e-4(c)) 
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On November4, 2016, Duke Energy Corporation issued a news release announcing its financial results for the third quarter ended September 30, 
2016. A copy of this news release is attached hereto as Exhibit 99. t. The infonnation in Exhibit 99.l is being furnished pursuant to this Item 2.02. 

Item 9.01 Financial Statements and Exhibits. 

(d) Exhibits 

99. l Ne\vs Release issued by Duke Energy Corporation on November 4, 2016 
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Pursuant to the requirements of the Securities and Exchange Act of l 934, the registrant has duly caused this Report to be signed on its behalf by the 
undersigned hereunto duly authorized. 

Dated: November4, 2016 

DUKE ENERGY CORPORATION 

is/ WILLIAM E. CURRENS JR. 

William E. Currens Jr. 

Senior Vice President, Chief Accounting Officer and Controller 
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EXHIBIT INDEX 

News Release issued by Duke Energy Corporation on November4, 2016 



News Release 

Media Contact: Catherine Butler 
24-Hour: 800.559.3853 

Analysts: Mike Callahan 
Office: 704.382.0459 

Nov. 4, 2016 

Duke Energy reports third quarter 2016 financial results 
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Third quarter 2016 GAAP reported diluted earnings per share (EPS) were $1.70 compared to $1.35 for the 
third quarter of 2015 

Adjusted diluted EPS of $1.68 for third quarter 2016, compared to $1.47 for the third quarter of 2015 

Company trending toward the high end of its original 2016 adjusted diluted earnings guidance range of 
$4.50 to $4.70 per share, excluding costs associated with Hurricane Matthew 

CHARLOTTE, N.C. - Duke Energy today announced third quarter 2016 reported diluted EPS, prepared in accordance 
with Generally Accepted Accounting Principles (GAAP) of $1.70, compared to $1.35 for third quarter 2015. Third quarter 
2016 adjusted diluted EPS was $1.68, compared to $1.4 7 for third quarter 2015. 

GAAP reported diluted EPS includes the impact of special items, which are excluded from adjusted diluted EPS. Special 
items during the third quarter of 2016 include favorable tax adjustments on previously disposed businesses, charges 
related to costs to achieve mergers and cost savings initiatives, and an impairment of certain wind projects within 
commercial renewables. 

Third quarter adjusted diluted EPS was higher than the prior year driven by warm summer weather throughout Duke 
Energy's service territories, higher retail volumes and rider revenues, and ongoing cost management efforts. 

Based upon strong results through the third quarter, and the early closing of Piedmont Natural Gas, the company is 
trending toward the high end of its original 2016 adjusted diluted earnings guidance range of $4.50 to $4.70 per share, 
excluding fourth-quarter cost~ associated with Hurricane Matthew. 

"We delivered strong financial results again this quarter underpinned by solid operational performance and reached 
pivotal milestones in transitioning our business portfolio," said Lynn Good, Duke Energy chairman, president and CEO. 
"The recent closing of our Piedmont Natural Gas acquisition, complemented by the announced sale of our international 
business, advances our portfolio transition and positions us as a premier regulated energy company." 
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In addition to the quarterly business segment discussion below, a comprehensive table of quarterly and year-to-date 
earnings per share drivers compared to the prior year is provided on pages 14 and 15. 

The discussion below of the third-quarter results includes both GAAP segment income and adjusted segment income, 
which is a non-GAAP financial measure. The tables on pages 23 through 26 present a detail of special items and a 
reconciliation of GAAP reported results to adjusted results. 

During the first quarter of 2016, Duke Energy began to evaluate interim period segment performance based on financial 
information that includes the impact of income tax levelization within segment 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 segment income. As a result, prior period segment results presented in this release have been recast to 
conform to this change. 

Regulated Utilities 

On a reported basis, Regulated Utilities recognized third quarter 2016 segment income of $1,200 million, compared to 
$905 million in the third quarter of 2015. In addition to the drivers outlined below, quarterly results were impacted by a 
$56 million after-tax impairment charge in the prior year related to the September 2015 Edwardsport settlement. This 
charge was treated as a special item and therefore excluded from adjusted earnings. 

On an adjusted basis, Regulated Utilities recognized third quarter 2016 adjusted segment income of $1,200 million, 
compared to $965 million in the third quarter 2015, an increase of $0.34 per share. 

Higher quarterly results at Regulated Utilities were primarily driven by: 

Favorable weather ( +$0.14 per share) driven by warmer temperatures across all Duke Energy service territories 

Lower effective tax rate (+$0.08 per share) due to prior year income tax adjustments 

Higher rider revenues (+$0.05 per share) primarily related to energy efficiency and grid investment riders at Duke 
Energy Progress and Duke Energy Ohio, respectively 

Increased weather-normal retail customer volumes (+$0.04 per share) 

Lower O&M expenses (+$0.02 per share), primarily as a result of ongoing cost savings initiatives, despite higher 
storm costs (-$0.02 per share) 

Commercial Portfolio 

On a reported basis, Commercial Portfolio recognized a third quarter 2016 segment loss of $21 million, compared to 
segment income of $8 million in the third quarter of 2015. In addition to the drivers outlined below, quarterly results were 
impacted by a $45 million after-tax impairment charge in the current year associated with equity method investments in 
certain 
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wind projects. This charge was treated as a special item and therefore excluded from adjusted earnings. 

On an adjusted basis, Commercial Portfolio recognized third quarter 2016 adjusted segment income of$24 million, 
compared to $7 million in the third quarter 2015, an increase of $0.02 per share. 

Higher quarterly results at Commercial Portfolio were primarily driven by additional wind and solar plants placed in 
service and improved wind resources. 

International Energy 

International Energy recognized third quarter 2016 reported and adjusted segment income of $64 million, compared to 
$69 million in the third quarter 2015, a decrease of $0.01 per share. 

Other 

Other primarily includes corporate interest expense not allocated to the business units, results from Duke Energy's 
captive insurance company, and other investments. 

On a reported basis, Other recognized third quarter 2016 net expense of $189 million, compared to net expense of $45 
million in the third quarterof2015. In addition to the drivers outlined below, quarterly results were impacted by $37 
million of higher costs to achieve mergers and $12 million of charges in the current year related to cost savings 
initiatives, both net of tax. These charges were treated as special items and therefore excluded from adjusted earnings. 

On an adjusted basis, Other recognized third quarter 2016 adjusted net expense of $125 million, compared to adjusted 
net expense of $30 million in the third quarter 2015, a decrease of$0.14 per share. The increased net expense was 
primarily driven by a higher effective tax rate (-$0.13 per share) due to prior year income tax benefits and an unfavorable 
audit settlement in the current year. 

The consolidated reported effective tax rate for third quarter 2016 was 32.9 percent, compared to 30.9 percent in the third 
quarter of 2015. The consolidated adjusted effective tax rate for third quarter 2016 was 33.5 percent, compared to 31.6 
percent in the third quarter of 2015. Adjusted effective tax rate is a non-GAAP financial measure. The tables on pages 27 
and 28 present a reconciliation of GAAP reported effective tax rate to adjusted effective tax rate. 

Discontinued Operations 

In the third quarter, Duke Energy recognized an income tax benefit of $122 million within Discontinued Operations due to 
deferred tax liability adjustments related to the Midwest Generation Disposal Group and another previously sold 
business. 
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An earnings conference call for analysts is scheduled for 10 a.m. ET today to discuss Duke Energy's financial 
performance for the quarter and other business and financial updates. 

The conference call will be hosted by Lynn Good, chairman, president and chief executive officer, and Steve Young, 
executive vice president and chief financial officer. 

The call can be accessed via the investors' section (http://www.duke-energy.com/investors/) of Duke Energy's website or 
by dialing 877-741-4253 in the United States or 719-325-4802 outside the United States. The confirmation code is 
4938179. Please call in 10 to 15 minutes prior to the scheduled start time. 

A replay of the conference call will be available until 1 p.m. ET, Nov. 14, 2016, by calling 888-203-1112 in the United 
States or 719-457-0820 outside the United States and using the code 4938179. A replay and transcript also will be 
available by accessing the investors' section of the company's website. 

Special Items and Non-GAAP Reconciliation 

The following table presents a reconciliation of GAAP reported to adjusted diluted EPS for quarterly results in 2016 and 
2015: 

After~Tax 3Q 2016 3Q 2015 
(In millions, except per-share amounts) Amount EPS EPS 

Diluted EPS, as reported $ 1.70 $ 1.35 

Adjustments to reported EPS: 
Third Quarter 2016 

Costs to achieve, mergers $ 52 0.07 

Cost saving initiatives 12 0.02 

Commercial Renewables impairment 45 0.07 

Discontinued operations (122) (0.18) 

Third Quarter 2015 

Costs to achieve, Progress merger 15 0.02 

Edwardsport Settlement 56 0.08 

ASh Basin Settlement 4 0.01 
Discontinued operations 5 0.01 

Total adjustments $ (0.02) $ 0.12 
Diluted EPS, as adjusted $ 1.68 $ 1.47 

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 
noncontrolling interests, adjusted for the dollar and per-share impact of special items. Special items represent certain 
charges and credits, which management believes are not indicative of our ongoing performance, and are discussed 
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below. Management believes the presentation of adjusted earnings and adjusted diluted EPS provides useful 
information to investors, as ii provides them with 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 Board of Directors, employees, stockholders, analysts and investors concerning Duke Energy's financial 
performance. 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 Corporation common stockholders. 

Special items included in the periods presented include the following: 

Costs to achieve mergers and International impairment represent charges that result from potential or completed 
strategic acquisitions and divestitures that do not reflect ongoing costs. 

Cost savings initiatives represents severance charges related to company-wide initiatives to standardize 
processes and systems, leverage technology and workforce optimization, which are not representative of ongoing 
costs. 

Commercial Renewables Impairment represents an other-than-temporary impairment of certain equity method 
investments. Management believes the impairment does not reflect an ongoing cost. 

Edwardsport settlement and Ash basin settlement represent charges related to settlement agreements with 
regulators and other governmental entities and do not represent ongoing costs. 

Midwest generation operations represents the operating results of the nonregulated 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 
operating results within adjusted earnings and adjusted diluted EPS results 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 reconcile this non-GAAP 
financial measure to the most directly 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 settlements, the impact of regulatory orders, or asset 
impairments). 

Management evaluates segment performance based on segment inconie and other net expense. Segment income is 
defined as income from continuing operations net of income attributable to noncontrolling interests. Segment income 
includes intercompany revenues and expenses that are eliminated in the Condensed Consolidated Financial 
Statements. Management also uses adjusted segment income as a measure of historical and anticipated future segment 
performance. Adjusted segment income is a non-GAAP financial measure, as it is based upon segment income adjusted 
for special items, which are discussed above. Management believes the presentation of adjusted segment income 
provides useful 
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information to investors, as ii provides them with an additional relevant comparison of a segment's performance across 
periods. The most directly comparable GAAP measure 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 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 directiy 
comparable GAAP financial measures is not available at this time, as the company is unable to forecast all special 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 lilied measures of another company because other entities may not calculate the measures in the same 
manner. 

Duke Energy is one of the largest electric power holding companies in the United States. Its regulated utility operations 
serve approximately 7.4 million electric customers located in six states in the Southeast and Midwest, representing a 
population of approximately 24 million people. The company also distributes natural gas to more than 1.5 million 
customers in the Carolinas, Ohio, Kentucky and Tennessee. Its Commercial Portfolio and International business 
segments own and operate diverse power generation assets in North America and Latin America, including a growing 
portfolio of renewable energy assets in the United States. 

Headquartered in Charlotte, N.C., Duke Energy is an S&P 100 Stock Index company traded on the New York Stock 
Exchange under the symbol DUK. More information about the company is available at duke-energy.com. 

The Duke Energy News Center serves as a multimedia resource for journalists and features news releases, helpful links, 
photos and videos. Hosted by Duke Energy, illumination is an online destination for stories about remarkable people, 
innovations, and community and environmental topics. It also offers glimpses into the past and insights into the future of 
energy. 

Follow Duke Energy on Twitter, Linked In, lnstagram and Facebook. 

Forward-Looking Information 

This document includes forward-looking statements within the meaning of Section 27 A of the Securities Act of 1933 and 
Section 21 E of the Securities Exchange Act of 1934. Forward-looking statements are based on management's beliefs 
and assumptions and can often be identified by terms and phrases that include "anticipate," "believe," "intend," 
"estimate," "expect," "continue," "should," "could, 11 11may,11 "plan," "project," "predict," "will," 11potential," "forecast, 11 "target, 11 

"guidance," "outlook" or other similar terminology. Various factors may cause actual results to be materially different than 
the suggested outcomes within forward-looking statements; accordingly, there is no assurance that such results will be 
realized. These factors include, but are not limited to: state, federal and foreign legislative and regulatory initiatives, 
including costs of compliance with existing and future environmental requirements or climate change, as well as rulings 
that affect cost and investment recovery or have an impact on rate structures or market prices; the extent and timing of 
costs and liabilities to comply with federal and state regulations related to coal ash, including amounts for the 
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required closure of certain ash impoundments, are uncertain and difficult to estimate; the ability to recover eligible costs, 
including amounts associated with coal ash impoundment retirement obligations and costs related to significant weather 
events, and to earn an adequate return on investment through the regulatory process; the costs of decommissioning 
Crystal River Unit 3 and other nuclear facilities could prove to be more extensive than amounts estimated and all costs 
may not be fully recoverable through the regulatory process; credit ratings of the company or its subsidiaries may be 
different from what is expected; costs and effects of legal and administrative proceedings, settlements, investigations and 
claims; industrial, commercial and residential growth or decline in service territories or customer bases resulting from 
variations in customer usage patterns, including energy efficiency efforts and use of alternative energy sources, including 
self-generation and distributed generation technologies; advancements in technology; additional competition in electric 
markets and continued industry consolidation; political, economic and regulatory uncertainty in Brazil and other countries 
in which Duke Energy conducts business; the influence of weather and other natural phenomena on operations, 
including the economic, operational and other effects of severe storms, hurricanes, droughts, earthquakes and 
tornadoes; the ability to successfully operate electric generating facilities and deliver electricity to customers including 
direct or indirect effects to the company resulting from an incident that affects the U.S. electric grid or generating 
resources; the ability to complete necessary or desirable pipeline expansion or infrastructure projects in our natural gas 
business; operational intemuptions to our gas distribution and transmission activities; the impact on facilities and 
business from a terrorist attack, cybersecurity threats, data security breaches, and other catastrophic events such as fires, 
explosions, pandemic health events or other similar occurrences; the inherent risks associated with the operation and 
potential construction of nuclear facilities, including environmental, health, safety, regulatory and financial risks; the 
timing and extent of changes in commodity prices, interest rates and foreign currency exchange rates and the ability to 
recover such costs through the regulatory process, where appropriate, and their impact on liquidity positions and the 
value of underlying assets; the results of financing efforts, including the ability to obtain financing on favorable terms, 
which can be affected by various factors, including credit ratings, interest rate fluctuations and general economic 
conditions; declines in the market prices of equity and fixed income securities and resultant cash funding requirements 
for defined benefit pension plans, other post-retirement benefit plans, and nuclear decommissioning trust funds; 
construction and development risks associated with the completion of Duke Energy and its subsidiaries' capital 
investment projects, including risks related to financing, obtaining and complying with terms of permits, meeting 
construction budgets and schedules, and satisfying operating and environmental performance standards, as well as the 
ability to recover costs from customers in a timely manner or at all; changes in rules for regional transmission 
organizations, including changes in rate designs and new and evolving capacity markets, and risks related to obligations 
created by the default of other participants; the ability to control operation and maintenance costs; the level of 
creditworthiness of counterparties to transactions; employee workforce factors, including the potential inability to attract 
and retain key personnel; the ability of subsidiaries to pay dividends or distributions to Duke Energy Corporation holding 
company {the Parent); the performance of projects undertaken by our nonregulated businesses and the success of efforts 
to invest in and develop new opportunities; the effect of accounting 
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pronouncements issued periodically by accounting standard-setting bodies; the impact of potential goodwill 
impairments; the ability to successfully complete future merger, acquisition or divestiture plans, including the proposed 
sale of International Energy, excluding the equity investment in National Methanol Company; and the ability to 
successfully integrate the natural gas businesses since the acquisition of Piedmont Natural Gas Company, Inc. and 
realize anticipated benefits and the risk that the credit ratings of the combined company or its subsidiaries may be 
different from what the companies expect. 

Additional risks and uncertainties are identified and discussed in Duke Energy's and its subsidiaries' reports filed with 
the SEC and available at the SEC's website at www.sec.gov. In light of these risks, uncertainties and assumptions, the 
events described in the forward-looking statements might not occur or might occur to a different extent or at a different 
time than described. Forward-looking statements speak only as of the date they are made; Duke Energy expressly 
disclaims an obligation to publicly update or revise any forward-looking statements, whether as a result of new 
information, future events or otherwise. 

### 



(In mil/Ions, except per-share amounts and where noted) 

Earnings Per Share· Basic and Diluted 

September 2016 

QUARTERLY HIGHLIGHTS 

(Unaudited) 

Income from continuing operatloos attributable to Duke Energy Corporation common stockholden; 

Basic 

Diluted 

Income (loss) from disconUnued operaUons attributable to Duke Energy Corporation common stockholders 

Basic 

Diluted 

Net Income attributable to Duke Energy Corporation common stockholders 

Basic 

Diiuted 

Weighted average shares outstanding 

Basic 

Diluted 

SEGMENT INCOME (LOSS) BY BUSINESS SEGMENT 

Regulated Utilities!•) 

International Energy!bl 

Commerc!al Portfol!o(cXd) 

Total Reportable Segment Income 

Other Net Expensa(a~fKg) 

lntercompany El!mlnaUons 

Income (Loss) from Discontinued Operations, net of tax<hllil 

Net Income Attrlbuteb!a lo Duka Energy Corpor.ition 

CAPITALIZATION. 

Total Common Equity(%) 

Total Debi(%) 

Total Debi 

Book Value Par Share 

Actual Shares Outstanding 

CAPITAL AND INVESTMENT EXPENDITURES 

Regulated Utllltlasm 

International Energy 

Commercial Portfolio 

Other 

Total Capital and Investment Expenditures 

Neta: Certain prior pe<lal <111runts have beeo reclassifial Lo ct11fo"m Lo Iha current year presentaUoo. 

(a) Includes a charge al $56 mlllloo (net al tax al S34 million) related ID lhe EcMwd9port selUemenl for lhe !hree and rine moolhs endad September 30, 2015. 
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Three Months Ended 
September 30, 

2016 

1.52 

1.52 

0.18 

0.18 

1.70 $ 

1.70 

68' 

691 

1,200 $ 

64 

(21) 

1,243 

(189) 

122 

1,176 $ 

1,674 

11 

192 

44 

1,921 

2015 

1.36 

1.36 

(0.01) 

(0.01) 

1.35 

1.35 

688 

688 

905 

69 

962 

(45) 

(5) 

932 

2,539 

14 

374 

52 

2,979 

Nina Months Ended September 
30, 

2016 2015 

3.27 3.31 

3.26 3.31 

0.18 0.05 

0.18 0.05 

3.45 3.36 

3.44 3.J6 

689 696 

690 696 

2,613 2,311 

" 157 

20 (15) 

2,718 2,453 

(463) (139) 

(4) 

124 29 

2,379 2,339 

45% 48% 

55% 52% 

50,176 42,457 

$ 58,85 $ 57.92 

689 688 

4,687 $ 5,212 

26 33 

614 757 

123 166 

5,450 6.166 

(b) Includes anlmpajrmentchargeal$145mllllon (net al tax alS49 mlllloo)for lhenlnemoolh9 l!l1ded Sei:cernber 30. 2016, ralale::I Lo certain a:sseti In Cenlral Mlerlca, as well asa tax beneri\alS95milllon res!itirg from lhealility lomoraefflclenlly 
utilize fo"elgnta.>: credits. 

(c) Includes an Impairment charge al S45 millloo (net of tax al S26 mlllloo) for Iha three ard nine moolh9 erded September JO, 2016, relalf!d Lo ceitain ~ty investmerts In wird prtjecl9. 

(d) Includes ala.>: char~alS41 mlllloofo" lhenlne month!l l!llded September 30, 2015, re541Wnglrom Iha complelioooflhesaleal lheroYeg.ilatedMldweslg!!l'lf!ralioobu5iness. 

(e) Includes cosl9 ID achleYe mergers d $52 mlllloo for lhe three months erlled September 30, 2016 (net al tax al S32 millloo). and $195 mlllloo for lhe nine mc:rth!I erded September 30, 2016 (net al 1a>c al S120 million). These cosl!I P"imarlly cooslsl al 
losses oo forward-slar~ng Interest rate swaps associated wllh the Piedmool acquisllloo fiMl'dng. 

(I) Includes costs Lo acHave Prcqess merger al $15 mllllC11 fa Iha three mcfllhs ended September 30, 2015 (net cf !al al S9 millioo), and S42 mlllioo for lhe nine months ended Sei:cember 30, 2015 (net d w. al S25 mlllloo). 

(g) Includes a charge al$12 millloo fo" lhe lhree moolhs erded September 30. 2016 (net al IEDI al $7 mlllloo) and 539 mlllloofor lhe line mmlhs erded September 30, 2016 (net al ta>c al S24 mlllloo), primarily CtnSISti~ al saverarica e:.peMe related to 
costsavirq:i Initiatives. 

(h) Includes aolrm:<J"Tletax bene!ilal$122millioo lor lhe!hree and nlM month!! ended Sepl.ember 30, 2016, resul~rgfrom deferred IEDI liability adjustmenl9 related to Iha MlcMes\GeoeratiooDlsposal Grwpand ardher p-evlously ~d b.Blness. 

(i) Includes lhe Impact al a lltlga~on reserve relalfld Lo lhe ronregiJated Midwest genera~oo bu5i!"W!SS d S53 million fa" lhe nine mooths ended Seplember 30, 2015 (net al tax al S2B mlllloo). 

0) Ir.dudes S1.25 billlC11 re!<t!ed Lo lhe NCEM PA acq,jsltion for Iha three and nine months erded September 30, 2015. 
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September 2016 

QUARTERLY HIGHLIGHTS 

(Uniludlted) 

Three Months Ended Nina Months Ended 

September 30, September JO, 

(In millions, except for GWh end MW amounts) 2016 2015 2016 2015 

REGULATED UTILITIES 

Operating Revenues 6,430 ' 6, 147 16,788 17,090 

Operating Expenses 4,385 4,481 12,124 12,789 

Gains on Sates of Other Assets and Other; net 10 

Operating Income 2,046 1,667 4,667 4,311 

Other Income and Expenses " 56 213 187 

Interest Expense 293 280 848 829 

Income Before Income Taxes 1,828 1,443 4,032 3,669 

Income Tax Expense 828 538 1,419 1,358 

Segment Income 1,200 905 2,613 2,31'1 

Depreciation and Amortization 749 691 • 2,198 2,096 

INTERNATIONAL ENERGY 

Operating Revenues 245 281 761 841 

Operating EJ:penses 177 200 713 639 

Loss on Sales of Other Assets and Other, net (1) (2) (1) 

Operating Income 67 81 46 201 

Other Income and Expenses 23 24 62 69 

Interest Expense 19 21 63 66 

Income Before Income Taxes 71 84 " 204 

Income Tax Expense (Beneflt) 4 14 (48) 44 

Less: Income Attributable to Noncontrofl!ng Interests 3 8 

Segment Income 64 69 " ' 157 

Depreciation and Amortization • 18 ' 23 62 • 69 

Sales, GWh 5,017 4,590 16,522 13,580 

Proportional MW Capacity In Operation 4,315 4,333 

COMMERCIAL PORTFOLIO 

Operating Revenues 140 • 66 368 ' 214 

Operating Expenses 141 82 373 255 

Gains on Sales of Other Assets and Other, net 

Operating Loss (16) (4) (35) 

Other Income and Expenses (69) (3) (63) (3) 

Interest Expense 15 11 38 33 

Loss Before Income Taxes (84) (30) (105) (71) 

Income Tax Beneflt (62) (37) (123) (55) 

Less: Loss Attrlbutable to Noncontrolllng Interests (1) (1) (2) (1) 

Segment (Loss) Income (21) ' • 20 (15) 

Depreciation and Amortization 33 ' 27 96 • 77 

Actual Renewable Plant Production, GWh 1,801 1,230 5,619 3,913 

Net Proportional MW Capacity Jn Operation 2,725 1,634 

OTHER 

Operating Revenues 32 17 91 78 

Operating Expenses 128 64 318 177 

Gains on Salas of Other Assets and Other, net 1B 16 

Operating Loss (91) (44) {209) (83) 

Other Income and Expanses 12 (2) 30 8 

Interest Expanse 157 91 '" 285 

Loss Before Income Taxes (238) (137) {732) (360) 



Income Tax Benefit 

less: Income Attributable to Noncontrolling Interests 

Other Net Expanse 

Depreciation and Amortization 

Neta: Certain prior period cmwnts have been reclassified lo ccnfO"m lo the cUi"rent year praertatiCl'I. 
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(95) 

3 

(276) 

7 

(189) .:.• ____ .:.(';;;':...) (463) 

37 $ 33 108 $ 

(229) 

8 

(139) 

99 
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DUKE ENERGY CORPORATION 

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS 

(Unaudited) 

(In millions, except per-share amounts) 

Nine Months Ended September 
Three Months Ended September 30, 30, 

2016 2015 2016 2015 

Operating Revenues 

Regulated electric $ 6,303 $ 6,017 $ 16,321 $ 16,564 

Nonregulated electrJc and other 429 377 1,251 1,157 

Regulated natural gas 89 89 355 416 

Total operating revenues 6,821 6,483 17,927 18,137 

Operaurig· Expenses 

Fuel used In electric generation and purchased power - regulated 2,016 2, 113 5,102 5,775 

Fuel used in electric generation and purchased power - nonregulated 75 61 215 283 

Cost of natural gas 17 21 98 158 

Operation, maintenance and other 1,547 1,426 4,467 4,274 

Depreciation and amortization 837 774 2,464 2,341 

Property and other taxes 303 293 893 836 

Impairment charges 10 111 208 111 

Tota! operating expenses 4,805 4,799 13,447 13,778 

Gains on Sales of Other Assets and Other, net 6 4 20 31 

Operating Income 2,022 1,688 4,500 4,390 

Other Income and Expenses 

Equity in earnings (losses) of unconsolidated affiliates (60) 17 (37) 53 

Other income and expenses, net 99 57 270 203 

Total other income and expenses 39 74 233 256 

Interest Expense 482 402 1,493 1,208 

Income From Continuing Operations Before Income Taxes 1,579 1,360 3,240 3,438 

Income Tax Expense from Continuing Operations 520 420 972 1,118 

Income From Continuing Operations 1,059 940 2,268 2,320 

Income (Loss) From Discontinued Operations, net of tax 122 (5) 124 29 

Net Income 1,181 935 2,392 2,349 

Less: Net Income Attributable to Non controlling Interests 5 3 13 10 

Net Income Attributable to Duke Energy Corporation $ 1,176 $ 932 $ 2,379 $ 2,339 

Earnings Per Share· Basic and Diluted 

Income from continuing operations attributable to Duke Energy Corporation common 
stockholders 

Basic $ 1.52 $ 1.36 $ 3.27 $ 3.31 

Diluted $ 1.52 $ 1.36 $ 3.26 $ 3.31 

Income (loss) from discontinued operations attributable to Duke Energy Corporation 
common stockholders 

Basic $ 0.18 $ (0.01) $ 0.18 $ 0.05 

Diluted $ 0.18 $ (0.01) $ 0.18 $ 0.05 

Net Income attributable to Duke Energy Corporation common stockholders 

Basic $ 1.70 $ 1.35 $ 3.45 $ 3.36 

Diluted $ 1.70 $ 1.35 $ 3.44 $ 3.36 

Weighted average shares outstanding 

Basic 689 688 689 696 

Diluted 691 688 690 696 

11 



(in millfons) 

ASSETS 

Current Assets 

Cash and cash equivalents 

DUKE ENERGY CORPORATION 

CONDENSED CONSOLIDATED BALANCE SHEETS 

(Unaudited) 

Receivables (net of allowance for doubtful accounts of $25 at 2016 and $18 at 2015) 

Receivables of VI Es (net of allowance for doubtful accounts of $54 at 2016 and $53 at 2015) 

Inventory 

Regulatory assets (includes $51 related to V!Es at 2016) 

Other 

Total current assets 

Investments and Other Assets 

Investments in equity method unconsolidated affiliates 

Nuclear decommissioning trust funds 

Goodwill 

Other 

Total investments and other assets 

Property, Plant and Equipment 

Cost 

Accumulated depreciation and amortization 

Generation facillties to be retired, net 

Net property, plant and equipment 

Regulatory Assets and Deferred Debits 

Regulatory assets (includes $1,156 related to V!Es at 2016) 

Other 

Total regulatory assets and deferred debits 

Total Assets 

LIABILITIES AND EQUITY 

Current Llabilities 

Accounts payable 

Notes payable and commercial paper 

Taxes accrued 

Interest accrued 

Current maturities of Jong-term debt (includes $258 at 2016 and $125 at 2015 related to VIEs) 

Asset retirement obligations 

Regulatory !iabillties 

Other 

Total current liabllltles 

Long-Tenn Debt {Includes $3,641 at 2018 and $2,197 at 2015 related to VIEs) 

Deferred Credits and Other Llabllltles 

Deferred !ncome taxes 

Investment tax credits 

Accrued pension and other post-retirement benefit costs 

Asset retirement obligations 

Regulatory l!abillties 

Other 

Total deferred credits and other fiabillties 

Commitments and Contingencies 

Equity 

Common stock, $0.001 par value, 2 billion shares authorized; 689 million and 688 million shares outstanding at 2016 
and 2015, respectively 

Addltlonal pald-fn capltal 

Retained earnings 

$ 

$ 

$ 
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September 30, 2016 

6,179 

583 

2,139 

3,351 

853 

429 

13,534 

604 

6,112 

16,354 

2,948 

26,018 

116,376 

(38,812) 

652 

78,216 

11,896 

22 

11,918 

129,686 

2,138 

3,011 

636 

504 

3,201 

539 

319 

1,728 

12,076 

43,964 

13,201 

486 

1,030 

10,291 

6,241 

1,851 

33,100 

37,997 

3,212 

$ 

$ 

$ 

December 31, 2015 

857 

703 

1,748 

3,810 

877 

327 

8,322 

499 

5,825 

16,343 

3,042 

25,709 

112,826 

(37,665) 

548 

75,709 

11,373 

43 

11,416 

121,156 

2,400 

3,633 

348 

430 

2,074 

400 

2,115 

11,400 

37,495 

12,705 

472 

1,088 

10,264 

6,255 

1,706 

32,490 

37,968 

2,564 



Accumulated other comprehensive loss 

Total Duke Energy Corporation stockholders' equity 

Noncontrolllng Interests 

Total equity 

Total Llabilltles and Equity $ 

12 
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(721) (806)' 

40,489 39,727 

57 44 

40,546 39,771 

129,686 $ 121,156 
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 

(Unaudited) 

CASH FLOWS FROM OPERATING ACTIVITIES 

Net Income 

{In millions) 

Adjustments to reconcile net Income to net cash provided by operating activities 

Net cash provided by operating activities 

CASH FLOWS FROM INVESTING ACTIVITIES 

Net cash used in Investing activities 

CASH FLOWS FROM FINANCING ACTIVITIES 

Net cash provided by (used in) financing activities 

Net increase (decrease) in cash and cash equivalents 

Cash and cash equivalents at the beginning of period 

Cash and cash equivalents at end of period 

13 

$ 

$ 

Nine Months Ended September 30, 

2016 2015 

2,392 

3,200 

5,592 

(5,555) 

5,285 

5,322 

857 

6,179 

$ 

$ 

2,349 

3,047 

5,396 

(3,291) 

(2,771) 

(666) 

2,036 

1,370 



($ per share) 

2015 QTD Reported Earnings Per Share, Diluted 

Costs to Achieve, Progress Merger 

Edwardsport Settlement 

Ash Basin Settlement 

Dlscontlnued Operation9 

2015 QTD Adjusted Earnings Per Share, Diiuted 

Weather 

Pricing and Riders (a) 

Volume 

Wholesale (b) 

Operations and Maintenance, net of recoverables 

Latin Amerlca, Including Foreign Exchange Rates 

National Methanol Company 

Duke Energy Renewables (c) 

Commercial Transmission, Pipeline and Other 

Interest Expense 

Change In effective income tax rate 

Other 

20115 QTD Adjusted Earnings Per Share, Diiuted 

Costs to Achieve, Mergers 

Cost Savings lnlUaUves 

Commerc1al Renewables Impairment 

Discontinued Operations 

2016 QTD Reported Earnings Per Share, Diiuted 

DUKE ENERGY CORPORATION 
EARNINGS VARIANCES 

September 2016 QTD vs. Prior Year 

Regulated lnternalional 
Ulilitles Energy 

• 1.31 $ 0.10 

- -

0.06 -

0.01 -
- -

' 1.40 ' 0.10 

0.14 -

0.05 -

0.04 -

0.03 -

0.02 -

- -
- (0,01) 

- -
- -

(0.01) -
0.08 0.01 

(0.01) (0.01) 

' 1.74 ' 0,09 

- -

- -

- -
- -

' 1.74 ' 0.09 

' 

' 

$ 

' 

Commercial 
Portfolio 

0.01 

-

-
-
-

0.01 

-
-

-

-

-
-
-

0.02 

-

-

-

-

0.03 

-

-
(0.07) 

-
(0.04) 
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Discontinued 
Other Operaliom1 Consolldated 

. 

' (0.06) ' (0.01) ' 1.35 

0.02 - 0.02 

- - 0.08 

- - 0.01 

- Q.01 0.01 

' (0.04) $ - ' 1.47 

- - 0.14 . 
- - 0.05 

- - 0.04 

- - 0.03 

- - 0.02 

- - -
- - (0,01) 

- - 0.02 

- - -
(0.01) - (0.02) 

(0.13) - (0.04) 

- - (0.02) 

' (0.18) ' - ' 1.68 

(0.07) - (0.07) 

(0.02) - (0.02) 

- - (0.07) 

- 0.18 0.18 

' (0.27) $ 0.18 ' 1.70 

Note 1: Earnings Per Share amounts are calculated using the consolidated statutory Income tax rate for all variance drivers except Duke Energy Renewables, which uses an 
effective tax rate. 

Note 2: Adjusted and Reported Earnings Per Share amounts by segment may not recompute from other published schedules due to rounding. 

Note 3: Certain prlor perlod amounts have been reclassified to conform to the current year presentation. 

(a) Prlmarlly due to the NC EM PA rlder (+$0.02) and higher energy efficiency recoverles at Duke Energy Progress (+$0.01). 

(b) Prlmarlly due to the lmplementatlon of new contracts. 

(c) Prlmarily due to new wind and solar growth and higher wind production. 
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DUKE ENERGY CORPORATION 
EARNINGS VARIANCES 

September 2016 YTD vs. Prior Year 

Regulated lnternatlonal Commercial Discontinued 
($ per share) Utllltles Energy Portfollo Other Operations Consolidated 

2015.YTD Reported Earnings Per Share, Diiuted 

Costs to Achieve, Progress Merger 

Edwardsport Settlement 

Midwest Generation Operations 

Ash Basin Settlement 

Dlsconllnued Operations 

2015 YTD Adjusted Earnings Per Shari, Diiuted 

Stock repurchase (a) 

Weather 

Pricing and Rldera (b) 

Volume 

Wholesale (c) 

Operations and Maintenance, net of recoverables (d) 

Latin America, Including Foreign Exchange Rates (e) 

National Methanol Company 

Duke Energy Renawables (f) 

Commercial Transmission, Plpellne and Other 

Midwest Generation (g) 

Interest Expense 

Change In effective Income tax rate (h) 

Other(I) 

2016 YTD Adjusted Earnings Per Share, Diiuted 

Costs to Achieve, Mergers 

International Impairment 

Cost Savings Initiatives 

Commerclal Renawables Impairment 

Discontinued Operations 

2016 YTD Reported Earnings Per Share, Diiuted 

I 

I 

' 

$ 

3.32 I 0.22 I 

- -
0.08 -

- -

0.01 -
- -

3.41 I 0.22 • 
0.03 0.01 

0.03 -

0.16 -
0.04 -

0.07 -

0.06 -
- 0,05 

- (0.05) 

- -
- -
- -

(0.01) -
0.10 0.10 

(0.10) -

3.79 $ 0,33 I 

- -
- (0.21) 

- -
- -
- -

3.79 I 0.12 I 

(0.03) • (0.19) ' 0.04 I 3.36 

- 0.05 - 0.05 

- - - 0.08 

0.14 - - 0.14 

- - - 0.01 

0.06 - (0.04) 0.02 

0.17 • (0.14) $ - I 3.66 

- - - 0.04 

- - - 0.03 

- - - 0. 16 

- - - 0.04 

- - - 0.07 

- - - 0.06 . 
- - - 0.05 

- - - (0.05) 

0.03 - - 0.03 

0.01 - - 0.01 

(0.12) - - (0.12) 

- (0,03) - (0.04) 

- (0.14) - 0.06 

- (0.02) - (0.12) 

0.09 $ (0.33) $ - I 3.88 

- (0.28) - (0.28) 

- - - (0.21) 

- (0.06) - (0.06) 

(0.07) - - (0.07) 

- - 0.18 0, 18 

0.02 I (0.67) I 0.18 • 3.4' 

Note 1: Earnings Per Share amounts are calculated using the consolidated statutory Income tax rate for all variance drivera except Duke Energy Renewables, which uses an effective tax rate. 

Note 2: Adjusted and Reported Earnings Per Share amounts by segment may not recompute from other published schedules due to rounding. 

Note 3: Certain prior period amounts have been reclassif!ed to confonTI to the current year presentation. 

(a) Due to the decrease Jn common shares outstanding as a result of the Accelerated Stock Repurchase Program. Weighted average diluted shares outstanding decreased from 696 million 
shares to 690 million shares. 

(b) Primarily due to the NCEMPA rider (+$0.06), higher energy efficiency recoveries !n the Carolinas (+$0.05), and a prior year unfavorable regulatory order In Ohio related to energy efficiency 
(+S0.02). 

(c) Primarily due to the lmplementaUon of the new 30-yearcontract with NCEMPA. 

(d) Primarily due to lower outage costs and cost control efforts, partially offset by increased storm restoration costs and costs related to the NC EM PA asset purchase. 

(e) Primarily due to higher results In Brazil due to Improved hydrology, partially offset by weaker foreign currency exchange rates (-$0.02). 

(I) Primarily due to new wind and solar growth and higher wind production. 

(g) Due to the absence of earnings from the nonregulated Midwest generatlon business, which was sold In April 2015. 

(h) tntematlonat Energy Includes lower Income taxes resulting from the decision to divest the International Energy segment combined with more efficient utilization of foreign tax credits. 

(I) Regulated Ulllltles Includes Increased depreciation and amortization expense (·$0.08) due to higher depreciable base Including the NCEMPA asset purchase, and higher non-Income taxes(· 
$0.05) primarily due to increased property taxes. 
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GWhSaln{1) 

Residential 

General Servjce 

lrdustrial 

Olhet EMrgySales 

Unbilled Sale!! 

Tolal Retail Saleo:1 

Special Sales 

Taal Ccnsdlda!ed Electric Sales - RegulaLed UWiUes 

Average Number of Cu5tomeni. (Etedrlc) 

Resldentlal 

Gen11tal SeMce 

lrdustr1al 

Olh!r Energy Sal89 

Tolal Rf9..ilat Sa'es 

Special Sall!S 

Tctal Av!!t/'9' Number ofCll!ll1:'11!!1'S • Reg..ilaled UUllties 

Sou.-cm of Elect rte Enwgy (GWh) 

Gener61ed- Ne10utp.J1{3) 

c .. 

Oii and Natural Gaa 

Renewable Energy 

Total Generation (4) 

Purcraied Powel' llnd NeUriterc.11ange(5) 

Tctal Sourceo:1 of Energy 

Lesli; Unelme ard CQTlp:mj Usage 

TctalGWhSwrcei 

Owned MW Capacity (:I) 

Winter 

Nuciaar C ep-=lty facior (%) (6) 

Regulated Utllltln 

Quarterly Hlghllghls 

Supplamantal RoguJatad UtllltlDI EledrlcJnformatlon 

September 2016 

Three Monlhl End ad September30, 

%1nc.(D~) 
% Weather 

''" '"' lnc.(D~) Norm;tl(2) 

26,103 24,176 ao• '" 
22,759 22,047 ,,. ,,. 
13,854 14,001 (1.CI%) {1.1%) 

"' "' (3.4%) 

(703) (1,800) 61.1% "' 
"'"' '""' 61% 1.4% 

12.102 10,450 15.8% 

74,260 69,015 7.6% 

6.455,615 5$5,092 1.4% 

964,893 "'·"' 1.1% 

17,807 18,105 (1.6%) 

Zl,138 Zl,113 0.1% 

7,481,45J 7,360.~ 1.4% 

61 .. (4.7%) 

7,481,514 7,361,033 1.4% 

2.4,665 """ 
,,,. 

1s.1n 18,469 3.8% 

131 91 """ 
17,594 16,5J3 6.4% 

60 1,00J.0% 

61,627 """" '"' 
17,105 (2.76!i) 11a6% 

78,732 56,6'0 41.0% 

'·"" "'' 71.4% 

74,268 53Zl6 39.5% 

KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 
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Nine Months Ended September 30, 

%lnc.(Dac,) 

" WMther 
2016 2015 Inc.( Dec.) Normal(2) 

"·"" """ (1.1%) 1. .. 

'"" 59,124 0.3% O.>% 

39,147 """ (0.6%) (0.4%) 

435 "' (3.3%) 

"°" {476) 326.5% "' 
165,401 164,563 0.4% 0.4% 

33,783 26,551 16.3% 

1~.164 193,214 a1% 

6,439,6£e 6,351,973 1.4% 

!'.61.248 951,300 1.0"A. 

17,B68 16,1&.I (1.6%) 

Zl,117 Zl,024 0.4% 

7,441,9JO 7,344,491· 1.3% 

61 OJ (3.2%) 

7,441,B!l1 7,344,560 1.3% 

""'' """ (6.5%) 

SS,785 '""' 61% 

1,"'2 1,"" 46.5% 

48,481 "·"" 5.2% 

156 10 1,480.0% 

1~27J 162.,102 1.3% 

45,7Si' :!ol,481 87.1% 

210,0JO 186,563 12..6% 

10,848 9,128 18.8% 

199,164 1n,435 12.3% 

49,839 00,081 

""''' """ ,. 
" 

(1) &cai;tas lndical.edln foanole (2), represanl:!I ncn-wealher namallzed billed sale!!, wilhl!l'l!!tgydeliveted Wnc::t yet tilled (I.e. l.l"ibilled saleo:1) reflecLed as a sl~leamolMllllnd notallo::aledtolh9respecliverelajl cla.oises. 

(2) Represents wealhar ram al total relall calendat 5ales (I.e. billed llnd1..11tJlled sales). 

(3) S~5Ues reflect Duke Ere'gy's aNnershlp share ol]oir1Jy ""red stati<ni. 

(4) Generation by 80.llceis repated netolauxlllary pcN1er. 

(6) S\atisUes reflect 100'I. oljoinllyCMtnecls\atiors. 
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GWh Sel•(1) 

ResidB'rUal 

Gerieral Service 

!rd.Jslrlat 

Other Energy Sales 

UrtillledSale11 

Tolal Regular 8ectrlc5ales 

Special Sales 

Tolal Ccndldated 8ectric S..les ·Duke Energy Carolinas 

AYWl!ge Number of Cuslomars 

ResldenUal 

General Service 

lriduslrlel 

Other Energy Sales 

Tola! R191lar Sales 

Special Sales 

Tola! Averiqa Number olCustaners ·Duka Energy Cadlnas 

Sou,,...of El.:.!rli:Ener!JY(GWh) 

Generated· NetOL.4Ju! (3) 

Cool 

Hydro 

Oil and Natural Gas 

Renewable Energy 

Tctal Genaration(4) 

Pll'ctmed PoNer End Net lnlfl'cllarge (5) 

Td.al Sources ol Enargy 

Less; Wne Lon aid Ctmpa~ Usage 

Tctal GWh Source5 

0...nad MW Cap11elty (3) 

NuclearCapa;ily F..tor (%) (6} 

H•llllng ~nd Coollng D911rM D.,... 

Actuill 

Hera~rgDegreeDll'jS 

CoollrgDegreeOll'jS 

Variance 11-tm Normal 

HeatingDegreeDll'jS 

CoollngDegreeOays 

Duke Energy Carolinas 

Quan arty H19hllght1 

Supplement Ill Ragulatad Utllitf• Eladrlclnfol'Tnllllon 

2016 

'·"" 
8,507 

'""' 
78 

'""" 
"''" .... 
25,506 

2,151,654 

"°·"' .,.,, 
15,Z24 

2,523,406 

" 
2,523,430 

9,395 

11,607 

(35) 

3,216 

24,188 . .,,, 
26,915 

'·'"' 
25,506 

1,Xl1 

(100.Cl"A.) 

33.6% 

September 2016 

Three Month• End ad Septumber30, 

"" 
8.213 ,,,, 
6,041 

" 
(1,047} 

21.556 

2,181 

23,737 

2.120,091 

:'.l4a,039 

8,414 

15,095 

2,487,1339 

24 

2,487,663 

erm 

10,991 

"'' .... 
22,400 

:Z,731 

""' 
1,49:1 

'n,737 

(51.6%) 

6.2"A. 

" Inc.( Dec:.) 

7.2".4 

2.8% 

(2.0%) 

-% 

57A% 

6.1% 

21.2% 

7.5% 

1.5% 

1.2% 

(2.2"A.) 

'·"" 
1.4% 

-% 

1.4% 

9.3% 

5.6% 

,,,.. 
9.2% 

-% 

7.5% 

(0.1%) 

6.7% 

(5.6%) 

7.5% 

{100.0%) 

19.9"A. 

"' 
"' 

01.lm:.(Dec.) 
Welllher 

Norrnol(2) 

1.5% 

KyPSC Case No. 2017-00321 
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Nine Month End ad September 30, 

% lnc.(DK.) ., Weather 

''" '"' Inc.( Dec.) Norrnll(2) 

22.055 2'-445 (1.7'!(,) 

""'°' 2'-074 0.1% 

""" 16.730 (1.1%) 

'" "' (0.4%) 

"' '"'' 135.2% 

61,170 £0,785 0.6% 0.4% 

6,712 '"" (0.2%) 

67,89l 67,511 0.6% 

2,144,500 2.113,735 ,,. 
3411,819 ""·"" '"" ... ..... (21%) 

15,170 15,014 1.0% 

2.514,800 2.479,892 1.4% 

24 25 (4.0'l'.) 

2.514,914 2.479,917 1.4% 

20,0$ 2Z"' (9.4%) 

"'"" 34,110 (2.1%) 

"" "' "·"" 
s,sro '·"" 12.1% 

10 10 -% 

63,170 64,619 (2.2"k) 

'·"" '·"" "-"" 
71,966 71,607 0.5% 

4,076 '·"" (0.5%) 

67,800 67,511 0.6% 

19,678 19,1!45 

20,383 "·"" .. ., 

1,861 (11.8%) 

1,709 10.6% 

(7.1%) 9.4% "' 
29.0% 9.8% "' 

(1) Except as lrdicated In footnote (2), rnpresenl!I n<»Weal!-er llOl'malizOO bill Ed sales, with energy delivered but not yet t.:1100 (I.e. urbilled sales) rellecied as a single am01i1t End not allccated to lhe respective rl!lail classes. 

(2) Represents wealher llOl'mal total retail calendar sales (I.e. blllOO and1i1billed salm). 

(3) Sta!lsUcs reflect DL.teEnergy's aNnershlpshareof)olnlly aNned stations. 



(4) Generatioo tiy scurcels rep:rtednelal aLD<illary fl:P"er. 

(5) PLl'cha!ed p::iwer lro::ILDm ranewab'eooergy p.1rchases. 

{6) S~sUcs reflect 100% aljolnUyo.<1Bedstatlcm. 
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GWhSalm(1) 

ReslderiUal 

General Service 

lnd.l!l!rlal 

Other Energy Sales 

Unl::illed sales 

Total Regulir Elec!rlcSales 

Special Sales 

Total Consolidated Electric Sales- Duke Erergy Progress 

A~geNumberof Cuslomeni. 

R!Sdenllal 

General Service 

lndus!rial 

Olher Energy sales 

Total Regular Sales 

Special Sales 

Total Average N1.1nber a1Cuslcmer$- Duke Enerw Progress 

Saun;a11 ol Eledrtc Enargy(GWh) 

Giniraled- NetOlJlput(3} 

""'' 
011 and Nalufal Gas 

R!lleWable Energy 

Tolal Gener-a~oo (4) 

Purchased POHer- and Nat lnlerchange (5) 

Tolal SWrces of Energy 

less; Una LO!is andCanPM'fUsage 

Tolal GWhSw"ces 

Olo'nedMWCapaclty(3) 

Summer 

Winter 

Nuder Capacity Fildor(o/o) (6) 

Hellllng and Cooling Degree D~ 

Adu al 

Heatir.g Degree Oayg 

Coo'lr.gDegreeOayi1 

Varla.-oi from Ngrmal 

HeeUr.g Degree Oayi1 

Coo'ir.gDegreeOayi1 

Dul<& Energy P10g1&H 

Quarterly Highlights 

Supplomental Regulated Utllltlell Eledrtc Information 

2016 

'·"" 
""' ... 

72 

(112) 

""' 
7,244 

"'·"' 

1,294.491 

"'"" 
4,131 

"'" 
1,529,981 

15 

1,529,996 

5.073 

7,570 

71 . .., 
55 

18,711 

Z129 

"""' .,, 
20,003 

1,3'3 

{100.0%) 

,. .. 

September 2016 

Thriie Months End"'1September30, 

2015 

5,107 

""' 
2,788 

" 
(481) 

'""' ,,., 
'""' 

1,276,474 

ZZ7.015 

"'°' 
1,603 

1,509.376 

15 

1.509,391 

4,110 

7,478 

55 

""' 
17,SOO 

1.447 

16,947 ... 
!8,283 

1,131 

(78.3%) 

27% 

% 
Inc.( Dec.) 

'·"' 
""' 
0.6% 

(15.4%) 

76.7'% 

'"' 
15.4% 

'·"" 

1A% 

1.3% 

{1.7'%) 

(10.6%) 

1.4% -· 
1.4% 

2:1.4% 

12% 

29.1% 

"" 
"' 
'"'" 

47.1% 

10.0% 

21.5% 

'·"' 

{100.0%) 

10.7".4 

"' 
"' 

%1nc.(D&e.) 
Weather 

Nonnal (2) 

1.4% 

KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 

2016 

14,003 

12.007 

7,792 

68 

00 

"'"·' 
""''' 
54,011 

1,289,892 

""·"' 
4,142 

1,549 

1,524,281 

15 

1,524,296 

'·"" 
"-"' .. , 
18.037 

146 

50,518 

5.391 

55,007 

1,000 

54,011 

,.,,, 
14,Cl34 

" 

1.6"93 

1,955 

(7.4%) 

Page 1361 of 1788 

Nine Months Ended September 30, 

2015 

14,547 

1Z<>Xl 

7,700 

81 

'""' 34.068 

""' 
50,<>Xl 

1271.450 

"'"' 
4,221 

1.687 

1,504,079 

15 

1,504,094 

11,454 

18.470 

,., 
17,183 

47,493 

4.627 

52,12:1 

.,,, 
"·"" 

12,923 

14,042 

" 

Zrol 

1,779 

13.3% 

5.0% 

%1nc.(Dec.) 
% Weather 

lnc.(D&e.) Normal (2) 

(3.7%) 

.,. 
-% 

(16.0%) 

127.8% 

(0.3%) '·"' 
"" ... 

1.4% 

12% 

(1.9%) 

(6.2%) 

1.3% 

-· 
1.3% 

(17.0%) 

21.1% 

15.4% ... 
"' ..... 

18.5% 

7.3% 

{10.7%) 

, .. 

(15.5%) 

"' 
"' 

(1) Except as lrdicaLed in fOOl.role (2), repre5enls n:in-weaLher rnrmalized tilled sale5, wilh energy delivered Wt not yet billed (I.e. urtjlled sales) renected as a slrgle amouri. and oot alloi:.aled IO Lhe re5p~dve retail dass89. 

(2) Ri!p'"e:!lerts wealller namel lotal relall calerdar sele:!I (I.e. l::illadand lrlbilled sale!). 

(3) Stalistlcs reflect Duke Energy's cmrersl1pshare ~JO:nUy Cli'llned slatl009. 



(4) Generi!tioo l:>j"s<11rc:e Is r~ netal'allXiliilr)' p:wiel'. 

(5) Purcha'!ed pc1111er lrclu:les renewable energy purc:hases. 

(6) Sta~sucs reflect 100% oljdnUyONr.ed statiQ'ISI. 
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GWh Saln(1) 

Reslderrtlal 

General Sef'vjce 

lnd.Jstrlal 

Other Energy Sale9 

Ur.t>lledSales 

T<:tal Reg.ii at Eler;Vic S..les 

Special Salee 

Taal Electric Sales- Duke Energy Florida 

AYW!lgeN11mber of C11stom11n 

Residertial 

General Service 

lncUitrlel 

Other EOO"gy Sales 

Tctal Regulat Sales 

Speci111 s..ies 

Tctal MeuqaNirnts al Customeni ·Duke EnergyFlalda 

Source. of Electric En.-gy (GWhJ 

Geriera!ed • NetOutp.it (3) 

c .. 

Oil and Natural Ga5 

Rerewable-Energ,i 

Total Geoera~on (4) 

Purchased Fewer a-d Net lotercharge (5) 

Tctal S:urcm al Enorgy 

Lesa: Unel..oss aro::ICcmpany Usage 

Tctal GWhS:urces 

CMned MW Capac.lty (3) 

Wlntf!r 

Heating and Coollng Degree Da')'S 

Actual 

Heatirg Degree Days 

C<dlrg Degree Days 

Variance from Namal 

Heatirg Degree Days 

C<d!ng Degree Days 

Duke Energy Florida 

OuarterlyHlghlfghts 

Supple!Tlllntal Regulat9d Utll!tlell Electric Information 

""' 
.... 
4.<'2 

'" 
(160) 

11,103 

m 
1.440 

1,SS0,574 

196,142 

"" 
1,,,, 

1,750.413 

14 

1,750,4Z7 

. .,, 
7,610 

10,435 

,,., 
13,203 

"' 
""" 

1,598 

-· 
'"" 

September 2016 

Thr"' Months End9d Septarnbar 30. 

'"' 
6,152 

4,"'9 

"" 
1226) 

11,102 

4'1 

11,513 

1,52B,C65 

193,645 

2.249 

1,.,, 

1,723,493 

14 

1,723,507 

2,009 

7,215 

10,124 

1"'" 
12,110 

"" 
11.513 

1,<87 

-% 

(1,6%) 

• lnc.(Dac.) 

7.4'/o 

, .. 
(5.1%) 

-% 

2'.2% 

5.4% 

79.3% 

a.1% 

1.6% 

1.3% 

(3.S"lo) 

(0.3%) 

1.S"lo -· 
1.6% 

(3.0'lo) 

'·"' 
"'' 
3.1% 

39.4% 

9.0% 

27.8% 

8.1% 

-% 

'·"' 

"'' 
"'' 

•;. lnc.(Dec.) 
Weather 

Nonnlll(2) 

1.4% 

KyPSC Case No. 2017-00321 
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'"' 
15,553 

11,493 

2,361 

18 

498 

"'""' ,,,, 
31,542 

1,546.245 

195,402 

.184 

1.534 

1,745,365 

14 

1,745,:JT9 

'"'" 
19,371 

25,978 

"''' 
33,385 

1.943 

31,542 

9,021 

'·"' 

'" 

1.3% 

'·"' 
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Nine Months End9d Septarnbar30, 

""' 

""" 
11,401 

.~, 

18 

"" 
29,628 

1,160 

30,7sa 

1,521,345 

193,161 ,,., 
1,537 

1,718,293 

14 

1,718,307 

""' 
19,128 

27,234 

'·"" 
32,514 

1,726 

30,7SS 

'""' 
'·"" 

'73 

..,, 

(6.2%) 

8.8% 

%1nc.(Dac.) 
% Waill:har 

Jnc.(Dac.) Nonnal(2) 

3.0% 

0.8% 

(2.5%) 

-% 

[12.2%) 

1.4% 1.1% 

29.2% 

, .. 
1.6% 

1.2% 

(2.9%) 

(0.2%) 

1.6% -· 
1.6% 

{18.5%) 

1.3% 

"'' 
(4.6%) 

40.3% 

2.7% 

6.8% 

24% 

7.5% 

(2.3%) 

(1) Except as lndlcalad In foo!roLe (2), repre.;111ls ron-weather mrmallzed !Jlled sal89, wilh ersgy delivered b.JI mt yet billed (I.e. until led sales) reflected aa a sln;ila arnOll'lt and rot allccated tc ll'le respective reliOI class89. 

(2) Rf!JJ'tl!ients wealhet nocmal total relail calerdat salei (I.a. tilled and ll'ltilledsalw). 

(3) SLatlstica reflect Duke Enorgy's cwnership shata al jdnUy Ol'lned staUCfls. 

{4) GeneratiCfl by sOJree rs reported oetol auxiliary pcu1er. 

(5) Purchased pa11er Inell.des renewable energy purchases. 



GWhSaln(1) 

Rnldenllal 

General Service 

1na...;1r1a1 

Olllar Ener'lf Sale!! 

Unbilled Sales 

Tctal Regular EJectric Sale!! 

Tctal Electric Sales· Duke Energy O/"Oo 

Average Numb..- of Custom1r11 

Reslden!lal 

Glln!ral Service 

Othe!" Energy Sales 

Taal RegJiar SEii es 

Special SSBll 

Toi.al Average NimberolCuslomE!l'll •Duke Energy Orio 

Soun:ea of Electric Enwgy(GWI!) 

Generel.ed- NelOutp.Jl.(3) 

'"' 
Oil and Nab.Ira! Ga9 

Tc'.a!Genarati..-,(4) 

Purchased Pe>.Yer ard Net lnLercharge {5) 

Tc'.al 5(uces al Energy 

Less: Uoo Loss ard Cc.mpanyUsage 

TotalGWhSoorces 

Owned MWCap11elty(3) 

Summer 

Winter 

Heating and Coollng Degn1110B)'ll 

A dual 

HeelJn;i Degree Days 

COOlrg Degree Days 

Varlarcafrom Ncrmal 

Heallrg Degree Days 

COOlrg Degree Days 

Duka Energy Ohio 

Quarte.1y Highlights 

Supplemental Regulated Ullllll• EledrlclnfonniJllon 

"" 
2.735 

2,751 

"'"' 
"' 
" 

7,100 

"' 
7,214 

752,151 

"'·""-
""" 
""' 

"'"'" 

"'·"' 

1,186 

" 
""" 
8,'55 

""" ... 
''" 

(60.0%) 

"·""' 

Sapternb• 2016 

Three Months Ended Sept.-nber30, 

2015 

""' 
""' 
'""" 
" 
''" 6,553 

"' 
6,698 

744,927 

87,234 

'"' 
3"23 

837,909 

837,910 

""' 
" 

1,078 

(10,721) 

(9,643) 

(562) 

{9,001) 

" 
703 

(50.0%) 

(13.6%) 

• Inc.( Dec.) 

14.0% 

5.7% 

(02%) 

(3.6%) 

12a1% 

8.4% 

(25.5%) 

7.7% 

1.0% 

0.4% 

(0.8%) 

1.1% 

0.9% 

-% 

0 ... 

11.4% 

30.6% 

11.8% 

152.1% 

181,5'l'o 

214.6'l'o 

179.4% 

14.3% 

36.4% 

"' 
"' 

%1nc.(Dec.) 
Weather 

Nonnal(2) 

3.1% 

KyPSC Cose No. 2017-00321 
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'"' 

'·"" 
""' 4,478 

" 
"' 

18,B24 

"" 
19,117 

752,SJO 

"'·"' 
2,517 

3"" 

"'·"" 

"'·"' 

""" 
" 

2678 

18,141 

'°'" 
""" 

19,117 

"'"' 
1,184 

2,848 

1,345 

(a2%J 
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Nina Months Ended Saptamb..- 30, 

2015 

6,891 

7,281 

"'" 
" 
(8) 

18,753 

"' 
19,698 

748,183 

87,203 

'"' 
3.215 

839,132 

839,133 

3,"3 

43 

3,496 

'" 
4,221 

302 

3,919 

1.C62 

1,164 

3>3' 

"""' 
11.3% 

(7.S"A.) 

% 
Inc.( Dec.) 

(1.3%) 

0.6% 

(0.6%) 

-· 
1.000.0% 

0.4% 

(69.0"Ai) 

(2.9%) 

0.9% 

0.4% 

(0.6%) 

1.2% 

0.8% -· 
0.8% 

(23.3%) 

(34.9%) 

(23.4%) 

2.402.2% 

393.2% 

483.6% 

387.8% 

(14.5%) 

,, .. 
"' 
"' 

%1nc.(Dec.) 
Weather 

Nonnal (2) 

0.3% 

(1) &eeftas lrw:lcaled In foolnlte (2), represeris ro>n-weather roinalized billed sale5, with energy delivered but oot yet billed (I .a. until led sales) rell..:ted ai; a slrgle amOUll ard ool allo:ated to the res~live retail classes. 

(2) Rei:resants weallier ncrmal tWI retail calerdar sales (I.e. billed and unbilled sale!!). 

(3) SlatiStiC!I reflect Duke Energy's ownE!'slip shareofjcinUyowned sialic.ns. 

(4) Generatioo by source Is rep:J1"1ednatol a1.DCillary power. 

{5) Purchased PC>iYer ln:Ji.rles rerlel'l'able ere'gy ?JrCh~. 



DukeEnergyOhlo 

Quarterly Hlghl19hl1 

Supplemental Regulated UIH1tfe1 Gu Information 

September 2016 

Three Months Ended September:JO, 

o/olnc.(D&c.) 
% Weath...-

2016 2015 Im:.( Dec.) Norrnal(2) 

MCF5al•(1) 

Resldentjal 1,664,500 1,755,562 (5.2%) 

General Service 1,805.312 1,S38,n3 (1.!!%) 

lndu&lrial 1,134,323 1,1112,994 (4.9%) 

Otror Energy Sales 4,9J<l,29EI 4,439,130 10.5% 

Urtjlled Salas $9,003 "·"" 149.6% 

Talal Gas Sales- Duke EnerQ)' Ohio 9,568,340 9,250,467 3.4% '7% 

AV811!1ge Nurnb•of Customers 

ResJdertial 473,823 471,005 0.6' 

Gereral Servic& 41,160 """ (0.3%) 

lndi.Btrlal 1,524 ""' (1.3%) 

Other En'"1J)'Sales "' "' 0.1% 

Tctal Averag;. Number al Gas Cwtc:mers - Duke 8'6gy OtVo 516,670 513,!0SS 0'3 

Hellllng and Cooling Degrae D"Y" 

A dual 

Haaljn;;i Degree Days " " 14,3% 

Ccdln;;i Degree Daya '" "" ,. .. 
Vsrian:;e tO!Tl Normal 

Haatjn;;i Degree Days (60.0%) (5'.l.0%) "' 
Ccdfn;;i Degree Daya ,, .. (13.6%) "' 
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Nina Months Ended September 30, 

%tnc.(Dec.) 

•• Weather 

""' "'" lnc.(08C.) Normal(Z) 

23,<'9'2,149 29,988,782 (19.6%) 

15,372,600 18,463,853 (16.7''.4) 

5,017,068 5,00l.282 (10.5%) 

15,717,935 15,194,003 3.4'k 

(2.375,774) (3,221.000) 28.2% 

57,023,ooe 65,0'27,920 (123%) (6.1%) 

477.385 474,70-l 0.6% 

<l,100 43.212 {0.3%) 

,, .. 1,618 {0.6'k) 

"' "' 0.7% 

522.237 519,617 0.5',\, 

"" 3,331 (14.S"A.) 

1,345 1,094 ,, .. 
(a2%) 11.3% "' 
24.9% (7.So/o) "' 

(1) E>:;eeplas irdeatedin foolrote(2), represents n:in-weather n:irmalized lllled sales, wilh energy delivered bulnotyetlllled (I.e. ~lied sales) refleelfd as a slr"geamcu:d.:n::I n:itallccated ID the respa;:tive re!ilil r::Jasses. 

(2) Represents weather ram al laal retail calerd<r sales (i.e. billed Nd iiilllled sales). 
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GWhSalee(1) 

ResldenHal 

Gl!fll!ral Servlee 

Industrial 

Other Energy Sales 

LJntjlledSales 

Total RegiJer Electric Sales 

SpeeialSales 

Total Electric Sales· DukeEriergy ln::liana 

Awrage Number of Cuatomen1 

Resld!r"llial 

General Service 

lncbtrial 

Other Energy Sales 

Tctal Reg_j;r Sales 

Speelal Seleg 

Tctal Average NllTibllr al Customers- Dlke Ener111 !rdana 

Sourcasof Electric Energy !GWh) 

Generated- Net Oulpl.JI (3) ... 
Hydro 

Total Genenitlon (4) 

Total SOJrces olErugy 

Less:Unelals ,....,j C1111PM'fUS19t 

Total GWhSOJrces 

Ownod MW Capacity(3) 

Summer. 

Winter 

HBllllng and Cooling Degr• Daye 

Aclull 

Haatlng Degree Day3 

Cooling Degree 0ay3 

Vari~efrom Namal 

Heating Degree Doyg 

CoolinQOegreeD3Y3 

Duke Energy Indiana 

QumterlyHlghl!gllta 

SupplErnental Regulatod UtlHlllt!I Electrl~ lnfcrrnath:in 

2016 

'·"" 
2.411 

2,731 

1' 

(1) 

'·"' 
1."' 

9.073 

705,739 

101,003 

"" 1,6:!.1 

812,149 

812,156 

6,188 

" 
"' 

7,092 

:!..824 

9,916 

"' 
9,07' 

" 
'" 

(69.1%) 

26.5% 

September2018 

Th/'8&Month1 Ended S9j:1temb1r31l, 

'"' 

"'" 
'·"' 
Z,>1 

" 
7.351 

1,433 

6,784 

697,535 

100,72fi 

2,713 

'·"' 
"'""' 

10 

"'"" 

6,828 

76 

"" 
7,407 

1,792 

9,199 

415 

8,784 

26 

"" 

(45.7%) 

(1:!..6%) 

•• lnc.(Dac.) 

10.6% 

4.9% 

-% 

-% 

(133.3%) 

4.8% 

(4.5%) 

3.3% 

1.3% 

0.3% 

0.5% 

,,. 
1.2% 

(30.0%) 

12% 

(9.4%) 

25.0% 

6CJ.8% 

(4.3%) 

57.6'k 

7.6% 

103.1% 

3.3% 

(19.2%) 

"'"' 

"' 
"' 

% Im:.( Dec.) 
Weather 

No1111al(2) 

(0.2'%) 
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2016 

.,,, 
6,E 

'·"" 
" 
"' 

:!.1,:ll!B 

'·"" 
28,624 

706,434 

100,0C(i 

"" 
1,611 

811.572 

811.579 

1S,548 

"' 
Z132 

21,931 

6,022 

27,953 

1,329 

:!.6,6:!.4 

7,143 

7,521 

'""' 

(6.3%) 

"" 
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Nine Months Endod Septemb1r 30, 

'"' 
7,112 

'·"' 
7,901 

"' 
10 

21,431 

., .. 
25.217 

''""' 
100,566 

:!.,704 

1,571 

803,101 

803,109 

,,,,, 
"" 

1,76'l 

19.257 

6,841 

"·"" 
881 

25,217 

7,493 

7,871 

3,715 

1,07tl 

15.9% 

{9.5%) 

% 
Inc.( Dae.) 

(2.5%) 

(0.1%) 

0.6% 

(2.5"A.) 

'"'"' 
(0.2%) 

"'" 
5.6% 

1.2%' 

0.2'% 

07% 

"" 
1.1% 

(12.5%) 

1.1% 

13.0% 

25.5".I. 

"'"'' 
13.9% 

(12.11%) 

7.1% 

"'"'" 
5.6% 

(17.5%) 

""' 

"' 
"' 

o/o lnc.(Dec.) 
Weather 

No1111aJ(2) 

(0.4%) 

(1) El<cep( as lndiealed in fooln:lte (2), represeris rori.woother rormalized billed sales, with energy delivered bJI not yet billed (I.e. unbilled Sall!!!) ri!lleeted as a sln;ile amOl111 ard rot allccated ID the respective reLail .:lasses. 

(2) R~esenls wealher namal total retill calendil" sales (I.e. billed ard unbilled sales). 

(3) SLalistles reflect Ou~e Energy's Olll'llel'Ship stae al Jcinlly o.¥ned sLatlons. 

(4) Genaratlcn by eooreels reporlfldnetal SlDCillll'}' PJWer. 

(5) Purchased PJWer ir.=11.des renewable erergy »Xchases. 
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DUKE ENERGY CORPORATION 
REPORTED TO ADJUSTED EARNINGS RECONCILIATION 

Three Months Ended September 30, 2016 
(Dollars in milllons, except per-share amounts) 

Special Items 

Costs to Cost Commercial 
Reported Achieve, Savings Renewables Discontinued Total Adjusted 
Earnings Mergers Initiatives lmpainnent Operations Adjustments Earnings 

SEGMENT INCOME 

Regulated Utllitles $ 1,200 $ $ $ $ $ $ 1,200 

International Energy 64 64 

Commercial Portfolio (21) 45 c 45 24 

Total Reportable Segment Income 1,243 45 45 1,288-

Other (189) 52 A 12 B 64 (125) 

Total Reportable Segment Income and Other Net· 1,054 52 12 45 109 1,163 
Expense 

Discontinued Operations 122 (122) D (122) 

Net Income Attributable to Duke Energy Corporation $ 1,176 $ 52 $ 12 $ 45 $ (122) $ (13) $ 1,163 

EPS ATTRIBUTABLE TO DUKE ENERGY 
CORPORATION, BASIC $ 1.70 $ 0.08 $ 0.02 $ 0.07 $ (0.18) $ (0.01) $ 1.69 

EPS ATTRIBUTABLE TO DUKE ENERGY 
CORPORATION, DILUT~t;J $ 1.70 $ 0.07 $ 0.02 $ 0.07 $ (0.18) $ (0.02) $ 1.68 

A - Net of $32 million tax benefit. Includes $33 million recorded within Operating Expenses and $51 million recorded within Interest Expense on the Condensed Consolidated 
Statements of Operations. 

B - Net of $7 million tax benefit. Primarily consists of severance costs recorded within Operation, maintenance and other on the Condensed Consolidated Statements of 
Operations. 

C - Net of $26 million tax benefit. Other-than-temporary impairment included within Equity in earnings (losses) of unconsolidated affiliates on the Condensed Consolidated 
Statements of Operations. 

D - Tax adjustments related to previously disposed businesses recorded in Income (Loss) From Discontinued Operations, net of tax on the Condensed Consolidated 
Statements of Operations. 

Weighted Average Shares (reported and adjusted) - In millions 
Basic 689 
Diluted 691 
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DUKE ENERGY CORPORATION 
REPORTED TO ADJUSTED EARNINGS RECONCILIATION 

Nine Months Ended September 30, 2016 
(Dollars in milllons, except per-share amounts) 

Special Items 

Costs to Cost Commerclal 
Reported Achieve, International Savings Renewable• Discontinued Total Adjusted 
Earnings Mergers Impairment lnltlatlvas Impairment Operations Adjustments Earnings 

SEGMENT INCOME 

Regulated Utll!ties 2,613 • $ s 2,613 

lnternatlonal Enel-gy " 145 B 145 '" 
Commercial Portfolio 20 45 D 45 65 

Total Reportabla Segment Income 2,718 145 " 190 2,908 

Other (463) 195 A J9C 234 (229) 

Total Reportable Segment Income and Other Net 
Expense 2,255 19' 145 39 " 424 2,679 

Discontinued Operations 124 (124) E (124) 

Net Jn coma Attrlbutabla to Duka Energy Corporation 2,379 190 145 39 • " (124) • 300 2,679 

EPS ATTRIBUTABLE TO DUKE ENERGY 
CORPORATION, BASIC 3.45 0.27 • 0.21 0.06 • 0.07 • (0.18) • 0.43 3.88 

EPS ATTRIBUTABLE TO DUKE ENERGY 
CORPORATION, DILUTED 3.44 0.28 • 0.21 0.06 • 0,07 (0.18) • 0.44 3.88 

A - Net of $120 million tax benefit. Includes $1 million recorded within Operating Revenues, $80 million recorded within Operating Expenses and $234 million recorded within 
Interest Expense on the Condensed Consolidated Statements of Operations. The Interest expense primarily relates to losses on forward-starting Interest rate swaps 
associated with the Piedmont acquisition financ!ng. 

B - Net of $49 million tax benefrl. Impairment of certain assets in Central America recorded within Impairment Charges on the Condensed Consol!dated Statements of 
Operations. 

C - Net of $24 million tax benefrt. Primarily consists of severance costs recorded within Operation, maintenance and other on the Condensed Consolidated Statements of 
Operations. 

D - Net of $26 million tax benefit. Other-than-temporary impairment included within Equity in earnings (losses) of unconsolidated affiliates on the Condensed Consolidated 
Statements of Operations. 

E- Tax adjustments related to previously disposed businesses recorded in Income (Loss) From Discontinued Operations, net of tax on the Condensed Consolidated 
Statements of Operations. 

Weighted Average Shares (reported and adjusted) - in millions 
Basic 689 
Diluted 690 
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REPORTED TO ADJUSTED EARNINGS RECONCILIATION 
Three Months Ended September 30, 2015 

(Dollars in millions, except per-share amounts) 

Special Items 

Costs to Economic 
Achieve, Hedges 

Reported Progress Edwardsport Ash Basin (Mark-to- Discontinued Total Adjusted 
Earnings Merger Settlement Settlement Market)* Operations Adjustments Earnings 

SEGMENT INCOME 

Regulated Utilities $ 905 $ $ 56 8$ 4 C$ $ $ 60 $ 965 

International Energy 69 69 

Commercial Portfolio 8 (1) D (1) 7 

Total Reportable Segment Income 982 56 4 (1) 59 1,041 

Other (45) 15 A 15 (30) 

Total Reportable Segment Income and 
Other Net Expense 937 15 56 4 (1) 74 1,011 

Discontinued Operations (5) 5 E 5 

Net Income Attributable to Duke Energy $ 932 $ 5 $ 79 $ 1,011 
Corporation $ 15 $ 56 $ 4 $ (1) 

EPS ATTRIBUTABLE TO DUKE ENERGY 
CORPORATION, BASIC $ 1.35 $ 0.02 $ 0.08 $ 0.01 $ s 0.01 $ 0.12 $ 1.47 

EPS ATTRJBUT ABLE TO DUKE ENERGY 
CORPORA_TJON, DILUTED $ 1.35 $ 0.02 $ 0.08 $ 0.01 $ $ 0.01 $ 0.12 $ 1.47 

A - Net of $9 milllon tax benefit. Recorded within Operating Expenses on the Condensed Consolidated Statements of Operal!ons. 

B - Net of $34 m!llion tax benefit. $85 million 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 - Net of $3 mlllfon tax benefit. Recorded within Operation, maintenance and other on the Condensed Consolidated Statements of Operations. Includes $1 m!llion and $6 million 
at Duke Energy Carolinas and Duke Energy Progress, respectively. 

D • Recorded within Operating Revenues on the Condensed Consolidated Statements of Operations. 

E - Recorded in (loss) Income From Discontinued Operations, net of tax on the Condensed Consolidated Statements of Operations. 

Weighted Average Shares (reported and adjusted) - in millions 
Basic 688 
Diluted 688 

• Mark· lo-market adjuslmerill! reflect tha impact al derivativu eonllacts, whidl ..-e used In Duke Ererg/s hedglrg al a pll'don ol the eccn:Jrlllc valoe cJ ll.'I generali111 asseti in the Commercial Portfolio sa;imert. Tha mark-lo-market Impact ol derivative 
contracl!l ls recc.gnized In GAAP earnings immediately as such derivativ& coolracts 00 net cµ;ilily ta rEdge accwntirg II' regulaiay lreffinerit Tha ecoo:>mlc valoe cJ generall111 assels Is sl.lbject ID fl1..ChatiCl'l5I in fair valoe die ID market !)!'lee volatility al 
ln)l.JI. and OJtp.it commo::lme:;i (e.g. CCIII, electrlclty, ralLral gas). Ecoromlc hedi;jrg lnvdve:;i both !).l'Ci"'ases and saleo:i or ll"ose lrp.rt and OJtp.it commOOlies reta!fd ID generall111 assel9. O~aticrrs or tha gereraticn asset! a-e accauried for ...-der th& 
accrual me!t"OO. Mirlag!lmerttlelleves e:a:ctudirg Impacts rimwk-to-m3i'ketc11ar9eSolthederivallveecntrai;is ~om adjus!e:l earnings ur1il se\Uemerit better matches thafinan::ial Im~ althederivativecontra;t with th& pll'don olecoo:>mlcvalueritt-e 
urxl!!rlylr<;1 hedged asset. Managwnent bell~es that the presenlatim or adj usllld dilullld EPS Allrib'i.daije to Dulle Energy Capll'atlon pre7<lcles useful lnlamatim ID irP;esta"$, rui it pr<"'1des tham an OO::llitnal relevant comparlsai or Duke Erergy 
C11"paad111's perfll'mance a<::l"06S periods. 
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DUKE ENERGY CORPORATION 
REPORTED TO ADJUSTED EARNINGS RECONCILIATION 

Nine Months Ended September 30, 2015 
(Dollars in millions, except per-share amounts) 

Special Items 

Costs to Economic 
Achieve, Midwest Hedges 

Reported Progress Edwardsport Generation Ash Basin (Mark-to· Discontinued Total Adjusted 
Earnings Merger Settlement Operations Settlement Market)* Operations Adjustments Earnings 

SEGMENT INCOME 

Regulated Utilities $ 2,311 $ $ 56 8$ $ 4 D $ $ $ 60 $ 2,371 

International Energy 157 157 

Commercial Portfolio (15) 94 c (1) E 41 F 134 119 

Total Reportable Segment 2,453 56 94 4 (1) 41 194 2,647 
Income 

Other (139) 42 A 42 (97) 

lntercompany Eliminations (4) 4 G 4 

Total Reportable Segment 2,310 42 56 94 4 (1) 45 240 2,550 
Income and Other Net 
Expense 

Discontinued Operations 29 (94) c 65 H (29) 

Net Income Attributable to $ 2,339 $ 42 $ 56 $ $ 4 $ (1) $ 110 $ 211 $ 2,550 
Duke Energy Corporation 

EPS ATTRIBUTABLE TO DUKE 
ENERGY CORPORATION, 
BASIC $ 3.36 $ 0.05 $ 0.08 $ $ 0.01 $ $ 0.16 $ 0.30 $ 3.66 

EPS ATTRIBUTABLE TO DUKE 
ENERGY CORPORATION, 
DILUTED $ 3.36 $ 0.05 $ 0.08 $ $ 0.01 $ $ 0.16 $ 0.30 $ 3.66 

A - Net of $25 million tax benefrt. Recorded within Operating Expenses on the Condensed Consolidated Statements of Operations. 

B - Net of $34 million tax benefit. $85 million 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 - Operating results of the non regulated 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 million tax benefit. Recorded within Operation, maintenance and other on the Condensed Consolidated statements of Operations. Includes $1 million and $6 million 
at Duke Energy Carolinas 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 - Recorded 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 ncnregulated Midwest generation business. 

Weighted Average Shares (reported and adjusted) - In millions 
Basic 696 
Diluted 696 

• Mark-lo-market BCtU5tmenls reflect lte Impact cl derivative conlreclll, wlich are used In DU!e Enerl1f's hed;;ilng cl a p:irtion cl the eccn::>mlc value cl 113 g:!Oe.-ation assets In the Commetclal PortftJtlo segment. The mark-lo-market Impact of cjerivative 
contracts Is recognized In GAN> ea-nirgs Immediately as such derivatJve ccrilracts 00 not q.ial1fy la hedge ecc<U1ting a r~atcry lreatmenL The eccn::>mlc valw at generatJcri assets is si.tiject 1o fi_,;tuations In fair value due 1o market price vct;iJlity or 
Input and wtf1ll cammo::lities (e.g. cool, electricity, natLral gas). El:ooomlc !Edjng lrr<otves b:lth p.irchasei and sales at Lll:rse lnp.rt and ootput commo::lilies related 1o geoeraUon asset5. Operalioris at the generation essets are aci;cuted tor urder the 
accrual meth:ld. Management believes excludng Im pacls cl ma-k·to- ma-ket cl'iarg!!s cl the ~rivative contracts Iran actusted ea-ni~s until selUement better matches the flnaro::lal lmpi!cis al the derivative i:ortract with the pation cl ecaanlc value cl the 
uOOerlylng hedged mset. Management believes that the presentation cl a:!justed diluted EPS Altributa~e 1o DL.t:e Energy Corperation prcwl<Es useful lnlormatJai to lnveslrl's. as it p-<Mdes !l'em an aO::ltiaial relevant comp:vl!la'I or Duke Erugy 
Corpaation's perlamaice across pericda. 
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DUKE ENERGY CORPORATION 
ADJUSTED EFFECTIVE TAX RECONCILIATION 

Three and Nine Months Ended September 30, 2016 
(Dollars in Millions) 

Three Months Ended 
September 30, 2016 
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Nine Months Ended 
September 30, 2016 

Balance Effective Tax Rate Balance Effective Tax Rate 

Reported Income From Continuing Operations Before Income TaXes $ 1,579 

Costs to Achieve, Mergers 64 

International Impairment 

Cost Savings Initiatives 

Commercial Renewables Impairment 

Noncontrolling Interests 

Adjusted Pretax Income 

Reported Income Tax Expense From Continuing Operations 

Costs to Achieve, Mergers 

International Impairment 

Cost Savings Initiatives 

Commercial Renewables lmpainnent 

Adjusted Tax Expense 

$ 

$ 

$ 

19 

71 

(5) 

1,746 

520 

32 

7 

26 

565 

$ 

$ 

$ 

3,240 

315 

194 

63 

71 

(13) 

3,670 

972 

120 

49 

24 

26 

33.5% • $ 1,191 =====-

30.0% 

30.6°/o .. 

"Adjusted effecUve tax rate is a non~GAAP financial measure as the rate is calculated using pretax earnings and income tax expense, both adjusted for 
the impact of special items. The most directly comparable GAAP measure for adjusted effective tax rate is reported effective tax rate, which includes the 
impact of special items. 
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DUKE ENERGY CORPORATION 
ADJUSTED EFFECTIVE TAX RECONCILIATION 

Three and Nine Months Ended September 30, 2015 
(Dollars in Millions} 
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Three Months Ended 
September 30, 2015 

Nine Months Ended 
September 30, 2015 

Reported Income From Continuing Operations Before Income Taxes 

Costs to Achieve, Progress Energy Merger 

Edwardsport Settlement 

Midwest Generation Operations 

Ash Basin SetHement 

Economic Hedges (Mark-to-Market) 

Noncontrolling Interests 

lntercompany Eliminations 

Adjusted Pretax Income 

Reported Income Tax Expense From Continuing Operations 

Tax Adjusbnent Related to Midwest Generation Sale 

Costs to Achieve, Progress Energy Merger 

Edwardsport Settlement 

Midwest Generation Operations 

Ash Basin Settlement 

Adjusted Tax Expense 

$ 

$ 

$ 

$ 

Balance 

1,360 

24 

90 

7 

(1) 

(3) 

1,477 

420 

9 
34 

3 

466 

Effective Tax Rate 

$ 

$ 

30.9% $ 

31.6%1 " $ 

Balance 

3,438 

67 

90 

147 

7 

(1) 

(10) 

4 

3,742 

1, 118 

(41) 

25 

34 

53 

3 

1,192 =----

Effective Tax Rate 

32.So/o 

*Adjusted effective tax rate is a non-GAAP financial measure as the rate is calculated using pretax earnings and income tax expense, both adjusted for 
the impact of special items. The most direcUy comparable GAAP measure for adjusted effective tax rate is reported effective tax rate, which includes the 
impact of special items. 
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Commission file 
number 

1-32853 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, O.C. 20549 

FORM 8-K 

CURRENT REPORT 
Pursuantto Section 13 or 1 S(d) of the 

Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): December 20, 2016 

Registrant, State of Incorporation or Organization, 
Address of Principal Executive Offices, and Telephone Number 

,[.,,.DUKE 
'"''' ENERGY. 

DUKE ENERGY CORPORATION 
(a Delaware corporation) 
550 South Tryon Street 

Charlotte, North Carolina 28202-1803 
704-382-3853 

IRS Employer 
Identification No. 
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On December 20, 2016, Duke Energy Corporation (the "Comoration") completed the sale, for approximately $1.2 billion enterprise value, including 
the assumption of debt, of all of its equity interests in Duke Energy International Group S.8.r.I., Duke Energy International Espaiia Holdings SL and 

·Duke Energy International Investments No. 2 Ltd (the "Latin America Subsidiaries"). The Latin America Subsidiaries own approximately 2,300 
megawatts of hydroelectric and natural gas generation capacity, transmission infrastructure and natural gas processing facilities in Peru, Chile, 
Argentina, Guatemala, El Salvador and Ecuador. The sale was consummated pursuant to that Purchase and Sale Agreement, dated as of October 
10, 2016, with Orazur Energia Peru S.A.C. and Orazul Energia (Espafia) Holdings S.R.L., each as an assignee of !SQ Ener1am Aggregator, L.P. 
(n/k/a Orazul Energia Aggregator, L.P.) and Enerlam (UK) Holdings Ltd. (n/k/a Orazul Energia (UK) Holdings Ltd), entities controlled by a 
consortium of investors led by I Squared Capital (collectively, "I Squared"). The transaction is expected to generate available cash proceeds of 
approximately $1 billion, excluding transaction costs and subject to working capital adjustments, which will be used to reduce holding company 
debt. Existing federal attributes will result in no immediate U.S. federal-level cash tax impacts to the Corporation. 
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behalf by the undersigned hereunto duly authorized. 

Date: December 20, 2016 

DUKE ENERGY CORPORATION 

By: 
Name: 
Title: 

3 

Isl Julia S. Janson 

Julia S. Janson 

Executive Vice President, Chief Legal Officer and Corporate 
Secretary 
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On December 29, 2016, Duke Energy Corporation (the "Corporation") completed the sale, for approximately S 1.2 billion enterprise value, including the 
assumption of debt, of all of its equity interests in Duke Energy International Brazil Holdings S.<i.r.l. ("DEi Brazil"). DEi Brazil owns 2,090 megawatts of 
hydroelectric generation capacity in Brazil. The transaction was consummated pursuant to that Purchase and Sale Agreement, dated as of October 10, 2016, 
with China Three Gorges (Luxembourg) Energy S.a.r.l., a subsidiary of China Three Gorges Corporation. 

The Corporation previously announced the completion of the sale of all of its equity interests in Duke Energy International Group S.il.r.1., Duke Energy 
International Espaiia Holdings SL and Duke Energy International Investments No. 2 Ltd (the "Latin America Subsidiaries") on December 20, 2016. The sale 
ofDEI Brazil and the sale of the Latin America Subsidiaries (the "Transactions") are expected to generate available cash proceeds of approximately S 1.9 
billion, excluding transaction costs and subject to working capital adjustments, which will be used to reduce Duke Energy holding company debt. Existing 
federal tax attributes will result in no immediate U.S. tax impacts. 

The Transactions excluded the Corporation's 25% equity interest in National Methanol Company, a Saudi Arabian regional producer of methanol and 
methyl tertiary butyl ether (MTBE), a gasoline additive. 

2 



SIGNATURE 

KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 

Page 1378 of 1788 

Pursuant to the requirements of the Securities and Exchange Act of I 934, the registrant has duly caused this report to be signed on its behalf by the 
undersigned hereunto duly authorized. 
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Name: 
Title: 

Isl Julia S. Janson 
Julia S. Janson 
Executive Vice President, Chief Legal Officer and 
Corporate Secretary 
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Check the appropriate box below if the Fenn 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) 

D Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.l 4a-l 2) 

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

D Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240. 13e-4(c)) 
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On February 16, 2017, Duke Energy Corporation issued a ne\vs release announcing its financial results for the fourth quarter ended December 31, 
2016. A copy of this news release is attached hereto as Exhibit 99.1. The information in Exhibit 99.l is being furnished pursuant to this Item 2.02. 

Item 9.01 Financial Statements and Exhibits. 

(d) Exhibits 

99.1 News Release issued by Duke Energy Corporation on February 16, 2017 
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EXHIBIT INDEX 

News Release issued by Duke Energy Corporation on February 16, 2017 
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Duke Energy reports fourth quarter and full-year 2016 financial results 

GAAP reported diluted earnings per share (EPS) were $3.11in2016, compared to $4.05 in 2015; adjusted 
diluted EPS was $4.69 for 2016 compared to $4.54 for 2015 

Company achieves the high end of its 2016 adjusted diluted EPS guidance range 

• 2017 adjusted diluted EPS guidance range set at $4.50 to $4.70 

• Five-year grow1h capital plan increased by approximately 25 percent to $37 billion 

CHARLOTTE, N.C. - Duke Energy today announced 2016 full-year reported diluted EPS, prepared in accordance with 
Generally Accepted Accounting Principles (GAAP) of $3.11, compared to $4.05 for the full-year 2015. Duke Energy's full
year 2016 adjusted diluted EPS was $4.69, compared to $4.54 for full-year 2015. 

Adjusted diluted EPS excludes the impact of certain items included in GAAP reported diluted EPS. Amounts excluded 
from adjusted diluted EPS are primarily costs to achieve mergers, certain severance charges, asset impairments, a 2015 
charge associated with the Edwardsport IGCC regulatory settement, and the fourth quarter 2016 loss on sale of 
International Energy, primarily related to the recognition of cumulative currency translation adjustment losses. 

Full-year 2016 adjusted results were driven by favorable weather, strong cost control and benefits from an early close of 
the Piedmont Natural Gas acquisition, which helped to offset significant storm costs and higher interest expense. 

"2016 was a transformational year for Duke Energy as we acquired Piedmont Natural Gas and exited our International 
business, positioning the company for more consistent earnings and cash ft ow growth," said Lynn Good, Duke Energy 
chairman, president and CEO. "We continue to advance our long-term growth strategy to modernize the energy grid, 
generate cleaner energy and expand natural gas infrastructure. Our employees' commitment to industry-leading 
operational and safety performance, combined with our unwavering focus on cost management, enabled us to achieve 
financial results at the high end of our guidance range. 

"Our strategy is producing results. By investing in infrastructure our customers value and delivering sustainable growth 
for our investors, we are confident we will achieve strong results in 2017 and beyond," Good said. 

Duke Energy reported a fourth quarter 2016 GAAP loss per share of 33 cents, compared to earnings per share of 69 
cents for fourth quarter 2015 primarily related to the loss on the sale 
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of International Energy. Fourth quarter 2016 adjusted diluted EPS was 81 cents, compared to 87 cents for fourth quarter 
2015. 

As expected, fourth quarter adjusted results were impacted by higher planned O&M expenses and higher interest 
expense, partially offset by Piedmont's earnings contribution, net offinancing costs. 

The company has set its 2017 adjusted diluted EPS guidance range of $4.50 to $4.70, and extended its long-term 
adjusted diluted EPS growth rate of 4 to 6 percent to 2021. The growth rate is anchored to the midpoint of the 2017 
adjusted diluted EPS guidance range, or $4.60 per share. The long-term growth rate is supported by an expanded $37 
billion growth capital plan, representing an increase of approximately 25 percent from the previous five-year growth 
capital plan. 

Business segment results 

In addition to the following summary of fourth quarter 2016 business segment performance, comprehensive tables with 
detailed earnings per share drivers for the fourth quarter and full year 2016, compared to prior year, are provided on 
pages 15 and 16, respectively. 

The discussion below of the fourth-quarter results includes both GAAP segment income and adjusted segment income, 
which is a non-GAAP financial measure. The tables on pages 24 through 27 present a reconciliation of GAAP reported 
results to adjusted results. 

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, and the results of the Midwest Generation business that was sold in 2015, previously included in the former 
Commercial Portfolio segment. 

Prior periods have been recast to conform to the current segment structure. 

Electric Utilities and Infrastructure 

On a reported basis, Electric Utilities and Infrastructure recognized fourth quarter 2016 segment income of $483 million, 
compared to $569 million in the fourth quarter of 2015. 

On an adjusted basis, Electric Utilities and Infrastructure recognized fourth quarter 2016 adjusted segment income of 
$483 million, compared to $588 million in the fourth quarter of 2015. Adjusted diluted EPS was lower by $0.15 per share, 
excluding a $0.01 decrease due to the common stock issuance of 10.6 million shares used to fund a portion of the 
Piedmont acquisition. · 

Lower quarterly results at Electric Utilities and Infrastructure were primarily driven by: 

Higher O&M expenses (-$0.08 per share), primarily due to higher planned spending 

Higher effective tax rate (-$0.06 per share) resulting from a prior year benefit 



KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 

Page 1385 of 1788 

Higher interest expense (-$0.03 per share) related to additional debt outstanding 

Higher depreciation and amortization (-$0.03 per share) from additional plant in seivice 

These unfavorable drivers were partially offset by: 

Favorable weather (+$0.03 per share), net of estimated volume impacts of Hurricane Matthew (-$0.02 cents per 
share) 

Higher AFUDC equity (+$0.02 per share) due to increased capital investments 

Gas Utilities and Infrastructure 

Gas Utilities and Infrastructure recognized fourth quarter 2016 reported and adjusted segment income of $89 million, 
compared to $14 million in the fourth quarter of 2015, an increase of $0.11 per share. 

Higher quarterly results at Gas Utilities and Infrastructure were primarily driven by: 

Contribution from Piedmont Natural Gas (+$0.10 per share), subsequent to the acquisition in October 2016 and 
before share dilution and debt financing costs which are included in Other 

Higher earnings from midstream pipeline investments (+$0.01 per share), primarily the Atlantic Coast Pipeline 

Commercial Renewables 

On a reported basis, Commercial Renewables recognized fourth quarter 2016 segment income of $1 O million, compared 
to $17 million in the fourth quarter of 2015. 

On an adjusted basis, Commercial Renewables recognized fourth quarter 2016 adjusted segment income of $1 O million, 
compared to $19 million in the fourth quarter 2015, a decrease of$0.01 per share. 

Lower quarterly results at Commercial Renewables were primarily driven by lower investment tax credits due to lower 
solar investments, partially offset by higher production tax credits from additional wind facilities placed in seivice. 

Other 

Other primarily includes corporate interest expense not allocated to the business units, results from Duke Energy's 
captive insurance company, and other investments including National Methanol Company, an equity method investment, 
and the results of the Midwest Generation business that was sold in 2015, previously included in the former Commercial 
Portfolio segment. 

On a reported basis, other recognized fourth quarter 2016 net expense of $209 million, compared to net expense of $170 
million in the fourth quarter of 2015. In addition to the drivers outlined below, quarterly results were impacted by higher 
costs to achieve mergers, partially offset by lower charges related to cost savings initiatives. These charges were treated 
as special items and therefore excluded from adjusted earnings. 
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On an adjusted basis, Other recognized fourth quarter 2016 adjusted net expense of $57 million, compared to adjusted 
net expense of $75 million in the fourth quarter of 2015, an improvement of $0.02 per share. The decreased net expense 
was primarily driven by a change in effective tax rate due to an unfavorable tax adjustment in the prior year (+$0.07 per 
share) partially offset by higher interest expense in 2016 (-$0.03 per share) primarily resulting from the Piedmont Natural 
Gas acquisition financing. 

Duke Energy's consolidated reported effective tax rate for fourth quarter 2016 was 26.6 percent, compared to 29.2 
percent in the fourth quarter of 2015. The consolidated adjusted effective tax rate for fourth quarter 2016 was 30.4 
percent, compared to 31.4 percent in 2015. Adjusted effective tax rate is a non-GAAP financial measure. The tables on 
pages 28 and 29 present a reconciliation of the GAAP reported effective tax rate to the adjusted effective tax rate. 

Discontinued Operations 

For the fourth quarter of 2016, Duke Energy's GAAP reported Loss From Discontinued Operations, net of tax includes a 
loss on the sale of the International business and other transaction-related costs, partially offset by the operating results 
of the International business prior to the sale of$40 million. The operating results of$40 million were included in Duke 
Energy's adjusted earnings for the fourth quarter. 

Earnings conference call for analysts 

An earnings conference call for analysts is scheduled for 1 O a.m. ET today. In addition to discussing the fourth quarter 
and year-end 2016 financial results, the company will provide its 2017 adjusted diluted earnings per share guidance 
range and other business and financial updates. 

The conference call will be hosted by Lynn Good, chairman, president and chief executive officer, and Steve Young, 
executive vice president and chieffinancial officer. 

The call can be accessed via the investors' section (http://www.duke-energy.com/investors/) of Duke Energy's website or 
by dialing 888-487-0354 in the United States or 719-457-2506 outside the United States. The confirmation code is 
1359293. Please call in 1 Oto 15 minutes prior to the scheduled start time. 

A replay of the conference call will be available until 1 p.m. ET, Feb. 24, 2017, by calling 888-203-1112 in the United 
States or 719-457-0820 outside the United States and using the code 1359293. An audio replay and transcript will also 
be available by accessing the investors' section of the company's website. 
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The following tables present a reconciliation of GAAP reported to adjusted diluted EPS for fourth quarter and full-year 
2016 and 2015 financial results: 

After-Tax 4Q 2016 4Q 2015 
(Jn millions, except per-share amounts) Amount EPS EPS 

Diluted EPS, as reported $ (0.33) $ 0.69 

Adjustments to reported EPS: 

Fourth Quarter 2016 

Costs to achieve mergers $ 134 0.19 

Cost saving initiatives 18 0.03 

Discontinued operations<aJ 640 0.92 

Fourth Quarter 2015 

Costs to achieve mergers 18 O.Q3 

Ash basin settlement 7 0.01 

Cost savings initiatives 88 0.13 
Discontinued operations<bJ 9 0.01 

Total adjustments $ 1.14 $ 0.18 

Diluted EPS, adjusted $ 0.81 $ 0.87 
(a) Includes a Joss on sale of the International Disposal Group. Represents the GAAP reported Loss from D1scontmued Operations less the International 

Disposal Group operating results, which are included in adjusted earnings. 
(b) Represents the GAAP reported Loss from Discontinued Operations less the International Disposal Group operating results, which are included in 

adjusted earnings. 

After-Tax Full-Year Full- Year 
(In millions, except per-share amounts} Amount 2016 EPS 2015 EPS 

Diluted EPS, as reported $ 3.11 $ 4.05 
Adjustments to reported EPS: 

Full-Year 2016 

Costs to achieve mergers $ 329 0.48 

Cost saving initiatives 57 0.08 
Commercial Renewables impairment 45 0.07 
Discontinued operationstal 661 0.95 

Full-Year 2015 

Costs to achieve mergers 60 0.09 
Edwardsport settlement 58 0.08 
Ash basin settlement and penalties 11 0.02 
Cost savings initiatives 88 0.13 
Discontinued operations(b) 119 0.17 

Total adjustments $ 1.58 $ 0.49 
Diluted EPS, adjusted $ 4.69 $ 4.54 

(a) Includes a loss on sale of the International Disposal Group. Represents the GAAP reported Loss from Discontinued Operations, less the International 
Disposal Group operating results, which are included in adjusted earnings. 

(b) Includes the impact of a litigation reseive related to the Midwest Generation Disposal Group. Represents i) GAAP reported Income from Discontinued 
Operations, less the International Disposal Group operating results and Midwest Generation Disposal Group operating results, which are included in 
adjusted earnings, and ii) a state tax charge resulting from the completion of the sale of the Midwest Generation Disposal Group but not reported as 
discontinued operations. 
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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 attributable to Duke Energy, adjusted 
for the dollar and per-share impact of special items. As discussed below, special items include,certain charges and 
credits, which management believes are not indicative of Duke Energy's ongoing performance. Management believes 
the presentation of adjusted earnings and adjusted 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 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 Attributable 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 mergers represent charges that result from potential or completed strategic acquisitions. 

Cost savings initiatives represents severance charges related to company-wide initiatives to standardize 
processes and systems, leverage technology and workforce optimization. 

Commercial Renewables Impairment and Asset impairment represent other-than-temporary impairments. 

Edwardsport Settlement and Ash Basin Settlement and Penalties represent charges related to Plea Agreements 
and settlement agreements with regulators and other governmental entities. 

Adjusted earnings also include the operating results of the nonregulated Midwest generation business and Duke Energy 
Retail Sales (collectively, the Midwest Generation Disposal Group) and the International Disposal Group, which have 
been classified as discontinued operations. Management believes inclusion of the operating results of the Disposal 
Groups within adjusted earnings and adjusted diluted EPS results is 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 reconcile this non-GAAP 
financial measure to the most directly 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 settlements, the impact of regulatory orders, or asset 
impairments). 

Management evaluates segment performance based on segment income and other net expense. Segment income is 
defined as income from continuing operations attributable to 
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Duke Energy. Segment income 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 performance. Adjusted segment income is a non-GAAP financial measure, as it is based upon segment 
income adjusted for special items, which are discussed above. Management believes the presentation of adjusted 
segment income provides useful information to investors, as it provides them with an additional relevant comparison of a 
segment's performance across periods. The most directly comparable GAAP measure 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 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 
for future periods, as discussed above. 

Duke Energy's adjusted earnings, adjusted diluted EPS, and adjusted segment income may not be comparable to 
similarly titled measures of another company because other companies may not calculate the measures in the same 
manner. 

Duke Energy, one of the largest electric power holding companies in the United States, supplies and delivers electricity 
to approximately 7.4 million customers in the Southeast and Midwest, representing a population of approximately 24 
million people. The company also distributes natural gas to more than 1.5 million customers in the Carolinas, Ohio, 
Kentucky and Tennessee. Its commercial business operates a growing renewable energy portfolio and transmission 
infrastructure across the United States. 

Headquartered in Charlotte, N.C., Duke Energy is an S&P 100 Stock Index company traded on the New York Stock 
Exchange under the symbol DUK. More information about the company is available at duke-energy.com. 

The Duke Energy News Center serves as a multimedia resource for journalists and features news releases, helpful links, 
photos and videos. Hosted by Duke Energy, illumination is an online destination for stories about remarkable people, 
innovations, and community and environmental topics. It also offers glimpses into the past and insights into the future of 
energy. 

Follow Duke Energy on Twitter, Linked In, lnstagram and Facebook. 

Forward-Looking Information 

This document includes forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and 
Section 21 E of the Securities Exchange Act of 1934. Forward-looking statements are based on management's beliefs 
and assumptions and can often be identified by terms and phrases that include "anticipate," "believe," "intend," 
"estimate," "expect," "continue," "should," "could," "may," "plan," "project," "predict," "will/' 11potential," "forecast," "target," 
"guidance," "outlook" or other similar terminology. Various factors may 
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cause actual results to be materially different than the suggested outcomes within forward-looking statements; 
accordingly, there is no assurance that such results will be realized. These factors include, but are not limited to: state, 
federal and foreign legislative and regulatory initiatives, including costs of compliance with existing and future 
environmental requirements or climate change, as well as rulings that affect cost and investment recovery or have an 
impact on rate structures or market prices; the extent and timing of costs and liabilities to comply with federal and state 
laws, regulations and legal requirements related to coal ash remediation, including amounts for required closure of 
certain ash impoundments, are uncertain and difficult to estimate; the ability to recover eligible costs, including amounts 
associated with coal ash impoundment retirement obligations and costs related to significant weather events, and to earn 
an adequate return on investment through the regulatory process; the costs of decommissioning Crystal River Unit 3 and 
other nuclear facilities could prove to be more extensive than amounts estimated and all costs may not be fully 
recoverable through the regulatory process; credit ratings of the company or its subsidiaries may be different from what is 
expected; costs and effects of legal and administrative proceedings, settlements, investigations and claims; industrial, 
commercial and residential growth or decline in service territories or customer bases resulting from variations in 
customer usage patterns, including energy efficiency efforts and use of alternative energy sources, including self
generation and distributed generation technologies; federal and state regulations, laws and other efforts designed to 
promote and expand the use of energy efficiency measures and distributed generation technologies, such as rooftop 
solar and battery storage, in our service territories could result in customers leaving the electric distribution system, 
excess generation resources as well as stranded costs; advancements in technology; additional competition in electric 
and gas markets and continued industry consolidation; the influence of weather and other natural phenomena on 
operations, including the economic, operational and other effects of severe storms, hurricanes, droughts, earthquakes 
and tornadoes, including extreme weather associated with climate change; the ability to successfully operate electric 
generating facilities and deliver electricity to customers including direct or indirect effects to the company resulting from 
an incident that affects the U.S. electric grid or generating resources; the ability to complete necessary or desirable 
pipeline expansion or infrastructure projects in our natural gas business; operational interruptions to our gas distribution 
and transmission activities; the availability of adequate interstate pipeline transportation capacity and natural gas supply; 
the impact on facilities and business from a terrorist attack, cybersecurity threats, data security breaches, and other 
catastrophic events such as fires, explosions, pandemic health events or other similar occurrences; the inherent risks 
associated with the operation and potential construction of nuclear facilities, including environmental, health, safety, 
regulatory and financial risks; the timing and extent of changes in commodity prices, interest rates and foreign currency 
exchange rates and the ability to recover such costs through the regulatory process, where appropriate, and their impact 
on liquidity positions and the value of underlying assets; the results offinancing efforts, including the ability to obtain 
financing on favorable terms, which can be affected by various factors, including credit ratings, interest rate ftuctuations 
and general economic conditions; the credit ratings may be different from what the company and its subsidiaries expect; 
declines in the market prices of equity and fixed income securities and resultant cash funding requirements for defined 
benefit pension plans, other post-retirement 
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benefit plans, and nuclear decommissioning trust funds; construction and development risks associated with the 
completion of Duke Energy and its subsidiaries' capital investment projects, including risks related to financing, 
obtaining and complying with terms of permits, meeting construction budgets and schedules, and satisfying operating 
and environmental perfonmance standards, as well as the ability to recover costs from customers in a timely manner or at 
all; changes in rules for regional transmission organizations, including changes in rate designs and new and evolving 
capacity markets, and risks related to obligations created by the default of other participants; the ability to control 
operation and maintenance costs; the level of creditworthiness of counterparties to transactions; employee wor1<force 
factors, including the potential inability to attract and retain key personnel; the ability of subsidiaries to pay dividends or 
distributions to Duke Energy Corporation holding company (the Parent); the perfonmance of projects undertaken by our 
nonregulated businesses and the success of efforts to invest in and develop new opportunities; the effect of accounting 
pronouncements issued periodically by accounting standard-setting bodies; substantial revision to the U.S. tax code, 
such as changes to the corporate tax rate or a material change in the deductibility of interest; the impact of potential 
goodwill impairments; the ability to successfully complete future merger, acquisition or divestiture plans; and the ability to 
successfully integrate the natural gas businesses following the acquisition of Piedmont Natural Gas Company, Inc. and 
realize anticipated benefits. 

Additional risks and uncertainties are identified and discussed in Duke Energy's and its subsidiaries' reports filed with 
the SEC and available at the SE C's website at www.sec.gov. In light of these risks, uncertainties and assumptions, the 
events described in the forward-looking statements might not occur or might occur to a different extent or at a different 
time than described. Forward-looking statements speak only as of the date they are made; Duke Energy expressly 
disclaims an obligation to publicly update or revise any forward-looking statements, whether as a result of new 
information, future events or otherwise. 
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KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 

Page 1392 of 1788 

December 2016 

QUARTERLY HIGHLIGHTS 

{Unaudited) 

Thrt1e Months Ended Years Ended 

December 31, December 31, 

(In millions, except per-share amounts and where noted) 2016 

Earnings Per Share· Basic and Diluted 

Income from continuing operations attributable to Duke Energy Corporation common 
stockholders 

Basic $ 0.53 $ 

Diiuted $ 0.53 $ 
(Loss) Income from discontinued operations attributable to Duke Energy Corporation common 
stockholders 

Basic $ (0.88) $ 

Diluted $ (0.86) $ 

Net (loss) Income attr!butable to Duke Energy Corp?ratlon common stockholders 

Basic $ (0.33) $ 

Diluted $ (0.33) $ 

Weighted average shares outstanding 

Basic 699 

Diluted 699 

INCOME (LOSS) BY BUSINESS SEGMENT 

Electric Utilities and lnfrastructure(a) $ 483 $ 

Gas Utilities and lnfrastructure(bl 89 

Commercial Renewables(c) 10 

Total Reportable Segment Income 582 

Other(dMeXIXg) (209) 

lntercompany Eliminations 1 

(Loss) Income from Discontinued Operations, net of tax(h) (601) 

Net (Loss) Income Attributable to Duke Energy Corporation $ (227) $ 

CAPITALIZATION 

Total Common Equity(%) 

Tota! Debt(%) 

Total Debt 

Book Value Per Share 

Actual Shares Outstanding 

CAPITAL ANO INVESTMENT EXPENDITURES 

Electric Utili!Jes and lnfrastructurel•l $ 2,070 $ 

Gas Utllilles and lnfrastructurelil 5,242 

Commercial Renewables 428 

Other\kl 124 

Total Capital and Investment Expenditures $ 7,864 $ 

Note: Prior period amounts have been restated to conform to the current segment structure. 

(a) Includes a charge of $58 million (net of tax of $35 million) related to the Edwardsport settlement for the year ended December 31, 2015. 

(b) Includes $67 million of Piedmont's earnings for the three months and year ended December 31, 2016. 

2015 2016 

0.62 $ 3.71 

0.62 $ 3.71 

0.07 $ (0.60) 

0.07 $ (0.60) 

0.69 $ 3.11 

0.69 $ 3.11 

688 691 

688 691 

569 $ 3,040 

14 152 

17 23 

600 3,215 

(170) (645) 

1 

47 (419) 

477 $ 2,152 

45% 

55% 

$ 50,382 

$ 58.63 

700 

1,721 $ 6,649 

72 5,519 

343 857 

59 190 

2,195 $ 13,215 

(c) Includes an Impairment charge of $45 million (net of tax of $26 million) for the year ended December 31. 2016, related to certain equity method Investments In wind projects. 

2015 

$ 3.80 

$ 3.80 

$ 0.25 

$ 0.25 

$ 4.05 

$ 4.05 

694 

694 

$ 2,819 

73 

52 

2,944 

(299) 

171 

$ 2,816 

48% 

52% 

$ 42,501 

$ 57.78 

688 

$ 6,852 

234 

1,019 

258 

$ 8,363 

(d) Includes costs to achieve mergers of $134 million (net of taK of $74 million) for the three months ended December 31, 2016, and $329 million (net of tax of $194 million) for the year ended December 
31, 2016. 

(e) Includes costs to achieve mergers of $60 mill!on (net of tax of $37 million) for the year ended December 31, 2015. 

(I) Includes a charge of $57 million (net of tax of $35 million) for the year ended December 31, 2016. primarily consisting of severance expense related to cost savings Initiatives. 

(g) Includes e charge of $77 million (net of tax of $47 million) for the three months and year ended December 31, 2015, primarily consisting of severance expense related to cost savings Initiatives. 

(h) Includes a loss on the sale of the International Disposal Group of $640 million (lncludlng tax charges of $126 million) for the lhres months and year ended December 31, 2016. 

(I) Includes $1.25 billion related to the NCEMPA acquisition for the year ended December 31, 2015. 

m Includes $5 billion related to the Piedmont acqulsit!on for the three months and year ended December 31. 2016. 

(k) Includes capital eKpenditures of the International Disposal Group prior to the sale. 

10 
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December 2016 

QUARTERLY HIGHLIGHTS 

(Unaudited) 

Three Months Ended Years Ended 

December 31, December 31, 

(In millions) 2016 2015 2016 2015 

ELECTRIC UTILITIES AND INFRASTRUCTURE 

Operating Revenues $ 4,936 $ 4,851 $ 21,366 $ 21,521 

Operating Expenses 3,950 3,818 15,821 16,295 

(Loss) Gains on Sales of Other Assets and Other, net (3) 2 5 

Operating Income 983 1,035 5,545 5,231 

Other Income and Expenses 88 76 303 264 

Interest Expense 307 263 1,136 1,074 

Income Before Income Taxes 764 848 4,712 4,421 

Income Tax Expense 281 279 1,672 1,602 

Segment Income $ 483 $ 569 $ 3,040 $ 2,819 

Depreciation and Amortization $ 758 $ 698 $ 2,897 $ 2,735 

GAS UTILITIES AND INFRASTRUCTURE 

Operating Revenues $ 543 $ 122 $ 901 $ 541 

Operating Expenses 379 93 636 408 

(Loss) Gains on Sales of Other Assets and Other, net (1) (1) (1) 6 

Operating Income 163 28 264 139 

Other Income and Expenses 11 2 24 3 

Interest Expense 27 6 46 25 

Income Before Income Taxes 147 24 242 117 

Income Tax Expense 58 10 90 44 

Segment Income $ 89 $ 14 $ 152 $ 73 

Depreciation and Amortization $ 56 $ 20 $ 115 $ 79 

COMMERCIAL RENEWABLES 

Operating Revenues $ 119 $ 86 $ 484 $ 286 

Operating Expenses 123 96 492 322 

Gains (Loss) on Sales of Other Assets and Other, net' (5) 5 1 

Operating Loss (3) (15) (3) (35) 

Other Income and Expenses (5) 6 (83) 2 

Interest Expense 15 11 53 44 

Loss Before Income Taxes (23) (20) (139) (77) 

Income Tax Benefit (33) (36) (160) (128) 

Less: Loss Attributable to Noncontrolling Interests (1) (2) (1) 

Segment Income $ 10 $ 17 $ 23 $ 52 

Depreciation and Amortization $ 34 $ 27 $ 130 $ 104 

OTHER 

Operating Revenues $ 26 $ 45 $ 117 $ 135 

Operating Expenses 287 206 604 409 

Gains on Sales of Other Assets and Other, net 9 3 23 18 

Operating Loss (252) (158) (464) (256) 

Other Income and Expenses 15 25 75 98 

Interest Expense 140 108 693 393 

Loss Before Income Taxes (377) (241) (1,082) (551) 

Income Tax Benefit (170) (74) (446) (262) 

Less: Income Attributable to Noncontrolling Interests 2 3 9 10 

Other Net Expense $ (209) $ (170) $ (645) $ (299) 

Depreciation and Amortization $ 44 $ 36 $ 152 $ 135 



Note: Prior period amounts have been restated to conform to the current segment structure. 
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DUKE ENERGY CORPORATION 

CONSOLIDATED STATEMENTS OF OPERATIONS 

(Unaudited) 

(In millions, except per-share amounts) 

Operating Revenues 

Regulated electric $ 

Nonregulated electric and other 

Regulated natural gas 

Total operating revenues 

Operating Expenses 

Fuel used in electric generation and purchased power 

Cost of natural gas 

Operation, maintenance and other 

Depreciation and amortization 

Property and other taxes 

Impairment charges 

Total operating expenses 

Gains on Sales of Other Assets and Other, net 

Operating Income 

Other Income and Expenses 

Equity in earnings (losses) of unconsolidated affiliates 

Other income and expenses, net 

Total other Income and expenses 

Interest Expense 

Income From Continuing Operations Before Income Taxes 

Income Tax Expense from Continuing Operations 

Income From Continuing Operations 

(Loss) Income From Discontinued Operations, net of tax 

Net Income 

Less: Net Income Attributable to Noncontrolllng Interests 

Net Income Attributable to Duke Energy Corporation $ 

Earnings Per Share~ Basic and Diluted 

Income from continuing operations attributable to Duke Energy Corporation common stockholders 

Basic $ 

Diluted $ 

(Loss) Income from discontinued operations attributable to Duke Energy Corporatlon common stockholders 

Basic $ 

Diluted $ 

Net income attributable to Duke Energy Corporation common stockholders 

Basic $ 

Diluted $ 

Weighted average shares outstanding 

Basic 

Diluted 

12 
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Years Ended December31, 

2016 2015 2014 

21,221 $ 21,379 $ 21,550 

659 456 386 

863 536 573 

22,743 22,371 22,509 

6,625 7,355 7,732 

265 141 185 

6,085 5,539 5,506 

3,294 3,053 2,969 

1,142 1,129 1,204 

18 106 81 

17,429 17,323 17,677 

27 30 10 

5,341 5,078 4,842 

(15) 69 130 

324 290 320 

309 359 450 

1,916 1,527 1,529 

3,734 3,910 3,763 

1,156 1,256 1,225 

2,578 2,654 2,538 

(408) 177 (649) 

2,170 2,831 1,889 

18 15 6 

2,152 $ 2,816 $ 1,883 

3.71 $ 3.80 $ 3.58 

3.71 $ 3.80 $ 3.58 

(0.60) $ 0.25 $ (0.92) 

(0.60) $ 0.25 $ (0.92) 

3.11 $ 4.05 $ 2.66 

3.11 $ 4.05 $ 2.66 

691 694 707 

691 694 707 



(in millions) 

ASSETS 

Current Assets 

Cash and cash equivalents 

DUKE ENERGY CORPORATION 

CONSOLIDATED BALANCE SHEETS 

(Unaudited) 

Receivables (net of allowance for doubtful accounts of $14 at 2016 and $12 at 2015) 

Receivables ofVIEs (net of allowance for doubtful accounts of $54 at 2016 and $53 at 2015) 

Inventory 

Assets held for sale 

Regulatory assets (includes $50 related to VIEs at 2016) 

Other 

Total current assets 

Investments and Other Assets 

Investments in equity method unconsolidated affiliates 

Nuclear decommissioning trust funds 

Goodwill 

Assets he!d for sale 

Other 

Total investments and other assets 

Property, Plant and Equipment 

Cost 

Accumulated depreciation and amortization 

Generation facilities to be retired, net 

Net property, plant and equipment 

Regulatory Assets and Deferred Debits 

Regulatory assets (includes $1, 142 related to VI Es at 2016) 

Other 

Total regulatory assets and deferred debits 

Total Assets 

LIABILITIES AND EQUITY 

Current Liabilities 

Accounts payable 

Notes payable and commercial paper 

Taxes accrued 

Interest accrued 

Current maturities of long-term debt (Includes $260 at 2016 and $125 at 2015 related to VI Es) 

Liabilities associated with assets held for sale 

Asset retirement obligations 

Regulatory liabilities 

Other 

Tota! current liabilities 

Long-Tenn Debt (Includes $3,587 at 2016 and $2,197 at 2015 related to VIEs) 

Deferred Credits and Other Llabllltles 

Deferred Income taxes 

Investment tax credits 

Accrued pension and other post-retirement benefit costs 

Llabilltles associated with assets held for sale 

Asset retirement obligations 

Regulatory liab!litles, 

Other 

Total deferred credits and other JJabilitles 

Commitments and Contingencies 

Equity 

Common stock, $0.001 par value, 2 billion shares authorized; 700 million and 688 million shares outstanding at 2016 
and 2015, respectively 

$ 

$ 

$ 
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December 31, 2016 December 31, 2015 

392 $ 383 

751 515 

1,893 1,748 

3,522 3,746 

746 

1,023 877 

458 307 

8,039 8,322 

925 499 

6,205 5,825 

19,425 16,072 

2,413 

2,752 2,830 

29,307 27,639 

121,397 109,967 

(39,406) (36,736) 

529 548 

82,520 73,779 

12,878 11,373 

17 43 

12,895 11,416 

132,761 $ 121,156 

2,994 $ 2,350 

2,487 3,633 

384 289 

503 412 

2,319 2,026 

279 

411 

409 400 

2,044 2,011 

11,551 11,400 

45,576 36,842 

14,155 12,548 

493 472 

1,111 1,088 

900 

10,200 10,249 

6,881 6,255 

1,753 1,631 

34,593 33,143 



Addillonal paid-In capital 

Retained earnings 

Accumulated other comprehensive loss 

Total Duke Energy Corporation stockholders' equity 

Noncontrolling Interests 

Total equity 

Total Liabilities and Equity $ 
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38,741 37,968 

2,384 2,564 

(93) (806) 

41,033 39,727 

B 44 

41,041 39,771 

132,761 $ 121,156 



DUKE ENERGY CORPORATION 

CONSOLIDATED STATEMENTS OF CASH FLOWS 

{Unaudited) 

CASH FLOWS FROM OPERATING ACTIVITIES 

Net Income 

{In millions) 

Adjustments to reconcile net income to net cash provided by operating activities 

Net cash provided by operating activities 

CASH FLOWS FROM INVESTING ACTIVITIES 

Net cash used in investing activities 

CASH FLOWS FROM FINANCING ACTIVITIES 

Net cash provided by (used in) financing activities 

Changes in cash-and cash equivalents included in assets held for sale 

Net increase {decrease) in cash and cash equivalents 

Cash and cash equivalents at the beginning of period 

Cash and cash equivalents at end of period 

14 
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Years Ended December 31, 

2016 

2,170 

4,628 

6,798 

(11,533) 

4,270 

474 

9 

383 

392 

2015 

$ 

$ 

2,831 

3,845 

6,676 

(5,277) 

(2,578) 

1,099 

(80) 

463 

383 



($per share) 

201!5. QTD Reported Earnings.Par Shara, D!lutad 

Costs to Achieve Mergers 

Ash Basin Setuemenl and Penalties 

Cost Savings Initiatives 

lnlemalfonal Energy Operations 

Discontinued Operations 

2015 OTO Adjusted Earnings Per Share, Diiuted 

Change in share count 

Weather·mlated (a) 

Volume 

Pricing and Ride/S 

\Nholesale 

Operations and maintenance, net of recoverables (b) 

Piedmont Natural Gas contribution 

Commercial Gas Plpellnes 

Duke Energy Renewables 

Other(c) 

Interest Expense 

Change in effective income tax rate 

Latin America, Including foreign exchange rates 

2016 QTD Adjusted Earnings Per Share, Dllutad 

Costs to Achieve Merge/S 

Cost Savings Initiatives 

International Energy Operations 

Olsconlfnued Operations 

2016 OTO Reported Earnings Per Share, Diiuted 

DUKE ENERGY CORPORATION 
EARNINGS VARIANCES 

December 2016 QTD vs. Prfor Year 

Electric Utilitles G" 

'"' Utllltles and Commercial 
Infrastructure Infrastructure Renewables 

s 0.82 s 0.02 s 0.02 

- - -

0.01 - -
0.02 - -

- - -
- - -

s 0.85 s 0.02 s 0.02 

(0.01) - -

0.03 . - -
(0.01) - -
(0.01) - -
(0.01) - -
(0.08) 0.01 -

- 0.10 -

- 0.01 -

- - (0.01) 

0.02 - -
(0.03) - -
(0.06) (0.01) -

- - -
$ 0.69 s 0.13 $ 0.01 

- - -
- - -
- - -
- - -

s 0.69 s 0.13 s 0.01 
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International DlsconUnued 
Energy Other Operations Consolfdated 

$ - $ (0,24) s 0.07 $ 0,69 

- 0.03 - 0.03 

- - - 0.01 

- 0.11 - 0.13 

0.08 - (0.08) -

- - 0.01 0.01 

s 0.08 $ (0.10) s - s 0.87 

- - - (0.01) 

- - - 0.03 

- - - (0.01) 

- - - (0.01) 

- - - (0.01) 

- - - (0.07) 

- - - 0.10 

- - - 0.01 

- - - (0.01) 

- (0.02) - -

- (0.03) - (0.06) 

(0.01) 0.07 - (0.01) 

(0.01) - - (0.01) 

s 0,06 s (0.08) s - s 0.81 

- (0.19) - (0.19) 

- (0.03) - (0.03) 

(0.06) - 0.06 -
- - (0.92) (0.92) 

s - s {0.30) s (0.86) s (0.33) 

Note 1: Prior period amounts have been restated to conform to the current segment structure. Results of NMC, previously Included in the International Energy segment, are now within Other. 

Note 2: Adjusted and Reported Earnings Per Share amounts by segment may not recompute from other published schedules due to rounding. 

Note 3: Earnings Per Share amounts are calculated using the consolidated statutory Income tax rate for all variance drivers except Duke Energy Renewables, which uses an effective tax rate. 

(a) Weather-related amounts Include estimated volume Impacts or Hurricane Matthew. 

(b) Prim<irily due to higher planned O&M spending, including costs mlated to employee benefits. 

(c) Electric Utilities and Infrastructure Includes higher AFUDC equity (+$0.02) and lower general taxes (+$0.03), partially offset by Increased depreciation and amortization expense (·$0.03) due lo higher 
depreciable base. 
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Electric Utllltl111 

'"' 

DUKE ENERGY CORPORATION 
EARNINGS VARIANCES 

December 2016 YTD vs. Prior Year 

o .. 
Utllilles and Commerclal International 

Other 

Continuing Mldwe5t Dl5contlnued 
($per share) Infrastructure Infrastructure Renewable• Energy Operations Generation Operations Consolidated 

2015 YTD Reported Earnings Per Share,,Dituted 

Costs to Achieve Mergers 

Edwardsport Settlement 

Midwest Generation Operations 

Ash Basin Settlement and PenalUes 

Cost Savings Initiatives 

International Energy Operations 

Discontinued Operations 

2015 YTD Adju5ted Earnings Per Shara, Dlluta_d 

Change In share count (e) 

Weather-related (b) 

Volume 

Pricing and R!ders {c) 

Wholesale (d) 

Operations and ma!ntenance, net of recoverables (e) 

Piedmont Natural Gas contribution 

Commercial Gas Pipelines 

Duke Energy Renewables 

National Methanol Company {NMC) 

Other (f) 

Interest Expense 

Change !n effective Income tax rate 

Midwest Generation (g) 

Latin America, Including foreign exchange rates 

2016 YTD Adju1ted Earnh1g1 Per Share, Diluted 

Cost to Achieve Mergers 

Cost Savings Initiatives 

Comme~lal Renewables Jmpainnent 

lntemaUona! Energy Operation$ 

Discontinued Operations 

2016 YTD Reported Earning' Per Share, Diiuted 

' 

' 

. 

s 

s 

4.06 ' 0.11 $ 0.08 

- - -
0.06 - -
- - -

0.02 - -
0.01 - -

- - -
- - -

4.17 • 0.11 • 0.08 

0.02 - -
0.07 - -

0.03 - -

0.14 0.01 -
0.07 - -
(0.02) - -

- 0.10 -
- 0.02 -

- - 0.02 

- - -

(0.08) (0.02) -

(0.04) - -
0.04 - -
- - -
- - -

4.40 • 0.22 s 0.10 

- - -

- - -
- - (0.07) 

- - -
- - -

4.40 • 0.22 ' 0.03 

$ - ' {0.45) • - ' 0.25 • 
- 0.09 - -
- - - -
- - 0.14 (0.14) 

- - - -
- 0.12 - -

0.22 - - (0.22) 

- 0.06 - 0.11 

• 0.22 s (0.18) ' 0.14 s - • 
- - - -
- - - -

- - - -
- - - -
- - - -
- - - -
- - - -

- - - -
- - - -

- (0.05) - -

- (0.03) - -
- (0.06) - -

0.09 (0.06) - -
- - (0.14) - I 

0.04 - - -

• 0.35 s (0.38) • - s - s 
- (0.48) - -
- (0.08) - -
- - - -

(0.35) - - 0.35 

- - - (0.95) 

s - • (0.94) • - ' {0.60) • 
Note 1: Prior period amounts have been restated to conform to the current segment stl\lcture. Results of NMC, previously Included In the International Energy segment, are now within Other. 

Note 2: Adjusted and Reported Earnings Per Shara amounts by segment may not recompute from other published schedules dua to rounding, 

Note 3: Earnings Per Share amounts are calculated using the consolidated statutory Income tax rate for all variance drivers except Duke Energy Renewables, which uses an effective tax rate. 

(a) Due to the prior year repurchase of common shares, partially offset by the Issuance of shares In 2016 to partially fund the Piedmont acquisition. Weighted average diluted sharas outstanding 
decreased from 694 million shares to 691 million shares. 

(b) Weather-related amounts Include estimated volume Impacts of Hurricane Matthew. 

(c) Primarily due to the NCEMPA rider (+$0.07) and higher energy efficiency recoveries In the Carolinas (+$0.05). 

(d) Primarily due to the !mplementatlon of the 30-year contract w\th NCEMPA. 

(e) Primarily due to Increased storm restoration costs and costs related to the NCEMPA asset purchase. partially offset by strong cost control. 

(f) Electric Utilities and Infrastructure includes Increased depreciation and amorlilatlon expense (·S0.11) due to higher deprec!able base, partially offset by higher AFUOC equity (+$0.03). 

(Q) Due to prior year earnings from Iha nonregulated Midwest generation business, which was sold In April 2015. 
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4.05 

0.09 

0.08 

-

0.02 

0.13 

-
0.17 . ... 
0.02 

0.07 

0.03 

0.15 

0.07 

{0.02) 

0.10 

0.02 

0.02 

(0.05) 

(0.13) 

(0.10) 

0.07 

(0.14) 

0.04 

4.Gi 

(0.48) 

(0.08) 

(0.07) 

-
(0.95) 

3.11 
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Eledrk: Utllltlee1L11d lnfr•lructura 

Quarterl)I Hlghlfgllt• 

December2018 

Thr&eMonths E11ded Dacamber31, Yeani Ended Dec.nber 31, 

"11.lnc.(Dec.) %1nc.(Dac.) 
% Wnillher % Weather 

"'' '"' lm:.(Oec.) Normal (2) '"' ""' lnc.(Oec.) Nonnal(2) 

GWhSal•(1) 

Residential 10,057 17,196 5.0",1, -% '"'" 
.,,,,, 0.1% 0,7% 

General Service 10.473 16,243 1.3% 0.2.'k .,,,,., "·" 0,5'l'o 0.1% 

lnduslrial 12,748 12,827 (0.6%) (1.0%) 51,695 52,197 (0.6%) (0.6%) 

Other Energy Sales "' "' (2.0%) "' 
.,, (3.0%) 

Unbilled5ales (328) 113 {390.3%) "' "" (363) 306.6% "' 
Tolal Retail Sales 49,094 48,5'8 1.2% (0.2)% :214,495 213,191 0.6% 0.2% 

Special Sales 9"51 ,,,,.. (29%) 43,1)34, 36,075 13.0% 

Tolal Ccnsolldaled Electric Sales - Electric Utilities and lnfrastru:ture 5',3'5 5',052 0.5% "''"' 251,200 "' 
Average Number ol Customers (Electrlc) 

Residential 6,481,001 8,394,28J 1.4% 6,GJ,046 6,362,549 1.4% 

Gen,..al Service .. ,m "''"" 1.1% 002,629 952,483 1.1% 

lnduslrlel 17,758 17,9133 (1.2%) 17,643 18,107 (1.5%) 

Olret Energy Sales Zl,177 Zl,119 0.3% Zl,132 Zl,1)19 0.4% 

Total Regular sates 7,486,803 7,391,262 1.3% 7,453,650 7,35!!,100 1.3% 

Special Sales 60 " (4.8%) "' 63 (3.2%) 

Total Average Number of Custaners - Ela;:tiic: Utilltim en::I !nfrastru:tlfil 7,488,863 7,391,325 1.3% 7,45l,711 7,355,251 1.3% 

Soun:. of Eledr1c Energy (GWh) 

Generaled - Ne10utpu1(3) 

c~' 15,400 13,915 10.7% n;m """ {3.4%) 

Nu:lar 18,375 18,541 (0.9%) 74,100 71,121 4.3% 

H)'dro 153 .. (84.6%) 1,65S "'" (10.1%) 

Oil an::I Nallral Gas 13,669 14,616 (6.3%) 62,150 60,670 2•% 

Renewab'e Energy " 1,13l3'Y. 195 13 1,400.0% 

Trul Generation (4) 47,654 48,071 (0.9%) 211,9'27 210,173 0.8% 

?u'c:tmed l'clNer andNetlnlerchar>Je(5) 13,625 11,T63 15.8% 59,E "'"' 12.4% 

Tolal Soi.xces cl' Energy 61,279 59,S>I "% 271,:!09 25:3,018 3-2% 

Less: Ure Loa.s and Olher 2,ro. 1,,,, """ 13,700 11,752 17.3% 

Tolal GWhSc:urce:i 5',3'5 "'·"" 0,5% "''"' 251,266 2.5'k 

owned MW Capacity (3) 

Simmer 49,338 50,216 

Winter 52.515 53,484 

NudHrCapldty Factor(%) (llJ 00 .. 
(1) Except as lndlcalad In fodrda {2), represents ncn-wealter namallzed tilled sales, wllh energy delivered but rd yet tilled (I.e., until led sale!!) relleded as a single anwnt and rd allocMed to lhe respec:tive relsil classes. 

(2) Reprl!!entswaalher ram al tclal retail cal&rll:D' sales (Le., tilleda'lduntilledsall!!), 

(3) Slatislics relied Duke Energy'SONlli!(Shipstlaiecl'jantly o...rod slallor11, 

(4) GeneraliQ'l by SOJrce is repc:rted net er auxiliay ?:M'SI', 

(5) Pll'chased ?:M'er lr-=ILdes renewab'e energy purchases. 

(6) Slatistics rellect 100'k ofjQr1Jy CM1riedslation:s. 
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GWh Sale1 (1) 

Reslden!fal 

Gerwal Service 

lrdisLrlal 

Other Ener!l'i Saleri 

UrbilledSales 

Total Retail Saleri 

Total Caisdidated Eleetrie Sales· Di.JceEnerll)' carainas 

Awrage Number of Culllomera 

General Service 

lrduslrlal 

Olher Enerll)' Saleri 

Total Regular Salee 

Special Salm 

Total Average NLr11bar olCU!ilaners • 01.JceEnerw Catdlnas 

Sourc:aot Eledrlc Energy(GWh) 

Generetfd-Net~(3) 

Nuclear 

Oil and Nati.rel Gil!'! 

Tota1Gereratiai(4) 

Plrcliased Pa.¥er erd Net lntercharge (5) 

Toi.al Scucm dEne.-111 

t.ess:Unel..osserr:IOlha' 

Total GWh Sclu'C<!ll 

OWned MW Capadly(3) 

Winlsr 

N'uc:h111rCapm:ltyFador(%) (6) 

Heating and Cooll<!g 08';1,,. Day1 

Actual 

Hea~ng Oegee Days 

Cooling Degree Days 

Varlani:el1crn N<l"mal 

Heating De;res Days 

Cooling Degree Days 

Duka EnergyCarollnn 

Quarterly Highlights 

Supplemental Electric Ulllltll!land lnfrllll.ructura lnfonn111Jon 

'"" 
..... 
6,601 

5,396 

76 

"' 
18.2&i 

2370 

20,655 

2, 159,930 

351,145 

6,270 

15,250 

'"'-'"' 
"' 

2,532,618 

5,!5!51 

11.417 

"' 
""' 

19,617 

1,941 

21,818 

1,163 

20,656 

1,047 

(16.1%) 

71.4% 

Decembar2018 

Three Months Ended DecemblH' 31, 

"'" 
5.471 

6,626 

'·"" 
" 

(21) 

17,558 

1,706 

19,264 

2,128,72-1 

345,378 

6,:l37 

15,1Zl 

2,4g),5132 

" 
2,4g),586 

'·"" 
10,003 

700 

2,S59 

18,034 

2,1112 

20,216 

552 

""" 

'" 

(34.2%) 

(46.3%) 

% 
Int;.( Dae.) 

7.'3 

25% 

(0.2%) 

-% 

709.5% 

4.1% 

"''"' 
7.2% 

1.5% 

1.4% 

(1,1%) 

0.5% 

1.4% 

(4.2%) 

1.4% 

47.3% 

<.7% 

(97.1%) ... 
-% 

10.2% 

(11.0%) 

7.9% 

,,,,. 
7.'3 

"' 
"' 

'/o ln1;,(Dec.) 
Wadhar 

Nonnal(2) 

{1.7%) 

KyPSC Case No. 2017-00321 
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Yea.rs Ended Decarnber31, 

'/o ln1;,(Dec.) 
% WeathlH' 

"'" "'" ln1;.(Dec.) Nonnal(2) 

27,939 27,918 0.1% 

"·"" 28,700 0.7% 

21,942 ""6 (0.9%) 

"' "" (0.3%) 

"' '"'' 169.0% 

"·"" 78,518 1.2% (0.3%) 

'·"" 
,,.,, 7.1% 

"'·"' "'·'"' 18% 

2, 148,432 2,117.482 Ui%' 

"'9,400 345,119 1.2% 

6,295 6,417 (1.9%) 

15,100 15,041 1.0",,, 

2,519,317 2,484,059 1.4% 

" " (4.0%) 

2.519,341 2,484,064 1.4% 

25,&17 25,B96 (1.1%) 

"·"" 45,013 (0.4%) 

BZ2 1,136 (27.6%) 

11,779 10,595 11.2% 

" " -· 
83,047 "·"" 0.5% 

10,737 9,170 17.1% 

93,784 91,1!2J 2'% 

'"' '"" 7.5% 

"·"' '"·'"' 1.B'l'o 

19,68.5 ""' ,.,., "'·"" ,. ,. 

(0.5%) 

1,731 12.7% 

(11.4%) (7.6%) "' 
29.9% 8.4% "' 

(1) Except es lrdcaled In lootrde (2), rep"esents f'Ol>Wealher rumalized billed sales, wilh enerw delivered bJt rot yet billed (Le., urtiilled sales) reflected es a single amrurit ard rot allo::atfd Lo the respective retail clil!'ISe'il. 

(2) Represenl:!I Waillher rormal tctal retail calen::lar sales (I.e., billed err:! urbllledsales), 

(3) Sta6stlcs reftecl Duka Enerw's Clllinershlp share d Jointly owned sLaUoos. 



( 4) Generaticri b'J EIW'Ce Is repated lli!t of auxiliary pa.ier. 

(5) Purchased p:lo'ler ircli..des reroe...aije energy purchases. 

(6) SlalJsdcs reflect 100% ofjolndyowned staUons. 
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GWhSa1-(1) 

Re5idenllal 

General Sefyjce 

lndLJStrlal 

Taal Retail Sales 

Special SalM 

Taal Consolidated Ele::trlcSilles- Duke EnerQ'I' PrCQ"ess 

Av<1111ge Numb.- of Customera 

Resldentjal 

General Service 

lrrl.strial 

Ottlll" Erugy Salfl!I 

Total Regul<I" Sal1"i 

Spe;Till Sales 

Total AverageNi.rnber al"Cuslomers- Duke Energy Progress 

Soure•of Eledrlc En argy (GWh) 

Gel"f!l"aled· NetOLJ4111(3) 

Co0 

Nu::leir 

""'' 
orr anc1 Nalural Ga9 

Renewable EMrgy 

Talal Genera~ori (4) 

Purchased Pa.Yer and Net !nts.-cmn;;ie (5) 

Tolal Sources ar Energy 

Less: Una Loss andOLher 

Te!al GWhSoscm1 

Owned MW CapKlty{3) 

Summa-

WI"" 

Nucl&MCapaclty Factor(%) (6) 

Heating and Cooling Deg'1Mt0il"f8 

Actulll 

Heating Degree Oays 

Coding Degrea Oays 

Variaro::e~pm Nprmal 

HeaUrg Degree Days 

Coding Degree Days 

Duka En•rgy Progt11111 

Quarterly Hlghllghl1 

Supplemental Electric Utllltles and lnfrutructura Information 

2016 

'·"' 
'·"' 
""' 

'1 

"' 
'·"" 
5,139 

15,00B 

1;nr;2ro.. 

"9,936 

4,115 

1.496 

1.532,841 

1S 

1,532,SSS 

""" 
8,958 

" 
4,879 

31 

13,m 

""" 
15,761 

"" 
15,038 

1,013 

78 

(11.7%) 

39.3% 

December2016 

Thrae Month• Ended Oecembar31, 

'"' 
3,407 

'·"' 
2,498 

25 

50 .... 
S,372 

14,1391 

1.200,652 

227,2'3 

4,174 

""' 
1,513,007 

1S 

1,513,922 

1,500 

'·"' 
193 

'·°"' 
14,357 

1,022 

15,379 

,., 
14,881 

650 

65 

(41.5%) 

4.8% 

" Inc.{ Dae.) 

8.1% 

0.6% 

(0.6%) 

(16.0%) 

"'"" 
4.1% 

(4.4%) 

1.1% 

13% 

12% 

(1.4%) 

(9.1%)' 

1.3% 

-· 
1.3% 

""' 
(8.9"A.) 

(78.8%) 

(5.8%) 

•• 
(4.1'A.) 

94.7% 

20% 

"" 
1.1% 

55.6% 

.. 
•• 

'lo lnc.(Dac.) 
Weather 

Normal{2) 

0.3% 

KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 

2016 

17,586 

15,557 

10,Z74 

89 

"' 
43,'68 

25,181 

69,Gl9 

1,291,742 

229,007 

4,136 

1,537 

1,526,422 

15 

1,526,437 

11,570 

""''' 
"" 

22,718 

177 

64,287 

7,381 

71,668 

2.619 

69,Gl9 

12.935 

14,004 .. 

""" 
2,003 

(9.0%) 

"'"' 

Page 1404 of 1788 

Year1 Ended Decembar 31, 

'"' 
17,954 

15,529 

10,288 

"" ,,,,, 
43,filS 

21,306 

154,661 

1,274,550 

226,099 

'·"' 
1,677 

1,506,535 

15 

1.506.550 

"'"" 
26,108 

"' = 
61,853 

5,849 

<7$1. 

"'" 
64,881 

12,915 

14,019 

91 

(7.8%) 

S.6% 

'lo lnc.{Oac.) 
% Weather 

lnc.{Oac.) Horma1(2) 

(1.5%) 

0.2% 

(0.1%) 

(16.0%) 

1S6.8% 

0.7% 0.2% 

182% 

,,, 

1.3% 

1.3% 

(1.7%) 

(8.3%) 

1.3% 

-· 
1'% 

{10.7%) 

12.4% 

(15.8%) 

"" •• , .. 
30.7% 

62% 

(0.1%) 

SA% 

•• 

(1) &ea,t as lndlcaled In foo!role (2), represents rai-wealher rormallzed tilled sal89, with ene-gy delivered b.JI. not yel billed (I.e., U1billed sales) re!lec!o:l as a single amoi.nt and rot allocated lo the rf!lpecUve retail classes. 

(2) R~esf!nllj weather namal tc::tal retail .:.alendar salf!I (I.a., t:illOOM:l unblled sales). 

(3) Slalistic::s re!lec!OulleEnergy's a.Ynershlpshareol JcinUy ONned sla~oos. 



(4) Generatloo by soorcels rep:.rted netofa~illi!fY <;nNet:. 

(5) Purchased pao1er lr.:IL.Oes re'leW~e enargy p.irchases. 

(6) Slatis~cs reflei;t 100% djain~y aH.-..d slatiC11s. 
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GWhSaln(f) 

Residential 

Gereral Service 

lnibtrlal 

Qt.er Energy Sales 

UrtilledS!lles 

Td.al Relail Sales 

Td.al Eleclrlc Sales· Duke Energy Florida 

Awraga Numb• of Custom-

Residential 

General Service 

lnd.mlrial 

Other Energy Sales 

Taal R~ir Salee 

Special Sain 

Total AVet:lq! NU11ber of CuslDmers • Duke Energy Fla-Ida 

Sourcaaof Ellc:trie Enargy(GWh) 

GerEfalad- NetOut?Jl,(3) 

Oil and Natural Gas 

Tolal Generation{4) 

Purc:Msed Pa«er in:l Net !~har9!' (5) 

Toi.al SOJrces of Energy 

Less: Uneloss irldOter 

Tolal GWhSOJrces 

Owned MW Capdy{3) 

Heating and Cooling Degl'98 Daya 

Actulll 

HeatingDegreeOa~ 

CcdingOagreeOays 

Variaro::elrom Namat 

Heating Degree Oa~ 

CcdlrgOegrea Da)'ll 

Duke Energy Florlda 

QuarterlyHlghlfgllts 

Supplemental Ellldrlc Utllill• and lnfl"ll9tructure tnfonnatlon 

'~' 

4,612 

3,795 

8'6 

(755) 

8.474 .. 
8,8'2 

1,SSS.900 

196,708 

"" 
""' 

1,756,383 

" 
1,756,397 

Z247 

5.513 

7,7(;3 

1,591 

'·"' 
"' 

"·"' 

81 

"' 

(60.0%) 

Decsnber2!l16 

Three Mont tis Endlld Dac:amb• 31, 

'"' 
4,732 

'·"" 
8'1 

{463) 

'·"" 
"' 

'"" 

1,533,247 

194,265 

= 
1,534 

1,731$3 

14 

1,731,287 

1,612 

"" 
7,747 

1,937 

9,"'4 

"' 
'"" 

" 
765 

(86.2"A.) 

"" 

% 
lnc.(Dec.) 

{2.5%) 

(2.8%) 

(4.1%) 

-% 

(63.1%) 

(6.1%) 

B4.4'k 

(4.3%) 

1.5'k 

1.3% 

(3.1%) 

(0.4%) 

1.5% 

-% 

1.5% 

39.4% 

(10.1%) 

"" 
""' 

{17.9%) 

{3.4%) 

17.4% 

(4.3%) 

(25.2%) 

"" 
"" 

%1nc.(Dec.) 
Weather 

Nomill(2) 

(0.4%) 

KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 

2016 

''""' 
15,288 

3,197 

" 
'"" 38,517 

1,867 

•1404 

1,548,681 

195.728 

2.177 

1,532 

1,741!,118 

14 

1,74a,132 

8,8152 

24,664 

33.741 

8,998 

42,7J9 

'"'' 
"""" 

8,838 

""' 

482 

3,481 

(19.8%) 

10.1% 

Page 1406of1788 

Ynrs Endli'd Decsnb• 31, 

'"" 
19,932 

15,:lo'.M 

'"" 
" 

10< 

"·"' 
""' 

40,053 

1,524,320 

193,437 

'244 

1,537 

1.721,538 

14 

1,721,552 

9,718 

'"" 

'"'" 
7,217 

42,191! 

Z14' 

"'"'" 

9,101 

10.070 

400 

3.742 

(32.6%) 

17.0% 

%1nc.(Dec.) 
% WHlher 

Inc.( Dec.) Normlll(2) 

1.7% 

(0.1%) 

(2.9%) 

-% 

(347.1%) 

(0.4%) 0.8% 

lS.2% 

0.9% 

1.6% 

1.2% 

(3.0'k) 

(113%) 

1.5'k 

-% 

1.5',(, 

(8.9%) 

{1.5%) 

"' 
{3.5%) 

24.7% 

1.3% 

.,. 
0.9% 

20.5% 

{7.0%) 

"' 
"" 

(1) 8:cept m lndic:alad In fcotroJta (2), represan!s ra;.weather rormallzed tilled sales, wllh erergy delivered but roi yet tilled (I.e., "1billed sllles) rellecte::! a:i a single amourt and roi ellccali!d lo hi respective retail dasses. 

(2) Reiresenl!I wealher ramal ldal rel.ail calendar sales (Le .. tilled in:l untilledsaln). 

(3) Statistics reflect Duke Energy's ownership share of jointly ""1ned slatiOO!I. 

(4) Gerieratilll'! by s.c:urce Is ri!JlOrled rel of auxiliary p:mer. 

(5) Purch.lsed power lro::IOOe!I renew~e energy p.1rcha:ies. 



GWhSal•(1) 

Resldertlal 

General Servlee 

ll'ldl..etrial 

Other Energy Sales 

UrtilledSalm 

Tctal Relail Sales 

SpedalSales 

Tctal Electric Sales - 01.!keEnerwOhlo 

Average Number of Customer• 

Rmldertlal 

Gereral Service 

IOOJstrlBI 

Olh!rEnetgySales 

Total R~ar Sales 

Special SalM 

Td!!I AvF1111'!98 Numberot'Cuslrln'lers- Duke EnetgyOhio 

SoUTC81 of EleclrtcEn.-gy (GWh) 

Generated· Net0iip.it(3) 

c .. 

OilandN<!lllral Gas 

Tctal Gereratlon{4) 

Purchased f>ooler an:I Net lntercharge (5) 

Tctal ScurcesofEnergy 

Less: Une Loos an:I Ott-er 

Total GWhSw-ces 

OWned MW Capaclty(3) 

Summw 

Wlr1er 

Heating and Coollng DegrMDays 

Actual 

HIE!ln;;iOegreaDaya 

CoollngOegreeDa)'ll 

Variance from Namal 

Heetlng01greeDaye 

DukaEnergyOhlo 

Quan arty Hl9hllght1 

Supplemental Electric Utllltl• and lnfrutrudure Information 

"" 
1,697 

'·"" 
1,4'7 

" 
"' 

5,765 

'" 
'·"" 

750,044 

87,931 

'·"" 
3,ZT4 

849,758 

849,757 

1,017 

1,<121 

5,507 

6,528 

..., 
'·"" 

1,.,, 

(12.6'/o) 

223.S'lo 

Dacambar2016 

ThreeMontha Endl<:I Dec..mbar 31, 

2015 

1.747 

22'1 

1.481 

" 
(44) 

5.442 

"" 
5,741 

748,478 

"''" 
'-"" 
3,Z31 

841.537 

641"8 

"" 
10 

"' 
4,'34 

'""' 
"' 

5,741 

1,316 

15 

(28.0%) 

(31.S'lo) 

% 
lnc.(Dac.) 

&6% 

1'% 

(0.9%) 

-% 

252.3% 

'9% 

'""'' 5.3% 

1. .. 

'" 
(0.9%) 

1.3'/o 

1 ... 

-% 

1.0% 

72% 

(60.0%) ..,. 
11.6% 

10.8% 

217.1% 

.,. 

24.2% 

'66.7% 

"'' 
"'' 

%1nc.(Dac.) 
Wuther 

Normal(2) 

21% 

KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 

'"' 

"'" 
'""' 
5,9't5 

100 

"" 
24,569 

'" 
25,163 

753,409 

"'·"' 
2,514 

'"" 
"6,600 

84e,807 

3,007 

" 
'·"' 

Zl,648 

27,347 

2,184 

25,163 

1,002 

1,164 

4,463 

1,.,, 

(9.9%) 

28.0% 
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YOillll Ended Oeca'llbar 31, 

2015 

'·"' 
9,512 

'·"" 
100 ,,. 

24,195 

1,244 

'""' 

746,757 

87,Z1.7 

""' 3,Z20 

BJ9,7:l4 

"'·"' 

4.<02 

" 
4,455 

""' 
""' 
1,,,. 

"·"' 

1,002 

1,184 

4,647 

1,109 

{3.6%) 

(7.9'/o) 

% 
Inc.( Dae.) 

0.7% 

1.3% 

{0.7%) 

-% 

4~A% 

1.6% 

(153.9%) 

(1.1%) 

'·"' 
0.5% 

(0.6%) 

1.2% 

0.8% 

-% 

0.8% 

(18.7%) 

(39.6%) 

(17.0%) 

6.1% 

2.3% 

68.5'/o 

(1.1'/o) 

(3.5%) 

28.2% 

"'' 
"'' 

%1nc.(Dec.) 
Weather 

Normll(2) 

0.7"A. 

( 1) Elc~ as lrdc<l.ed In footn:ite (2), represeris rotrwe11~r rnrm<l.lze::I bille::l sales, wilh energy dellvere::I rut oot yet bi I lad (I.e., unbilled salm) refleclild m a single amoi.-1. and not allo:ated to~ res~ve relail classes. 

(2) Re;r1$errts wealher oo-mal tc:tal retail caleOOar sales (i.e., billed and ll'lbilledsales). 

(3) Statistics reflect Duke Energy's <:11¥nership st-e or Jc:inUy <:11¥ned staUt11s. 

(4) Generatit11 by scuree Is reported netol 11.DCill3fY !XM'Flll. 

(5) Purd\asad pcwer lnclu::les renewable energy purehases. 



GWh Sales(1) 

Reildentlal 

General Se~ce 

lnd1.1Slrlal 

OlherEn'"WSales 

UntilledSales 

Tctal Retail Sale:!! 

Tctal Eleclrlc Sales. Duke Ener{b' lrx:lliWI 

Average Number of Customera 

Relden~el 

General Service 

trd.ll!Lrial 

Otl-e' Ene"gy Sates 

Tdill Regular Sales 

Special Sales 

Tdill Average Number olCuslcrneni • 01.teEnergy Indiana 

Soun:ea of Elect rte Energy(GWh) 

Gererated- Net0utput(3) 

c .. 

H>"o 

Oil and NBl.LEal Gas 

Tolal Generation (4) 

Pu'elwled Pt>N..- and Ntll !nter~rge (5) 

Tolal Sources of Energy 

Less: Une LCB5 WICIOlher 

Tolal GWh Scurces 

Owned MW Capadty(l) 

SUllme!' 

Winter 

Hellllng mid Coolln11 0egr98 Dirp 

Adu Ill 

Heatlrg Oegree Oays 

Codlrg Degree Oays 

Variance from NormaJ 

Heatlrg Oegree Oays 

Codlr>;i Oegee Days 

Duke Energy lndl111<1 

Quarterly Hlghllght• 

Supplemental ElectMc Utllltles and lnfrastrudun1 lnfonnallon 

2016 

1,981 

"'"' ,587 

" 
" 

6,670 

1,074 

7,744 

711,!12S 

101,057 

2,719 

1.6'7 

817,220 

817.235 

'·"' 
"' .,, 

""' 
""" 
7,818 

" 
7,744 

1,7112 

" 

(10.9%) 

166.7% 

December 2016 

Three Months Ended December 31, 

'~' 

1,641 

1.954 

2,591 

13 

(9) 

'""' 
Ul11 

8,301 

"""" 
100,706 

2,715 

1,583 

007,!B'.1 

""'·"' 

'"'"' 
10> 

"' 
6,974 

1,688 

'·"' 
361 

8,301 

1,487 

(24.0%) 

(73.9"k) 

• Inc.( Dae.) 

7.8% 

3.4% 

(0.2%) 

7.7% 

855.6% 

4.4% 

(43.8%) 

(6.7%) 

"" 
0.3% 

01% 

"" 
1,1% 

(222%) 

1.1')!, 

(25.6%) 

(10.7%) 

(23.4%) 

(25.1%) 

53.8% 

(9.7%) 

(79.5%) 

(6.7%) 

19.6% 

"' 
"' 

'r'olnc.(Dec.) 
Weather 

Nonna1(2) 

1.4% 

KyPSC Case No. 2017-00321 
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2016 

8,918 

'·"" 
1q,537 

" 
1'0 

2'>.058 

8,310 

"·"' 

701,782 

100,869 

"" 
1,615 

812,987 

812,994 

24,071 

"" 
"" 27,153 

8,618 

35,n1 

1,403 

"""' 

6,817 

7,195 

'·"' 
1.l'8 

(9.3%) 

24.5% 
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Yeal'lo End ad Decembv31, 

%1nc.(Dec.) 
'lo Weather 

2015 lnc.(Dac.) Normal(2) 

8.9Sl (0.4%) 

8,322 0.7% 

10.492 0.4% 

" -% 

16,900.00A. 

27,821 0.,,. -% 

'·"" 10.8% 

33,518 '"' 

.,,.., 
"'" 

100,601 0.3% 

"'" 05% 

1,574 2.6% 

"'"'" 1.1% 

(12.5%) 

"'""" 1.1% 

23,372 30% 

"" 13.2"/o 

'"' 72' 

26,231 3.5% 

'"' 1.0% 

"·"" ""' 
1,242 13.0% 

33,518 '"' 

7.493 

7,871 

5,20'2 (6.8%) 

1,078 25.3% 

0.8"11. 

(10.7%) "' 

( 1) Except as indii:.ai.ed In f<::drote (2), represents non-wealher rumatized bllled sates, wilh energy deivered but net yet bllled (I.e., until led sales) reftecl«I as e sin;ile M'IWrrl and net allocaled IO lhe re-spective re!all dasses. 

(2) Rep-esents weather ramel total re!Eil calendar sales (I.e .. billed and unbilled sates). 

(3) Slaljsties refleet Duke Energy's ""'nershlp snare or jo'rily ""'red stations. 

(4) Generatloo by swrce Is repalfldnetofaw;illary p:w;er. 

(5) PL.l'chased p:w;er ln::ludes renewab'eener!IY purchases. 



Gas Utilities and Infrastructure 

Quarterly Highlights 

December 2016 

Three Months Ended December 31, 

% 
2016 2015 lnc.(Dec.) 

Total Sales 

Piedmont Natural Gas Local Distribution Company (LDC) throughput 
(dekatherms) (1) (2) 120,906,508 112,854,663 7.1% 

Duke Energy Midwest LDC throughput (MCF) 24,848,503 19,495,894 27.4% 

Average Number ofCustOmers - Piedmont Natural Gas (1) 

Residential 934,940 921,239 1.5% 

Commercial 99,354 98,562 0.8% 

Industrial 2,289 2,282 0.3% 

Power Generation 25 25 -% 

Total Average Number of Gas Gusto mars - Piedmont Natural Ges 1,036,608 1,022,108 1.4% 

Average Number of Customers - Duke Energy Midwest 

ResldenUal 478,761 475,254 0.7% 

Commercial 43,196 43,378 (0.4%) 

Industrial 1,609 1,627 (1.1%) 

Other Energy Sales 142 142 -% 

Total Average Number of Gas Customers - Duke Energy Midwest 523,708 520,401 0.6% 
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Years Ended December 31, 

% 
2016 2015 lnc,(Dec.) 

495,122,794 465,670,939 6.3% 

81,870,489 84,523,814 (3.1%) 

934,523 919,482 1.6% 

99,827 98,764 1.1% 

2,294 2,297 (0.1%) 

25 25 -% 

1,036,669 1,020,568 1.6% 

477,729 474,842 0.6% 

43,124 43,253 (0.3%) 

1,609 1,619 (0.6%) 

144 142 1.4% 

522,606 519,856 0.5% 

(1) Salas and customer data for Piedmont Natural Gas Include amounts prior lo the acquisition on October 3, 2016, for comparative purposes. Duka Energy's consol!dated financial 
results do not include Piedmont's results of operations prior to the dale of acquisition. 

(2) Piedmont has a margin decoupling mechanism in North Carolina and weather normalization mechanisms In South Carolina and Tennessee that significantly eliminate the Impact of 
throughput changes on earnings. Duke Energy Ohio's rate design also seNes to offset this impact. 

Actual Renewable Plant Production, GWh 

Net Proportlonal MN Capacity In Operation 

Commerclal Renewables 

Quarterly Hlghllghts 

December 2016 

Three Months Ended December 31, 

2016 

23 

1,946 

"'' 

2015 

1,664 

"'' 

Years Ended December 31, 

2016 

7,565 

2,892 

2015 

5,577 

1,943 



DUKE ENERGY CORPORATION 
REPORTED TO ADJUSTED EARNINGS RECONCILIATION 

Three Months Ended December 31, 2016 
(Dollars in millions, except per-share amounts) 

Speclal Items 

Costs to Cost International 
Reported Achieve Savings Energy 
Earnings Mergers Initiatives Operations 

SEGMENT INCOME 

Electric Utilltles and Infrastructure $ 483 $ $ $ 

Gas Utllltles and Infrastructure 89 

Commercial Renewables 10 

Total Reportable Segment Income 582 

International Energy 40 

o.ther (209) 134 A 18 B 

lntercompany Eliminations 1 

Discontinued Operations (601) (40) 

Net Income Attributable to Duke Energy $ (227) $ 134 $ 18 $ 
Corporation 

EPS ATTRIBUTABLE TO DUKE ENERGY 
CORPORATION, DILUTED $ (0.33) $ 0.19 $ 0.03 $ 
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Discontinued Total Adjusted 
Operations Adjustments Earnings 

$ $ $ 483 

89 

10 

582 

c 40 40 

152 (57) 

(1) (1) 

c 641 D 601 

$ 640 $ 792 $ 565 

$ 0.92 $ 1.14 $ 0.81 

A - Net of $74 million tax benefit, $10 million recorded within Operating Revenues, $1 ga mill!on recorded with!n Operating Expenses on the Consolidated Statements of 
Operations, 

B - Net of $11 million tax benefit. Primarily consists of severance costs recorded within Operation, maintenance and other on the Consolidated Statements of Operations. 

C - Net of $26 million tax expense, Operating resuits of the International Disposal Group, which exclude the loss and transaction-related costs described below, recorded within 
(Loss) Income from Discontinued Operations, net of tax on the Consolidated Statements of Operations. 

D - Recorded within (Loss) Income From Discontinued Operations, net of tax on the Consolidated Statements of Operations. Includes a loss on the sale of the International 
Disposal Grou_p and other transaction-related costs. 

Weighted Average Shares, Diluted (reported and adjusted) - 699 million 

24 



DUKE ENERGY CORPORATION 
REPORTED TO ADJUSTED EARNINGS RECONCILIATION 

Twelve Months Ended December31, 2016 
(Dollars in millions, except per-share amounts) 

Speclal Items 
Cost Commerclal 

KyPSC Case No. 2017-00321 
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Reported 
Earnings 

Costs to 
Achieve 
Mergers 

Savings Renewables 
lnternatlonal 

Energy 
Operations 

Discontinued Total Adjusted 
Initiatives Impairment Operations Adjustments Earnings 

SEGMENT INCOME-

Electric UUlltles and Infrastructure 3,040 $ ' $ ' 3,040 

Gas Utllitie11 and Infrastructure 152 152 

Commerclal Renewables 23 45C 45 68 

Total Report.llble Segment Income 3,215 " " 3,260 

International Energy 243 D 

Other (645} 329 A 578 

lnlercompany Ellmlnalions 1 

Discontinued Operation• (419) (243) 0 

(1) 

662 E 

243 

386 

(1) 

'19 -----

243 

{259) 

Net Income Attributable to Duke Energy Corporation 2,152 329 57 " $ 1,092 
661 ""'--==- • 3,244 

EPS ATTRIBUTABLE TO DUKE ENERGY CORPORATfON, DILUTED 3.11 0.48 o.oa 0.07 $ 0.95 1.58 • 4.69 

A - Net of $194 million tax benefit. Includes $11 million recorded within Operating Revenues, $278 million recorded within Operating Expenses and $234 million recorded within 
Interest Expense on the Consolidated Statements of Operations. The Interest expense primarily relates to losses on forward-starting interest rate swaps associated with the 
Piedmont acquisition financing. 

B - Net of $35 million tax benefit. Primarily consists of severance costs recorded within Operation, maintenance and other on the Consolidated Statements of Operations. 

C - Net of $26 million tax benefit. Other-than-temporary impairment included within Equity Jn earnings (losses) of unconsolidated affiliates on the Consolidated Statements of 
Operations, 

D - Net of $27 million tax expense. Operating results of the International Disposal Group, which exclude the loss and impairment described below and other miscellaneous 
transaction-related costs, recorded within (Loss) Income from Discontinued Operations, net of tax on the Consolidated Statements of Operations. 

E - Recorded within (Loss) Income From Discontinued Operations, net of tax on the Consolidated Statements of Operations. Includes a loss on the sale of the International 
D!sposal Group, an impairment charge related to certain assets In Central America, and a tax benefit related to previously sold businesses. 

Weighted Average Shares, Diluted (reported and adjusted) - 691 million 
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DUKE ENERGY CORPORATION 
REPORTED TO ADJUSTED EARNINGS RECONCILIATION 

Three Months Ended December 31, 2015 
(Dollars in milllons, except per-share amounts) 

Special Items 
Ash Basin 
Settlement 

KyPSC Case No. 2017-00321 
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Reported 
Earnings 

Costs to 
Achieve 
Mergers 

Edw.udsport 
Settlement '"' Penaltles 

Cost 
Savings 

Initiatives 

International 
Energy 

Operations 

Economic 
Hedges 

(Mark·to
Market) 

Discontinued 
Operations 

Total 
Adjustments 

Adjusted 
Earnings 

SEGMENT INCOME 

Electrlc Utllllles and Infrastructure • '" • , .. 7C$ 10 0 $ 

Ga1 Utilities and Infrastructure 14 

Commercial Renewables 17 1 E 

Total Reportable Segment Income 500 11 

International Energy 56 G 

Other (170) 18A 77F 

Discontinued Operations 47 (56) G 

Nat Income Attributable to Duka Energy 
Corporation • 477 18 .L____!! 

EPS ATTRIBUTABLE TO DUKE ENERGY 
CORPORATION, DILUTED $ 0.69 0.03 0.01 ~ $ 

A - Net of $12 million tax benefit. Recorded within Operating Expenses on the Consolldated Statements of Operations. 

B - Net of $1 million tax benefit. $3 million recorded within Impairment charges on the Duke Energy Indiana Consolidated Statements of Operations. 

C - Recorded within Operation, maintenance and other on the Duke Energy Carollnas Consolidated Statements of Operations. 

• $ 19 • 
1 H 2 

21 

56 

95 

91 (47) 

$ 12$ 

0.01 0.18 $ 

D - Net of $6 milllon tax benefit. Primarily consists of severance costs recorded within Operation. maintenance and other on the Consolidated Statements of Operations. Includes $7 million at Duke 
Energy Carol!nas, $4 million at Duke Energy Progress, $2 million at Duke Energy Florida, $1 million at Duke Energy Ohio and $2 mllllon at Duke Energy Indiana. 

E - Net of $1 million tax benent. Primarily consists of severance costs recorded within Operation, maintenance and other on the Consolidated Statements of Operations. 

F - Net of $47 million tax benefit. Primarily consists of severance costs recorded within Operation, maintenance and other on the Consol!dated Statements of Operations. 

G - Net of $29 million tax expense. Operating results of the lntemaUonal Disposal Group classifled as discontinued operations. 

H - Recorded within Operating Revenues on the Consol!dated Statements of Operatlons. 

I - Recorded In Income (Loss) From Discontinued Operations, net of tax on the Consolidated Statements of Operations. 

Weighted Average Shares Outstanding, Diiuted (reported and adjusted)· 668 mlJllon 

26 

'" 14 

19 

021 

56 

(75) 

602 

0.87 



DUKE ENERGY CORPORATION 
REPORTED TO ADJUSTED EARNINGS RECONCILIATION 

Twelve Months Ended December 31, 2015 
(Dollars In millions, except per-share amounts) 

Spodal llem1 

Co&t1to Mldwaot Ash Ba.In Co• 
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lntematlonal 
Report ad Achlew Edwardsport Genarallon Selttm:nant Savings .,.,, Discontinued Total Adjusted 
Eamlngs ... ~ s.tllemenl Operst.lon1 and Penaltf• lnltlatl- Op.,,,tlons Op..,,,tlons AdJustment1 Earnings 

SEGMENT INCOME 

Electric Utllltln and lnfratrucllne 2,819 58'5 11 D $ 10 ES " "" 
G• Utlllll• and lnfrmtruc:tu,. 73 73 

Commerclal Ran-ab I• " 1 F 53 

Total ReportablilSegl1*11 lncoml '"' 58 11 11 ., 
'"' lntemallonal Energy 151 H 151 151 

Othar (799) 60A " c 77 G 411 "" (Zl) 

DlllCDntlnuad Opw11tlon1 171 (98) c (151) H 78" (171) 
·----

Nirl lncomeAltrtbutabl1'to Duka En111"gyCorpg1"111lon $ 2,816 .. 58 11 _, ___ .. _ 119 "" 3,152' 
EPS ATTRIBUTABLE TO DUKE ENERGY 
CORPORATION, DILUTED 405 '·"' '·'" 0.02 s 0.13 0.17 '" ... 
A - Net of $37 million lax benefit. $95 million recorded within Operallng Expenses and $2 mllllon recorded within Interest Expense on the Consolidated Statements of Operations. 

B - Net of $35 million tax benefit. $88 million recorded within Impairment charges and $5 mlllion recorded within Other Income and expenses, net on the Duke Energy Indiana Consolidated Statements of 
Operations. 

C - Net of $53 million tax expense. Operating results of the nonregulated Midwest generation business classified es discontinued operations, which exclude special Items and economic hedges. 

D - Net of $3 million tax benefit. Recorded within Operation, malntenance and other on the Consolidated Statements of Operations. Includes $8 million and $6 milllon at Duke Energy Carolinas and Duke 
Energy Progress, respectively. 

E ·Net of $6 million tax benefit. Primarily consists of severance costs recorded within OperaUon, maintenance and other on the Consolidated Statements of Operations. Includes $7 mlllion at Duke Energy 
Carolinas, $4 million at Duke Energy Progress, $2 million al Duke Energy Florida, $1 million at Duke Energy Ohio and $2 million at Duke Energy Indiana. 

F - Net of $1 million tax benefit. Primarily consists of severance costs rncorded within Operation, maintenance and other on the Consolidated Statements of Operations. 

G - Net of $47 million tax benefit. Primarily consists of severance costs recorded wlthlri Operatlori, maintenance and other on the Consolidated Statemerits of Opera!loris. 

H ·Net of $70 milliori tax experise. Operating results of the lritemaUorial D!sposal Group classified as discontinued operations. 

J - State tax expense resulting from the compleUon of the sale of the riomegulated Midwest generation buslriess. 

J ·Recorded in lricome (Loss) From Dlscoritinued Operatloris, riet of tax on the Consolidated Statemerits of Operetloris, and lricludes the Impact of a lltlgatlori reserve related to the riomegulated Midwest 
generation business. 

Weighted Average Shares Outstanding, Diluted (reported arid adjusted) - 694 million 
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DUKE ENERGY CORPORATION 
ADJUSTED EFFECTIVE TAX RECONCILIATION 

Three Months and Year Ended December 31, 2016 
(Dollars in Millions) 

Three Months Ended 
December 31, 2016 
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Year Ended 
December 31, 2016 

Balance Effective Tax Rate Balance Effective Tax Rate 

Reported Income From Continuing Operations Before Jncome·Taxes 

Costs to Achieve Mergers 

Cost Savings Initiatives 

Commercial Renewables Impairment 

International Energy Operations 

Noncontrolling Interests 

lntercompany Elimlnations 

Adjusted Pretax Income 

Reported Income Tax Expense From Continuing Operations 

Costs to Achieve Mergers 

Cost Savings Initiatives 

Commercial Renewables Impairment 

International Energy Operations 

Adjusted Tax Expense 

$ 

$ 

$ 

$ 

512 
206 

29 

66 
(2) 
(1) 

612 

136 
74 
11 

26 
247 

$ 

$ 

26.6o/o $ 

3.734 
523 

92 
71 

270 
(7) 
(1) 

4.662 

1.156 
194 

35 
26 
27 

30.4°/o "- $ 1,438 ----= 

31.0% 

30.7% ,. 

"Adjusted effective tax rate is a non-GAAP financial measure as the rate is calculated using pretax earnings and income tax expense, both adjusted for 
the impact of special items. The most directly comparable GAAP measure for adjusted effective tax rate Is reported effective tax rate, which includes the 
impact of special items. 
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DUKE ENERGY CORPORATION 
ADJUSTED EFFECTIVE TAX RECONCILIATION 

Three Months and Year Ended December 31, 2015 
(Dollars In Millions) 

Three Months Ended 
December 31, 2015 
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Year Ended 
December31,2015 

Balance Effective Tax Rate Balance Effective Tax Rate 

Rep~rted Income From Continuing Operations Before Income Taxes $ 612 

Costs to Achieve Mergers 30 

Edwardsport Settlement 

Midwest Generation Operations 

Ash BB sin Settlement and Penalties 

Cost Savings Initiatives 

International Energy Operations 

Economic Hedges (Mark-to-Market) 

Noncontrolling Interests 

Adjusted Pretax Income 

Reported Income Tax Expense From Continuing Operations 

Tax Adjustment Related to Midwest Generation Sale 

Costs to Achieve Mergers 

Edwardsport Settlement 

Midwest Generation Operations 

Ash Basin Settlement and Penalties 

Cost Savings Initiatives 

International Energy Operations 

Adjusted Tax Expense 

$ 

$ 

$ 

3 

7 

142 

85 

1 

(3) 

877 

179 

12 

1 

54 

29 

275 

$ 

$ 

29.2o/o $ 

3.910 

97 

93 

151 

14 

142 

221 

(9) 

4.619 

1,256 

(41) 

37 

35 

53 

3 

54 

70 

31.4°/o * $ 1,467 -----

32.1% 

31.8°/li * 

*Adjusted effective tax rate is a non-GAAP financial measure as the rate is calculated using pretax earnings and income tax expense, both adjusted for 
the impact of special items. The most directly comparable GAAP measure for adjusted effective tax rate is reported effective tax rate, which includes the 
impact of special items. 
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Commission file 
number 

1-32853 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 8-K 

CURRENT REPORT 
Pursuantto Section 13or15(d) of the 

Securities Exchange Act of 1934 

Date of Report {Date of earliest event reported): February 23, 2017 

Registrant, State of Incorporation or Organization, 
Address of Principal Executive Offices, and Telephone Number 

,4{e.. DUKE 
,~;,iENERGY, 

DUKE ENERGY CORPORATION 
(a Delaware corporation) 
550 South Tryon Street 

Charlotte, North Carolina 28202-1803 
704-382-3853 

IRS Employer 
Identification No. 

20-2777218 

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 (17 CFR 240. 13e-4(c)) 
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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements 
of Certain Officers 

On February 23, 2017, Theodore F. Craver, Jr. was appointed to the Board of Directors (the "Board") of Duke Energy Corporation (the 
"Corporation"), effective March 1, 2017. Mr. Craver was Chairman, President and Chief Executive Officer of Edison International, the parent 
company of a large California utility and various competitive electric businesses, from 2008 until his retirement in 2016. 

The Board has determined that Mr. Craver has no material relationship with Duke Energy or its subsidiaries and is therefore independent under the 
listing standards of the New York Stock Exchange and the rules and regulations of the Securities and Exchange Commission ("SEC"). Mr. 
Craver's directorship will expire, along with the Corporation's other directors' terms, at the next annual meeting of shareholders. Mr. Craver has 
been appointed to the Finance and Risk Management Committee and Regulatory Policy and Operations Committee of the Board, effective March 
1, 2017. 

As a non-employee director of the Corporation, Mr. Craver will receive a pro-rated payment of the cash and stock annual retainer, will receive 
meeting fees in accordance with the Corporation's Director Compensation Program, as set forth on Exhibit 10.55 of the Company's Form 10-K, 
filed with the Securities and Exchange Commission on February 25, 2016, and will be eligible to participate in the Corporation's Directors' Savings 
Plan, which is described in the Annual Proxy Statement filed with the SEC on March 24, 2016. Mr. Craver is subject to the Corporation's Stock 
Ownership Guidelines, which require outside directors to own Duke Energy common stock (or common stock equivalents) with a value equal to at 
least five times the annual cash retainer (i.e., an ownership level of $450,000) or retain 50o/o of their vested annual equity retainer until such 
minimum requirements are met. 

2 
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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: February 23, 2017 

DUKE ENERGY CORPORATION 

By: 
Name: 

Title: 
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Isl Julia S. Janson 

Julia S. Janson 

Executive Vice President, Chief Legal Officer and Corporate 
Secretary 
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SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

FORM8-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 IS, 2017 

Registrant, State of Incorporation or Organization, 
Address of Principal Executive Offices, ond Telephone Number 

IRS Employer 
ldentificotion No. 

DUKE ENERGY CORPORATION 
(a Delaware corporation) 
550 South Tryon Street 

Chal'lotte, North Carolina 28202-1803 
704-382-3853 

,(,DUKE 
~'ENERGY, 

20-2777218 

Registrant, State of Incorporation or Orgonization, Address of Registrant, State of Incorpor:ition or Orgonizatlon, Address 
of Principal Executive Offices, Telephone Number ond IRS 

Employer Identification Number 
Commission file Principal Executive Offices, Telephone Number :ind IRS Employer 

DUKE ENERGY CAROLINAS, LLC 
(a North Carolina limited liability company) 

526 South Church Street 
Charlotte, North Carolina 28202-l803 

704-382-3853 
56-0205520 

DUKE ENERGY PROGRESS, LLC 
(a North Carolina limited liability company) 

410 South \Vilmington Street 
Raleigh, North Carolina 27601-1748 

704-382-3853 
56-0165465 

DUKE ENERGY FLORIDA, LLC 
(a Florida limited liability company) 

299 First Avenue North 
St. Petersburg, Florida 33701 

704-382-3853 
59-0247770 

number ldentlflcotlon Number 

1-1232 DUKE ENERGY OHIO, INC. 
(an Ohio corporation) 
139 East Fourth Street 

Cincinnati, Ohio 45202 
704-382-3853 
31-0240030 

1-3543 DUKE ENERGY INDIANA, LLC. 
(an Indiana limited liability company) 

I 000 East Main Street 
Plainfield, Indiana 46168 

704-382-3853 
35-0594457 

l-6196 PIEDMONT NATURAL GAS COMPANY, INC. 
(a North Carolina corporation) 

4720 Piedmont Row Drive 
Charlotte, North Carolina 28210 

704-364-3120 
56-556998 

Check the appropriate box below if the Fann 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) 

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

D Pre-commencement communications pursuant to Rule l4d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 

D Pre-commencement communications pursuant to Rule l 3e-4(c) under the Exchange Act (17 CFR 240. 13e-4(c)) 
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The information attached hereto as exhibit 99.l provides supplemental financial information for Duke Energy Corporation and Subsidiary Registrants. 

Item 9.01. Financial Statements and Exhibits. 

(d) Exhibits. 

99.l Fourth Quarter2016 Statistical Supplement 
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Pursuant 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: March 15,2017 

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: Isl William E. Currens Jr. 

Name: William E. Currens Jr. 

Title: Senior Vice President, Chief Accounting Officer and Controller 
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4th Quarter 2016 Statistical Supplement 
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This Statistical Supplement includes results of Piedmont Natural Gas subsequent to the acquisition on October 3, 2016, and should 
be read in conjunction with i) Duke Energy's Annual Report on Form 10-K for the year ended December 31, 2016, ii) Piedmont's 
Form 10-K for the year ended October 31, 2016, and iii) Piedmont's Form 10-QT 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, and the results of the Midwest 
Generation business that was sold in 2015, previously included in the former Commercial Portfolio segment. 

Prior periods have been recast to conform to the current segment structure. 



DUKE ENERGY CORPORATION 
Consolidating Statements of Operations 
(Unaudited) 

Electric 
Utllltles and 

(In millions) Infrastructure 

Operating Revenues 

Regulated electric s 21,366 

Nonregulaled electric and other 

Regulated natural gas 

Total operating revenues 21,366 

Operating Expenses 
Fuel used in electric generation and purchased power 6,595 

Cost of natural gas 

Operation, maintenance and other 5,293 

Depreciation and amortization 2,897 

Property and other taxes 1,020 

Impairment charges 16 

Total operating expenses 15,821 

(Loss) Gains on Sales of Other Assets and Other, net 

Operating Income (Loss) 5,545 

Other Income and Expenses 

KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 
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Twelve Months Ended December 31, 2016 

Gas El!mlnatlons 
Utilities and Commercial International I Duke 

Infrastructure Renew ables Other Energy Adjustments Energy 

s s $ - s s (145) $ 21,221 

484 127 48 659 

901 (10) (28) 863 

901 484 117 (125) 22,743 

51 (21) 6,625 

265 265 

186 337 371 (102) 6,085 

115 130 152 3,294 

70 25 28 (1) 1,142 

2 18 

638 492 604 (124) 17 ,429 

(1) 5 23 27 

264 (3) (464) (1) 5,341 

Equity in earnings {losses) of unconsolidated affilia!estal 5 19 (82) 43 (15) 

Other income and expenses, net 298 5 (1) 32 (10) 324 

Total Other Income and Expenses 303 24 (83) 75 (10) 309 

Interest Expense\Dl 1,136 46 53 693 (12) 1,916 

Income (Loss) from Continuing Operations Before Income 
Taxes 4,712 242 (139) (1.082) 3,734 

Income Tax Expense (Benefit) from Continuing Operations 1,672 90 (160) (448) 1,156 

Income (Loss) from Continuing Operations 3,040 152 21 (636) 2,578 

Less: Net (Loss) Income Attributable to Noncontrolllng 
Interest (2) 9 7 

Segment Income I Other Net Expense s 3,040 s 152 s 23 $ (645) s s $ 2,571 

Loss from Discontinued Operations, net of taxC01 (419) 

Net Income Attributable to Duke Energy Corporation $ 2,152 

Segment Income I Other Net Expense s 3,040 s 152 s 23 s (645) s s 1 $ 2,571 

Special Items 45 386 243 (1) 673 

Adjusted Eamlngs(c!J s 3,040 s 152 s 68 $ (259) s 243 s $ 3,244 

(a) Commercial Renewables includes a pretax impairment charge of$71 million related to certain equity method investments in wind projects. 
(b) Other includes $234 million related to Piedmont acquisition financing, primarily due to losses on forward-starting interest rate swaps. 
(c) Includes a loss on the safe of the International Disposal Group and an impairment charge related to certain assets in Central America, partially offset by the operating 

results of the lnternat!onal Disposal Group and a tax benefit related to previously sold businesses. 
(d) See page 22 for a detailed reconciliation of Segment Income I Other Net Expense to Adjusted Earnings. 
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DUKE ENERGY CORPORATION 
Consolidating Statements of Operations 
(Unaudited) 

Twelve Months Ended December 31, 2015!•> 

Electric Gao Eliminations 
Utilities and Utllltles and Commercial International I Duke 

(In millions) Infrastructure Infrastructure Renewables Other Energy Adjustments Energy 

Operating Revenues 

Regulated electric $ 21,521 $ $ s $ s (142) $ 21,379 
Nonregulated electric and other 286 135 35 456 
Regulated natural gas 541 (5) 536 

Total operating revenues 21,521 541 286 135 (112) 22,371 

Operating Expenses 

Fuel used in electric generation and purchased power 7,308 48 (1) 7,355 

Cost of natural gas 141 141 
Operation, maintenance and other 5,138 126 197 188 (110) 5,539' 
Depreciation and amortization 2,735 79 104 135 3,053 
Property and other taxes 1,013 82 18 35 1 1,129 

Impairment chargesCbl 101 3 3 (1) 106 

Total operating expenses 16,295 408 322 409 (111) 17,323 

Gains on Sales of Other Assets and Other, net 5 6 1 18 30 

Operating Income (Loss) 5,231 139 (35) (256) (1) 5,078 

Other Income and Expenses 

Equity in earnings (losses) of unconsolidated affiliates (2) (6) 76 69 
Other income and expenses, net 266 2 8 22 (8) 290 

Total Other Income and Expenses 264 3 2 98 (8) 359 

Interest Expense 1,074 25 44 393 (9) 1,527 

Income (Loss) from Continuing Operations Before Income 
Taxes 4,421 117 (77) (551) 3,910 

Income Tax Expense (Benefit) from Continuing 
Operations!cl 1,602 44 (128) (262) 1,256 

Income (Loss) from Continuing Operations 2,819 73 51 (289) 2,654'. 

Less: Net (Loss) Income Attributable to Noncontrolllng 
Interest (1) 10 9 
Segment Income (Loss) I Other Net Expense $ 2,819 s 73 $ 52 s (299) $ $ $ 2,645 

Income from Discontinued Operations, net of taxldJ 171 

Net Income Attributable to Duke Energy Corporation $ 2,816 

Segment Income (Loss) I Other Net Expense $ 2,819 $ 73 s. 52 s (299) s $ $ 2,645 

Special ttems!e> 79 276 151 507 

Adjusted Eamlngsttl $ 2,898 s 73 $ 53 $ (23) s 151 $ $ 3,152 

(a) Amounts have been recast to conform to the current segment structure. 
(b) Electric Utilities and Infrastructure includes a pretax impairment charge of $88 million related to the Edwardsport settlement. 
(c) Other includes a stale tax charge of $41 million resulting from the completion of the sale of the nonregulated Midwest generation business, 
(d) Includes results of the International Disposal Group and an afler-tax charge of $53 million related to a settlement agreement reached in a lawsuit related to the 

Midwest Disposal Group. 
(a) Other includes $98 million for the operating results of the Midwest Generation Disposal Group classified as discontinued operallons. 

m See page 23 for a detailed reconciliation of Segment Income (Loss) I Other Net Expense to Adjusted Earnings. 
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DUKE ENERGY CORPORATION 
Consolidating Balance Sheets ~Assets 
(Unaudited) 

Electric G" 
Utilities and Utilities and 

(in milllons) Infrastructure Infrastructure 

Current Assets 

Cash and cash equivalents $ 72 $ 25 

Receivables, net 451 228 

Receivables of variable interest entities, net 1,871 

Recelvables from affiliated companies 25 31 

Notes receivable from affiliated companies 179 38 

Inventory 3,372 108 

Regulatory assets 806 124 

Other 283 31 

Total current assets 7,059 585 

Investments and Other Assets 

Investments in equity method unconsolidated affiliates 93 566 

Investments and advances to (from) subsidiaries 234 (7) 

Nuclear decommissioning trust funds 6,205 

Goodwill 17,379 1,924 

Other 1,907 34 

Total investments and other assets 25,818 2,517 

Property, Plant and Equipment 

Cost 106,271 8,922 

Accumulated depreciation and amorttzation (35,788) (2,047) 

Generation facilities to be retired, net 529 

Net property, plant and equipment 71,012 6,875 

Regulatory Assets and Deferred Debits 

Regulatory assets 11,590 785 

Other 10 2 

Total regulatory assets and deferred debits 11,600 787 

Total Assets 115,489 10,764 

Segment reclassifications, intercompany balances and other (496) (4) 

Segment Assets s 114,993 $ 10,760 

$ 

s 
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December 31, 2016 

Commercial Ellmlnatlons / Duke 
Renewables Other Adjustments Energy 

8 s 287 $ $ 392 

24 47 751 

22 1,893 

769 3,075 (3,900) 

89 (306) 

17 26 (1) 3,522 

93 1,023 

107 35 2 458 

947 3,652 (4.204) 8,039 

185 81 925 

9 52,478 (52.714) 

6,205 

122 19,425 -

117 3,189 (2,495) 2,752 

433 55,748 (55,209) 29,307 

4,344 1,860 121,397 

(569) (1.002) (39,406) 

529 

3,775 858 82,520 

503 12,878 

5 17 

508 12,895 

5,155" 60,766 (59,413) 132,761 

(778) (58.323) 59,601 

4,377 $ 2,443 s 188 s 132,761 
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DUKE ENERGY CORPORATION 
Consolidating Balance Sheets· Liabilities and Equity 
(Unaudited) 

Electric Gas 
Utilities and Uti!Jtles and 

(in millions) Infrastructure Infrastructure 

Cu1Tent Llabllltles 

Accounts payable s 2,301 s 233 

Accounts payable to affiliated companies 3,427 5 

Notes payable to affiliated companies 143 1 

Notes payable arid commercial paper 330 

Taxes accrued 471 102 

Interest accrued 328 38 

Current maturities of long-term debt 986 35 

Asset retirement obligations 411 

Regulatory liabilities 404 

Other 1,360 99 

Total current liabilities 9,831 843 

Long· Tenn Debt 28,396 2,445 

Long-Tenn Debt Payable to Afflllated Companies 618 7 

Deferred Credits and Other Llabilltles 

Deferred income taxes 15,484 1.411 

Investment tax credits 490 3 

Accrued pension and other post-retirement benefit costs 718 31 

Asset retirement obligation's 10,071 42 

Regulatory liabilities 6,111 733 

Other 875 262 

Total deferred credits and other liabilities 33,749 2,482 

Equity 

Total Duke Energy Corporation stockholders' equity 42,895 4,987 

Noncontrolling Interests 

Total equity 42,895 4,987 

Total Liabilities and Equity 115,489 10,764 

Segment reclassifications, intercompany balances and othar (496) (4) 

Segment Liabilitles and Equity s 114,993 $ 10,760 

s 

$ 
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December 31, 2016 

Commerclal Ellmlnations I Duke 
Renewables Other Adjustments Energy 

57 $ 403 $ $ 2,994 

174 248 (3,854) 

186 (330) 

2,157 2,487 

(267) 79 (1) 384 

139 (2) 503 

198 1,099 2,319 

411 

5 409 

53 551 (19) 2,044 

215 4,867 (4,205) 11,551 

1,096 13,640 (1) 45,576 

9 1,859 (2,493) 

385 (3,124) (1) 14,155 

493 

362 1,111 

85 1 10,200 

37 6,881 

273 343 1,753 

743 (2,381) 34,593 

3,072 42,792 (52,713) 41,033 

20 (11) (1) 8 

3,092 42,781 (52,714) 41,041 

5,155 60,766 (59,413) 132,761 

(778) (58,323) 59,601 

4,377 s 2,443 $ 188 $ 132,761 
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DUKE ENERGY CORPORATION 
Consolidating Balance Sheets ·Assets 
(Unaudited) 

Electric G" 
Utilities and Utllltles and 

{in millions) Infrastructure Infrastructure 

Current Assets 
Cash and cash equivalents $ 87 s 
Receivables, net 459 (6) 

Receivables of variable interest entities, net 1,708 

Receivables from affiliated companies 101 8 

Notes receivable from affiliated companies 112 

Inventory 3,689 14 

Assets held for sale 

Regulatory assets 788 7 

Other 352 31 

Total current assets 7,276 54 

Investments and Other Assets 

Investments in equity method unconsolidated affiliates 57 113 

Investments and advances to subsidiaries 47 

Nuclear decommissioning trust funds 5,825 

Goodwill 15,656 294 

Assets held for sale 

Other 1,961 9 

Total investments and other assets 23,546 416 

Property, Plant and Equipment 

Cost 102,104 2,584 

Accumulated depreciation and amortization (34,723) (651) 

Generation facilil!es to be retired, net 548 

Net property, plant and equipment 67,929 1,933 

Regulatory Assets and Deferred Debits 

Regulatory assets 10,639 195 

Other 13 

Total regulatory assets and deferred debits 10,652 195 

Total Assets 109,403 2,598 

Segment reclassifications, intercompany balances and other (306) 39 

Segment Assets s 109,097 s 2,637 

(a) Amounts have been recast to conform to the current segment structure. 

s 

s 
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December 31, 2015!~! 

Commercial Eliminat!ons I Duke 
Renewables Other Adjustments Energy 

18 $ 298 s $ 383 

5 56 515 

19 20 1 1,748 

250 4,230 (4,589) 

1,131 (1,243) 

18 25 3,746 

746 746 

62 877 

117 (191) (2) 307 

427 6,397 (5,832) 8,322 

265 64 499 

11 46,925 (48,983) 

5,825 

122 16,072 

2,413 2,413 

149 1,204 (493) 2,630 

547 50,606 (47.476) 27,639 

3,587 1,692 109,967 

(439) (923) (36,736) 

548 

3,148 769 73,779 

539 11,373 

30 43 

569 11,416 

4,122 58,341 (53,308) 121,156 

(261) (52,968) 53,496 

3,861 $ 5,373 $ 188 $ 121,156 
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DUKE ENERGY CORPORATION 
Consolidating Balance Sheets ·Liabilities and Equity 
(Unaudited) 

Electric G" 
Utilltles and Utilities and 

(In mllllons) Infrastructure Infrastructure 

Current Llabllltles 
Accounts payable $ 1,827 s 41 

Accounts payable to affiliated companies 3,279 66 

Notes payable to affiliated companies 971 30 

Notes payable and commercial paper 

Taxes accrued 422 (4) 

Interest accrued 302 5 

Current maturities of Jong-term debt 1,073 28 

Liabilities associated with assets held for sale 

Regulatory liabilities 396 3 

Other 1,548 6 

Total current liabilities 9,818 175 

Long-Tenn Debt 24,670 481 

Long-Tenn Debt Payable to Affiliated Companies 618 7 

Deferred Credits and Other LJabllltles 

Deferred income taxes 14,305 463 

Investment tax credits 470 3 

Accrued pension and other post-retirement benefit costs 670 19 

Liabilities associated wAfl assets held for sale 

Asset retirement obligations 10,1BO 25 

Regulatory liabilities 6,083 105 

Other 970 63 

Total deferred credits and other liabilities 32,658 678 

Equity 

Total Duke Energy Corporation stockholders' equity 41,639 1,257 

Noncontrolling interests 

Total equity 41,639 1,257 

Total Liabilities and Equity 109,403 2,598 

Segment reclassifications, intercompany balances and other (306) 39 

Segment Liabilities and Equity $ 109,097 s 2,637 

(a) Amounts have been recast to conform to the current segment structure. 

$ 

s 

KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 

Page 1430 ofl788 

December 31, 2015(•) 

Commercial Eliminations I Duke 
Renewables Other Adjustments Energy 

106 s 376 s $ 2,350 

124 1,010 (4,479) 

103 (1,104) 

3,633 3,633 

(240) 110 1 289 

1 105 (1) 412 ; 

108 817 2,026 

279 279 

1 400 

37 521 (101) 2,011 

136 6,954 (5,683) 11,400 

968 10,722 1 JB,842 

17 (642) 

347 (2,568) 1 12,548 

(1) 472 

400 (1) 1,088 

900 900 

63 10,249 

66 1 6,255 

255 344 (1) 1,631 

665 (857) (1) 33,143 

2,314 41,500 (46,983) 39,727 

22 22 44 

2,336 41,522 (46,983) 39,771 

4,122 58,341 (53,308) 121,156 

(261) (52,968) 53,496 

3,861 s 5,373 $ 188 $ 121,156 
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ELECTRIC UTILITIES AND INFRASTRUCTURE 
Consolldatlng Segment Income 
{Unaudited) 

Duke Duke Duke 
Energy Energy Energy 

(In milllons) Carolinas Progrnss Florida 

Operating Revenues 7,322 5,277 4,568 

Operating Expenses 

Fuel used in electric generation and purchased 
power 1,797 1,830 1,814 

Operation, maintenance and other 1,969 1,423 831 

Depreciation and amortization 1,049 694 506 

Property and other taxes 276 156 333 

Impairment charges 1 6 

Total operating expenses 5,092 4,104 3,490 

(Loss) Gains on Sales of Other Assets and 
Other, net (5) 3 1 

Operating Income (Loss) 2,225 1,176 1,079 

Other Income and Expenses, net(b) 162 71 44 

Interest Expense 424 257 212 

Income Before Income Taxes 1,963 990 911 

Income Tax Expense 693 335 337 

Segment Income s 1,270 s 655 $ 574 

(a) Includes results of the wholly owned subsidiary, Duke Energy Kentucky. 

KyPSC Case No. 2017-00321 
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Twelve Months Ended December 31, 2016 

Duke Duke Electric 
Energy Energy Commen:lal ElimlnatlonsJ Utilities and 
Ohlol•l Ind Ian a Transmission Adjustments Infrastructure 

1,410 2,958 (169) 21,366 

442 909 (197) 6,595 

358 704 3 5 5,293 

151 493 3 2,897 

199 58 (2) 1,020 

8 16 

1,150 2,172 4 (191) 15,821 

2 (2) 

262 787 (4) 20 5,545 

5 22 6 (7) 303,, 

58 181 4 1,136 

209 628 2 9 4,712 

55 234 17 1,672 

s 154 s 394 $ $ (8) $ 3,040 

(b) Includes an equity component of allowance for funds used during construction of$102 million for Duke Energy Carolinas, SSO million for Duke Energy Progress, $26 
million for Duke Energy Florida, SS million for Duke Energy Ohio, and $16 million for Duke Energy Indiana. 
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ELECTRIC UTILITIES AND INFRASTRUCTURE 
Consolidating Segment Income 
(Unaudited) 

KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 

Page 1432 of 1788 

Twelve Months Ended December 31, 2015<-> 

Duke Duke Duke Duke Duke Electric 
Energy Energy Energy Energy Energy Commercial Elimlnatlons I Utilities and 

(in mlllions) Carolinas Progress Florida Ohio<bl Indiana Transmission Adjustments Infrastructure 

Operating Revenues 7,229 5,290 4,977 1,331 2,890 (196) 21,521 

Operating Expenses 

Fuel used in e!ectric generation and purchased 
pO'Ner 1,881 2,029 2,195 446 982 (225) 7,308 
Operation, maintenance and other 1,923 1,402 810 323 666 3 11 5,138 

Depreciation and amortization 1.044 643 473 147 434 (6) 2,735 

Property and other taxes 269 140 352 190 61 1,013 
Impairment charges(cJ 5 7 88 101 

Total operating expenses 5,118 4,219 3,837 1,106 2,231 3 (219) 16,295 

(Loss) Gains on Sales of Other Assets and 
Other; net (1) 3 2 5 
Operating Income (Loss) 2,110 1,074 1,140 227 660 (3) 23 5,231 

Other Income and Expenses, net!"l 160 71 24 3 11 2 (7) 264 
Interest Expense 412 235 198 53 176 1,074 

Income Before Income Taxes 1,858 910 966 177 495 (1) 16 4,421 
Income Tax Expense 682 312 351 59 169 29 1,602 

Segment Income (Loss) s 1,176 s 598 $ 615 $ 118 $ 326 $ (1) $ (13) $ 2,819 

Special Items 12 5 60 79 

Adjusted Earnings (Loss) (eJ s 1,188 s 603 $ 616 $ 119 $ 386 s (1) $ (13) $ 2,898 

(a) Amounts have been recast to conform to the current segment structure. 
(b) Includes results of the wholly owned subsidiary, Duke Energy Kentucky. 
(c) The amount for Duke Energy Indiana relates to the Edwardsport settlement. 
(d) Includes an equity component of allowance for funds used during constrnction of $96 million for Duke Energy Carolinas, $47 million for Duke Energy Progress, $7 

million for Duke Energy Florida, $2 million for Duke Energy Ohio, and $11 million for Duke Energy Indiana. 
(e) See page 23 for a detailed reconciliation of Electric Utilities and Infrastructure Segment Income to Adjusted Earnings. 
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ELECTRIC UTILITIES AND INFRASTRUCTURE 
Consolidating Balance Sheets ·Assets 
(Unaudited) 

Duke Duke 
Energy Energy 

(In mlllions) Carolinas Progress 

Current Assets 
Cash and cash equivalents s 14 $ 11 s 
Receivables; net 160 51 

Receivables of variable interest entities, net 645 404 
Receivables from affiliated companies 163 5 
Notes receivable from affiliated companies 66 165 
Inventory 1,055 1,076 

Regulatory assets 238 188 

Other 36 57 

Total current assets 2,377 1,957 

Investments and Other Assets 
Investments in equity method unconsolidated affiliates 

Investments and advances lo (from) subsidiaries 52 12 

Nuclear decommissioning trust funds 3,273 2,217 

Goodwill 

Other 940 523 

Total investments and other assets 4,265 2,752 

Property, Plant and Equipment 

Cost 41,127 28,419 

Accumulated depreciation and amortization (14,365) (10,561) 

Generation facillt!es to be retired, net 529 

Net property, plant and equipment 28,762 18,387 

Regulatory Assets and Deferred Debits 

Regulatory assets 3,159 3,243 

Olhar 3 2 

Total regulatory assets and deferred debits 3,162 3,245 

Total Assets 36,566 26,341 

lntercompany balances and other (298) (188) 

Reportable Segment Assets $ 36,268 $ 26,153 $ 

(a) Includes balances of the wholly owned subsidiary, Duke Energy Kentucky. 

Duke Duke 
Energy Energy 
Florida Ohlo!•l 

16 $ 13 
61 72 

288 

5 72 

58 
641 96 

213 9 

125 21 

1,349 341 

6 161 

715 

596 

276 15 

998 772 

16,434 5,377 

(4,644) (1,892) 

11,790 3,485 

2,480 348 

2 

2,482 349 

16,619 4,947 

(132) (178) 

16,487 $ 4,769 
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December 31, 2016 

Duke Electrlc 
Energy Commercial Eliminations/ Utllltles and 
Indiana Transmission Adjustmentslbl Infrastructure 

$ 17 $ s $ 72 

105 2 451 
534 1,871 

111 2 (333) 25 

86 (196) 179 
504 3,372 

149 9 806 

45 (1) 283 

1,017 2 16 7,059 

92 93 

3 234 
8,205 

16,783 17,379 

142 11 1,907 

142 92 18,797 25,818 

14,241 4 669 106,271 
(4,317) (1) (8) {35,788) 

529 

9,924 3 661 71,012 

1,074 1,286 11,590 
1 10 

1,075 1,287 11,600 

12,158 97 18,761 115,489 

(53) (54) 407 (496) 

$ 12,105 $ 43 $ 19,168 $ 114,993 

(b) Includes the elimination of intercompany balances, purchase accounting adjustments and restricted recetvables related to Cinergy Receivables Company. 
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ELECTRIC UTILITIES AND INFRASTRUCTURE 
Consolidating Balance Sheets - Liabilities and Equity 
(Unaudited} 

Duke Duke Duke 
Energy Energy Energy 

(in mllllons) Carolinas Progress Florida 

Current Uabilitles 

Accounts payable $ 833 $ 589 $ 413 s 
Accounts payable to affiliated ·companies 247 227 125 
Notes payable to affiliated companies 297 

Taxes accrued 150 107 37 
Interest accrued 102 102 49 
Current maturities of long-term debt 116 452 326 
Asset retirement obligations 222 189 

Regulatory liabilities 161 158 31 

Other 467 366 353 

Total current liabilit!es 2,298 2,190 1,631 

Long-Tenn Debt 9,187 6,409 5,799 

Lang-Tenn Debt Payable ta Affiliated Companies 300 150 

Deferred Credits and Other Llabllltles 

Deferred income taxes 6,588 3,331 2,695 

Investment tax credits 203 146 3 

Accrued pension and other post-retirement benefit costs 97 252 262 
Asset retirement obligations 3,673 4,508 778 
Regulatory liabilities 2,840 1,946 448 

Other 608 51 103 

Total deferred credits and other liabilities 14,009 10,234 4,289 

Equity 10,772 7,358 4,900 

Total Llabllltles and Equity 36,566 26,341 16,619 

lntercompany balances and other (298) (188) (132) 

Reportable Segment Liabilities and Equity s 36,268 s 26,153 $ 16,487 s 

(a) Includes balances of the wholly owned subsidiary, Duke Energy Kentucky. 
(b) Includes the elimination of intercompany balances and purchase accounting adjustments. 

Duke 
Energy 
Ohio!•! 

200 

13 

18 

139 

14 

15 

82 

482 

1,397 

18 

954 

36 

48 

129 

95 

1,263 

1,787 

4,947 

(178) 

4,769 
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December 31, 2016 

Duke Electric 
Energy Commercial Eliminations/ Utilitles and 
Indiana Transmission Adjustments!bl Infrastructure 

s 262 s $ 4 $ 2,301 

7 54 2,754 3,427 

(172) 143 
32 5 471 
61 328 

3 88 988 

411 

40 (1) 404 

94 (2) 1,360 

499 55 2,676 9,831 

3,633 1,971 28,396 

150 618 

1,902 4 10 15,484 

137 490 

71 718 
866 198 10,071 

748 6,111 

27 (9) 875 

3,751 4 199 33,749 

4,125 38 13,915 42,895 

12,158 97 18,761 115,489 

(53) (54) 407 (496) 

s 12,105 s 43 $ 19,168 $ 114,993 
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ELECTRIC UTILITIES AND INFRASTRUCTURE 
Consolidatlng Balance Sheets~ Assets 
(Unaudited) 

Duke Duke Duke 
Energy Energy Energy 

(in millions) Carolinas Progress Florida 

Current Assets 

Cash and cash equivalents $ 13 s 15 $ 8 

Receivables, net 142 87 60 

Receivables of variable interest entities, net 596 349 308 

Receivables from affiliated companies 113 16 85 

Notes receivable from affiliated companies 163 

Inventory 1,276 1,088 663 

Regulatory assets 305 264 98 

Other 95 113 39 

Total current assets 2,703 1,932 1,261 

Investments and Other Assets 

Investments in equity method unconsolidated affiliates 2 

Investments and advances (from) to subsidiaries (48) 2 (3) 

Nuclear decommissioning trust funds 3,050 2,035 740 

Goodwill 

Other 999 485 289 

Total lnveslments and other assets 4,001 2,522 1,028 

Property, Plant and Equipment 

Cost 39,398 27,313 15,343 

Accumulated depreciation and amortization (13,521) (10,141) (4,720) 

Generation facilities to be retired, net 548 

Net property, p!ant and equipment 25,877 17,720 10,623 

Regulatory Assets and Deferred Debits 

Regulatory assets 2,766 2,667 2,725 

Other 4 3 2 

Total regulatory assets and deferred debits 2,770 2,670 2,727 

Total Assets 35,351 24,844 15,639 

lntercompany balances and other (94) (140) (105) 

Reportable Segment Assets s 35,257 $ 24,704 $ 15,534 

(a) Amounts have been recast to conform to current segment structure. 
(b) Includes balances of the wholly owned subsidiary, Duke Energy Kentucky. 

s 

s 
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December 31, 2015(•! 

Duke Duke Electric 
Energy Energy Commercial Ellmlnatlons/ Utllitles and 
Ohiolbl Indiana Transmission Adjustments[cl Infrastructure 

21 s 9 $ s $ 67 

70 96 4 459 

455 1,708 

22 29 3 (167) 101 

83 (134) 112 

92 570 3,689 

19 102 788 

69 15 22 352 

293 904 3 181 7,276 

55 57 

100 (4) 47 

5,825 

596 14,736 15,656 

23 209 (44) 1,961 

719 209 55 14,688 23,546 

5,165 14,007 4 874 102,104 

(1,856) (4,484) (1) (34,723) 

548 

3,309 9,523 4 873 67,929 

311 716 1,453 10,639 

2 2 13 

313 718 1,453 10,652 

4,634 11,354 62 17,195 109,403 

(107) (42) (50) 232 (306) 

4,527 s 11,312 s 12 s 17,427 $ 109,097 

(o) lnc!udes the elimination of intercompany balances, purchase accounting adjustments and restricted receivables related to Cinergy Receivables Company. 
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ELECTRIC UTILITIES AND INFRASTRUCTURE 
Consolidating Balance Sheets· Liabilities and Equity 
(Unaudited) 

Duke Duke Duke 
Energy Energy Energy 

{in millions) Carolinas Progress Florlda 

Current·Llabllltles 

Accounts payable $ 753 s 399 $ 322 $ 
Accounts payable to affiliated companies 137 162 106 
Notes payable to affiliated companies 209 813 
Taxes accrued 25 15 139 

Interest accrued 95 96 43 

Current maturities of long-term debt 356 2 13 
Regulatory liabilities 39 65 200 

Other 519 412 452 

Total current liabilities 1,924 1,380 2,088 

Long-Tenn Debt 7,711 6,366 4,253 

Long-Tenn Debt Payable to Affiliated Companies 300 150 

Deferred Credits and Other Liabllitles 

Deferred income taxes 6,163 3,005 2,478 
Investment tax credits 199 132 

Accrued pension and other post-retirement benefit costs 107 262 242 

Asset retirement obligations 3,918 4,567 602 
Regulatory liabilities 2,802 1,878 509 
Other 621 45 146 

Total deferred credits and other liabilities 13,810 9,889 4,177 

Equity 11,606 7,059 5,121 

Total Liabilities and Equity 35,351 24,844 15,639 

lntercompany balances and other (94) (140) (105) 

Reportable Segment Liabllltles and Equity s 35,257 $ 24,704 s 15,534 s 

(•) Amounts have been recast to conform to the current segment structure. 
(b) Includes balances of the wholly owned subsidiary, Duke Energy Kentucky. 
(c) Includes the elimination of intercompany balances and purchase accounting adjustments. 
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December31, 2015(•> 

Duke Duke Electric 
Energy Energy Commercial Eliminations/ Utilities and 
Oh!o(bl Indiana Transmission Adjustments!•l lnfrastn..icture 

161 s 189 $ s 4 $ 1,827 

23 35 51 2,765 3,279 

73 (123) 971 
151 92 (1) 422 

13 56 (1) 302 
78 547 77 1,073 

9 62 396 
67 97 1,548 

575 1,078 51 2,722 9,818 

966 3,071 2,284 24,670 

16 150 618 

960 1,657 2 40 14,305 

1 138 470 
35 80 (56) 670 
99 525 249 10,160 ' 

140 754 6,083 
100 65 (7) 970 

1,335 3,219 2 226 32,658 

1,720 3,836 9 11,963 41,639 

4,634 11,354 62 17,195 109,403 

(107) (42) (50) 232 (306) 

4,527 $ 11,312 s 12 $ 17,427 $ 109,097 
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GAS UTILITIES AND INFRASTRUCTURE 
Consolldatlng Segment Income 
(Unaudited) 

(Jn milllons) 

Operating Revenues 

Operating Expenses 

Cost of natural gas 

Operation, maintenance and other 

Depreciation and amortization 

Property and other taxes 

Total operating expenses 

Gains on Sales of Other Assets and Other, net 

Operating Income (Loss) 

Other Income and Expenses 

Equity in earnings of unconsolidated affiliates 

Other income and expenses, net 

Total Other Income and Expenses 

Interest Expense 

Income Before Income Taxes 

Income Tax Expense 

Segment Income 

(a) Includes results of the wholly owned subsidiary, Duke Energy Kentucky. 
(b) Includes Piedmont's results subsequent to the acquisition on October 3, 2016. 

s 

Duke 
Energy 
Ohio!•) 

503 

103 

116 

80 

59 

358 

145 

3 

3 

27 

121 

44 

77 s 
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Twelve Months Ended December 31, 2016 

Piedmont 
Natural Gas 

LDC(b) 

398 

181 

70 

35 

11 

277 

121 

20 

102 

37 

Mid-Stream 
Pipelines and 

Storageti>ll~> 

2 

2 

(2) 

19 

2 

21 

19 

7 

65 5 12 s 

E!Jmlnatlonsf 
Adjustments 

1 
(2) 

(1) 

(1) 

(1) 

(1) 

(1) 

2 

(2) $ 

GH 
Utilitles and 

Infrastructure 

901 

265 

186 

115 
70 

636 

(1) 

264 

19 

5 

24 

48 

242 

90 

152 

(c) Includes earnings from investments in ACP, Sabal Trail, Constitution and Cardinal pipelines, as well as Hardy and Pine Needle storage facilities. 
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GAS UTILITIES AND INFRASTRUCTURE 
Consolidating Segment Income 
(Unaudited) 

(In millions) 

Operating Revenues 

Operating Expenses 

Cost of natural gas 

Operation, maintenance and other 

Depreciation and amortization 

Property and other taxes 

Total operating expenses 

Gains on Sales of Other Assets and Other, net 

Operating Income (Loss} 

Other Income and Expenses 

Interest Expense 

Income (Loss) Before Income Taxes 

Income Tax Expense 

Segment lncome(Loss) 

(a) Includes results of the wholly owned subsidiary, Duke Energy Kentucky. 

s 
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Twelve Months Ended December 31, 2015 

Duke 
Energy 
Ohlot•I 

541 $ 

141 

125 

79 

62 

407 

7 

141 

2 

25 

118 

45 

73 s 

Mid-Stream 
Plpel!nes 

(1) 

(1) 

s 

(1) s 

Elim I nations/ 
Adjustments 

(1) 

(1) 

(1) 

$ 

$ 

Gas 
Utilities and 

Infrastructure 

541 

141 

126 

79 

62 

408 

6 

139 

3 

25 

117 

44 

73 
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GAS UTILITIES AND INFRASTRUCTURE 
Consolidating Balance Sheets ·Assets 
(Unaudited) 

Duke 
Energy 

(Jn millions) Ohio!•> 

Current Assets 

Cash and cash equivalents $ - $ 
Receivables, net (4) 

Receivables from affiliated companies 21 

Notes receivable from affiliated companies 38 

Inventory 41 

Regulatory assets 6 

Other 12 

Total current assets 114 

Investments and Other Assets 

Investments in equity method unconsolidated affiliates 

Investments and advances from subsidiaries 

Goodwill 324 

Other 2 

Total investments and other assets 326 

Property, Plant and Equipment 

Cost 2,746 

Accumulated depreciation and amorllzat!on (687) 

Net property, plant and equipment 2,061 

Regulatory Assets and Deferred Debits 

Regulatory assets 198 

Other 

Total regulatory assets and deferred debiLs 196 

Total Assets 2,697 

lntercompany balances and other (1) 

Reportable Segment Assets $ 2,696 s 

(a) Includes balances of the wholly owned subsidiary, Duke Energy Kentucky. 
(b) Includes the elimination of intercompany balances and purchase accounting adjustments. 

Piedmont 
Natural Gas 

LDC 

25 

232 

7 

66 

117 

21 

468 

49 

19 

68 

6,174 
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December 31, 2016 

Mid-Stream Gas 
Pipelines and Ellmlnations/ Utilities and 

Storage Adjustments!bl Infrastructure 

$ $ $ 25 

228 

3 31 

38 

1 108 

1 124 

(2) 31 

3 585 

566 566 

(7) (7) 

1,551 1,924 

12 34 

578 1,545 2,517 

8,922 

(1,360) (2,047) 

4,814 6,875 

379 210 785 

2 2 

381 210 787 

5,731 578 1,758 10,764 

91 (94) (4) 

5,622 • 578 s 1,664 s 10,760 
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GAS UTILITIES AND INFRASTRUCTURE 
Consolidating Balance Sheets· Liabilities and Equity 
(Unaudited} 

Duke 
Energy 

(In mlllions) OhJot•l 

Current Llab!Htles 

Accounts payable s 78 s 
Accounts payable to affiliated companies 4 

Notes payable lo affiliated companies 

Notes payable and commercial paper 

Taxes accrued 27 

Interest accrued 5 

Current maturities of Jong-term debt 

Regulatory liabilities 6 

Other 3 

Total current liabilities 124 

Long-Tenn Debt 462 

Long-Tenn Debt Payable to Affiliated Companies 7 

Deferred Credits and Other Liabilities 

Deferred income taxes 480 

Investment tax credits 2 

Accrued pens!an and other past-retirement benefit casts 17 

Asset retirement ab!igalians 28 

Regulatory liabilities 108 

Other 68 

Total deferred credits and ether liabilities 703 

Equity 1,401 

Total Llabllltles and Equity 2,697 

lntercampany balances and ether (1) 

Reportable Segment Liabilities and Equity $ 2,696 5 

(a) Includes balances afthe wholly awned subs"dlary, Duke Energy Kentucky. 
(b) Includes the elimination af intercampany balances and purchase accounting adjustments. 

Piedmont 
Natural Gas 

LDC 

155 

4 

330 
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December 31, 2016 

Mld·Stream G•s 
Plpellnes and Ellmlnatlonsf Utllltres and 

Storage Adjustmentslb! Infrastructure 

5 s $ 233 

25 (28) 5 

330 

(14) 89 102 

33 38 

35 35 
(6) 

96 99 

833 114 (28) 843 

1,786 197 2,445 

7 

904 28 (1) 1,411 

1 3 
14 31 

14 42 

608 17 733 

194 262 

1,735 28 16 2,482 

1,577 436 1,573 4,987 

5,731 578 1,758 10,764 

91 (94) (4) 

5,822 s 578 $ 1,664 $ 10,760 
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GAS UTILITIES AND INFRASTRUCTURE 
Consolidating Balance Sheets -Assets 
(Unaudited) 

Duke 
Energy 

(in milllons) Ohio!•! 

Current Assets 

Receivables, net $ (6) s 
Receivables from affiliated companies 16 
Inventory 14 

Regulatory assets 7 
Other 31 

Total current assets 62 

Investments and Other Assets 

Investments in equity method unconsolidated affiliates 

Goodwill 324 

Other 9 

Total investments and other assets 333 

Property, Plant and Equipment· 

Cost 2,584 

Accumulated depreciation and amortization (651) 

Net property, plant and equipment 1,933 

Regulatory Assets and Deferred Debits 

Regulatory assets 195 

Total Assets 2,523 

lntercompany balances and other (20) 

Reportable Segment Assets $ 2,503 s 

(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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December 31, 2015 

Gas 
Mid-Stream Ellmlnatlons/ Utilities and 

Pipelines Adjustmentslbl Infrastructure 

s $ (6) 

(6) 6 
14 

7 

31 

(6) 54 

113 113 ' 

(30) 294 

9 

113 (30) 416 

2,584 

(651) 

1,933 

195 

113 (36) 2,598 

59 39 

113 s 21 $ 2,637 
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GAS UTILITIES AND INFRASTRUCTURE 
Consolidating Balance Sheets ·Liabilities and Equity 
(Unaudited) 

Duke 
Energy 

(In millions) Ohiol•I 

Current Llabllltfes 

Accounts payable s 41 

Accounts payable to affillated companies 13 

Notes payable to affiliated companies 30 

Taxes accrued (4) 

Interest accrued 5 

Current maturities of long-term debt 28 

Regulatory liabiltties 3 

Other 6 

Total current liabilities 122 

Long-Tenn Debt 481 

Long-Tenn Debt Payable to Affiliated Companies 1 

Deferred Credits and Other L!abllitles 

Deferred income taxes 464 

Investment tax credits 3 

Accrued pension and other post-retirement benefit costs 19 

Asset retirement obligations 25 

Regulatory liabilities 105 

Other 62 

Total deferred credits and other liabilities 678 

Equity 1,235 

Total Llabllltles and Equity 2,523 

lntercompany balances and other (20) 

Reportable Segment Liabilities and Equity $ 2,503 

(a) Includes b:3anCes of the wholly owned subsidiary, Duke Energy Kentucky. 
(b) Includes the elimination of intercompany balances. 

s 

s 
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December 31, 2015 

G" 
Mid-Stream Eliminations/ Utllltles and 

PJpellnes Adjustments!bl Infrastructure 

$ $ 41 

61 (8) 66 

30 

(4) 

5 

28 

3 
6 

61 (8) 175 

481 

1 

(1) 463 

3 
19 
25,. 

105 

63 

616 

52 (30) 1,257 

113 (38) 2,598 

59 39 

113 s 21 $ 2,637 
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Revenues By Customer Class 
(Unaudited) 

Duke Duke 
Energy Energy 

(In mlllions) Carolinas Progress 

Regulated Electrfc Revenues 

Residential $ 2,933 s 1,897 s 
General service 2,299 1,323 

Industrial 1,287 638 

Wholesale 457 1,078 

Change in unbilled 29 22 

Other revenues 317 319 

Total Electric Revenues $ 7,322 $ 5,277 s 

Regulated Natural Gas Revenues 

Residential $ s s 
Commercial 

Industrial 

Power Generation 

Change in unbilled 

Other revenues 

Total Natural Gas Revenues s $ s 

(a) Includes Piedmont's results subsequent to the acquisition on October 3, 2016. 

Duke Duke 
Energy Energy 

(in millions) Carolinas Progress 

Regulated Electric Revenues 

Residential s 2,991 $ 1,943 $ 

General service 2,276 1,339 

Industrial 1,319 664 

Wholesale 415 1,005 

Change in unbilled (15) (15) 

Other revenues 243 364 

Total Electric Revenues $ 7,229 s 5,290 s 

Regulated Natural Gas Revenues 

Residential $ $ $ 

Commercial 

Industrial 

Change in unbilled 

Other revenues 

Total Natural Gas Revenues s s s 
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Twelve Months Ended December 31, 2016 

Duke Duke Duke Piedmont 
Energy Energy Energy Natural Eliminations I 
Florida Ohio lndlana Gasl•l Adjustments Total 

2,473 s 755 $ 983 s $ $ 9,041 

1,373 442 741 6,178 

251 121 726 3,023 

185 20 334 2,074 

(11) 13 26 79 

297 59 148 (169) 971 

4,568 s 1,410 $ 2,958 s $ (169) $ 21,366 

s 324 $ s 154 s $ 478 

128 83 211 

18 31 49 

21 21 
14 74 88 

19 35 54 

s 503 $ s 398 s $ 901 

Twelve Months Ended December 31, 2015 

Duke Duke Duke 
Energy Energy Energy Eliminations/ 
Florida Ohio lndlana Adjustments Total 

2,651 s 715 $ 991 $ $ 9,291 

1,546 433 734 6,328 

294 115 734 3,126 

234 37 312 2,003 

(12) (15) (57) 

264 31 134 (196) 830 

4,977 s 1,331 s 2,ago $ (196) s 21,521 

s 362 $ $ $ 362 

148 148 

21 21 

(5) (5) 

15 15 

s 641 s s $ 541 
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DUKE ENERGY CORPORATION 
REPORTED TO ADJUSTED EARNINGS RECONCILIATION 

Twelve Months Ended December 31, 2016 
(Dollars in millions, except per share amounts) 

Special Items 

Costs to Cost Commerctal 

KyPSC Case No. 2017-00321 
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International 
Reported Achieve Savings Renewables Energy Discontinued Total Adjusted 
Earnings Mergers Initiatives Impairment Operations Operations Adjustments Earnings 

SEGMENT INCOME 

Electric Utllltles and Infrastructure 3,040 s 3,040 

Gas Utllftfu end lnfraistructure 152 152 

Commercial Renewables 23 45C 45 68 

Total Reportable Segment Income J,215 45 45 3,260 

lnternatlonal Energy 243 D 243 243 

Other (645) 329A 57. 386 (259) 

lntercompany Ellmlnatlons (1) (1) 

Discontinued Operations (419) (243) D 662 E 419 ----
Net Income Attributable to Duke Energy Corporation 2,152 329 57 45 s 661 1,092 s 3,244 

EPS ATTRIBUTABLE TO DUKE ENERGY CORPORA T/Off, DILUTED 3.11 0.48 ~ 0.07 • 0.95 1.58 4.69 

A - Net of $194 million tax benefit. Includes 511 million recorded within Operating Revenues, $278 million recorded within Operating Expenses and $234 million recorded within 
Interest Expense on the Consolidated Statements of Operations. The interest expense primarily relates to losses on forward-starling interest rate swaps associated with the 
Piedmont acquisition financing. 

B - Net of $35 million tax benefit. Primarily consists of severance costs recorded within Operation, maintenance and other on the Consolidated Statements of Operations. 

C - Net of $26 million tax benefit. Other-than-temporary impairment included within Equity in earnings {losses) of unconsolidated affi!iates on the Consolidated Statements of 
Operations. 

D - Net of $27 million tax expense. Operating results of the International Disposal Group, which exclude the loss and impairment described below and other miscellaneous 
transaction-related costs, recorded within (Loss) Income from Discontinued Operations, net of tax on the Consolidated Statements of Operations. 

E - Recorded within (Loss) Income From Discontinued Operations, net of tax on the Consolidated Statements of Operations. Includes a loss on the sale of the International 
Disposal Group, an impairment charge related to certain assets in Central America, and a tax benefit related to previously sold businesses. 

Weighted Average Shares, Diiuted (rnported and adjusted)· 691 million 
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DUKE ENERGY CORPORATION 
REPORTED TO ADJUSTED EARNINGS RECONCILIATION 

Twelve Months Ended December 31, 2015 
(Dollars in millions, except per share amounts) 

Speclal Items 

Ash Basin 
Costs to Midwest Settlement Cost International 

Reported Achieve Edwardsport Generation '"" Savings Energy Discontinued Tola I Adjusted 
Earnings Mergers Settlement Operations Penalties Initiatives Operations Operations Adjustments Earnings 

SEGMENT INCOME 

Electric Utllltles and $ 2,819 $ $ 58 B$ $ 11 0$ 10 E $ $ $ 79 $ 2,898 
Infrastructure 

Gas Utlllt!es and Infrastructure 73 73 

Commercial Renewables 52 1 F 1 53 
Total Reportable Segment 2,944 " 11 11 80 3,024 
Income 

lnternatlonal Energy 151 H 151 151 

Other (299) 60A 9B c 77 G 41 I 276 (23) 

Discontinued Operations 171 (98)C (151) H 78 J (171) 

Net Income Attributable to 
Duke Energy Corpon1tlon ' 2,816 s 60 s 58 $ $ 11 $ " $ $ 119 $ 336 $ 3, 152' 

EPS ATTRIBUTABLE TO DUKE 
ENERGY CORPORATION, 
DILUTED ' 4.05 $ 0.09 $ 0.08 $ $ 0.02 $ 0.13 $ $ 0.17 s 0.49 $ 4.54 

A - Net of $37 million tax benefit. $95 million recorded within Operating Expenses and $2 million recorded within Interest Expense on the Consolidated Statements of Operations. 

B - Net of 535 million tax benefit. 588 million recorded within Impairment charges and $5 million recorded within Other income and expenses, net on the Duke Energy Indiana 
Consolidated Statements of Operations. 

C - Net of 553 million tax expense. Operating results of the nonregulated Midwest generation business classified as discontinued operations, which exclude special items and 
economic hedges. 

D - Net of 53 million tax benefit. Recorded within Operation, maintenance and other on the Consolidated Statements of Operations. Includes $8 million and $6 million at Duke 
Energy Carolinas and Duke Energy Progress, respectively. 

E - Net of 56 million tax benefit. Primarily consists of severance costs recorded within Operation, maintenance and other on the Consolidated Statements of Operations. 
Includes $7 million at Duke Energy Carolinas, $4 mlllion at Duke Energy Progress, $2 million at Duke Energy Florida, $1 million at Duke Energy Ohio and S2 million at Duke 
Energy Indiana. 

F - Net of S1 million tax benefit. Primarily consists of severance costs recorded within Operation, maintenance and other on the Consolidated Statements of Operations, 

G - Net of$47 million tax benefit. Primarily consists of severance costs recorded within Operation, maintenance and other on the Consolidated Statements of Operal!ons. 

H - Net of $70 million tax expense. Operating results of the International Disposal Group classified as discontinued operations. 

I - State tax expense resulting from the completion of the sale of the nonregulated Midwest generation business. 

J - Recorded in Income {Loss) From Discontinued Operations, net of tax on the Consolidated Statements of Operations, and includes the impact of a litigation reserve related to 
the nonregulated Midwest generation business. 

Weighted Average Shares Outstanding, Diluted (reported and adjusted) - 694 mllllon 
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DUKE ENERGY CORPORATION 
Non-GAAP Financial Measures 
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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 attributable to Duke Energy, adjusted for the dollar and per share impact of special items. As discussed below, 
special items include certain charges and credits, which management believes are not indicative of Duke Energy's ongoing performance. Management 
believes the presentation of adjusted earnings and adjusted 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 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 Attributable 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 mergers represent charges that result from potential or completed strategic acquisitions. 

Cost savings initiatives represents severance charges related to company-wide initiatives to standardize processes and systems, leverage 
technology and workforce optimization. 

Commercial Renewables Impairment and Asset impairment represent other-than-temporary impairments. 

Edwardsport Settlement and Ash Basin Settlement and Penalties represent charges related to Plea Agreements and settlement agreements with 
regulators and other governmental entities. 

Adjusted earnings also include the operating results of the nonregulated Midwest generation business and Duke Energy Reteil Sales (collectively, the 
Midwest Generation Disposal Group) and the International Disposal Group, which have been classified as discontinued operations. Management believes 
inclusion of the operating results of the Disposal Groups within adjusted earnings and adjusted diluted EPS results is 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 reconcile this non-GAAP financial measure to the most 
directly 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 settlements, the impact of regulatory orders, or assetimpairments). 

Management evaluates segment performance based on segment income and other net expense. Segment income is defined as income from continuing 
operations attributeble to Duke Energy. Segment income 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 performance. Adjusted segment 
income is a non-GAAP financial measure, as it is based upon segment income adjusted for special items, which are discussed above. Management believes 
the presentation of adjusted segment income provides useful information to investors, as it provides them with an additional relevant comparison of a 
segment's performance across periods. The most directly comparable GAAP measure 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 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 for future periods, as discussed above. 

Duke Energy's adjusted earnings, adjusted diluted EPS, and adjusted segment income may not be comparable to similarly titled measures of another 
company because other companies may not calculate the measures in the same manner. 
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Item 1.01. Entry into a Material Definitive Agreement. 

On March 16, 20 t 7, Duke Energy Corporation (the "Corporation") and its wholly-owned subsidiaries, Duke Energy Carolinas, LLC, Duke Energy Florida, 
LLC, Duke Energy Indiana, LLC, Duke Energy Kentucky, Inc., Duke Energy Ohio, Inc., Duke Energy Progress, LLC, and Piedmont Natural Gas 
Company, Inc. ("Piedmont"), 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, and January 30, 2015, among the Corporation and each of such subsidiaries (except Piedmont, which became a subsidiary in 20 t 6), as 
Borrowers, the lenders listed therein, and Wells Fargo Bank, National Association, as Administrative Agent and Swingline Lender. The credit facility was 
originally described and filed in the Corporation's Form 8-K dated November 25, 201 t. This amendment was entered into primarily to add Piedmont as a 
Borrower, to increase the maximum aggregate borro\ving amount available to the Borrowers from $7,500,000,000 to $8,000,000,000, and to extend the 
termination date of the facility from January 30, 2020 to March 16,.2022. 

The disclosure in this Item 1.0 l is qualified in its entirety by the provisions of the amendment to the Credit Agreement, which is attached hereto as 
Exhibit 10.l and is incorporated herein by reference. 

Item 8.01. Other Events. 

Coincident with the credit agreement amendment described in Item t .01 above, the Corporation increased the size of its commercial paper program from $4.0 
billion to $4.85 billion. For more information on the commercial paper program, please refer to the Corporation's Form 10-K Annual Report for the year 
ended December31,2016. 

Also coincident with the credit facility amendment, Piedmont terminated, in accordance with its terms, the Amended and Restated Credit Agreement dated as 
of October I, 2012 among Piedmont, Wells Fargo Bank, National Association, as Administrative Agent, Swing Line Lender, L/C Issuer and a Lender, and 
Branch Banking and Trust Company, Bank of America, N.A., JPMorgan Chase Bank, N.A., PNC Bank, National Association, U.S. Bank National Association 
and Royal Bank of Canada, each a Lender. 

Item 9.01. Financial Statements and Exhibits 

(d) 

I 0.1 

Exhibits. 

Amendment No. 3 and Consent, dated as of March 16, 2017, among Duke Energy Corporation, Duke Energy Carolinas, LLC, Duke Energy 
Ohio, Inc., Duke Energy Indiana, LLC, Duke Energy Kentucky, Inc., Duke Energy Progress, LLC, Duke Energy Florida, LLC, and Piedmont 
Natural Gas Company, Inc., the Lenders party thereto, the Issuing Lenders party thereto, and Wells Fargo Bank, National Association, as 
Administrative Agent and Swingline Lender 

2 
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Pursuant 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: March 17, 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/ Robert T. Lucas III 
Name: Robert T. Lucas III 
Title: A5sistant Secretary 

J 
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10.1 Amendment No. 3 and Consent, dated as of March 16, 2017, among Duke Energy Corporation, Duke Energy Carolinas, LLC, Duke Energy 
Ohio, Inc., Duke Energy Indiana, LLC, Duke Energy Kentucky, Inc., Duke Energy Progress, LLC, Duke Energy Florida, LLC, and Piedmont 
Natural Gas Company, Inc., the Lenders party thereto, the Issuing Lenders party thereto, and Wells Fargo Bank, National Association, as 
Administrative Agent and Swingline Lender 

4 
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Exhibit 10.1 

EXECUTION VERSION 

AMENDMENT NO. 3 and Consent, dated as of March 16, 2017 (this "Agreement"), among DUKE ENERGY 
CORPORATION (the "Co111pany"), DUKE ENERGY CAROLINAS, LLC ("Duke Energy Carolinas"), DUKE ENERGY OHIO, INC. 
("Duke Energy Oltio"), DUKE ENERGY INDIANA, LLC ("Duke Energy Indiana"), DUKE ENERGY KENTUCKY, INC. ("Duke 
Energy Kentucky"), DUKE ENERGY PROGRESS, LLC (Vk/a PROGRESS ENERGY CAROLINAS, INC.) ("Duke Energy 
Progress"), DUKE ENERGY FLORIDA, LLC (fi'k/a PROGRESS ENERGY FLORIDA, INC.) ("Duke Energy Florida") and 
PIEDMONT NATURAL GAS COMPANY, INC. ("Piedmont"), 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, 2011, (as amended by Amendment No. 1 and Consent dated as of 
December 18, 2013 and Amendment No. 2 and Consent dated as of January 30, 20 l 5, the "Existi11g Credit Agree111e11t"), among the Company, Duke Energy 
Carolinas, Duke Energy Ohio, Duke Energy Indiana, Duke Energy Kentucky, Duke Energy Progress and Duke Energy Florida (the "Existing Borrowers", and 
together with Piedmont, the "Borrowers"), the Lenders party thereto (the "Existing Le11ders") and Wells Fargo Bank, National Association, as administrative 
agent for the Lenders (in such capacity, the "Ad111i11istrative Agent") and as swing line lender (in such capacity, the "Swingli11e Lender"). 

B. The Existing Borrowers have requested that certain amendments be made to the Existing Credit Agreement, as more fully set forth herein 
(the "A111e11dments"). 

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 "A111ended Credit Agree1ne11t"). 

Accordingly, in consideration of the mutual 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 I. Ter111s Generally. (a) The rules of construction set forth in Section 1.0 l of the Amended Credit Agreement shall apply mu ta tis 
mutandis to this Agreement. Capitalized tenns used but not defined herein have the meanings assigned thereto in the Amended Credit Agreement. 

(b) As used in this Agreement, the following tenns have the meanings specified below: 

"A111end111e11t Effective Date" shall have the meaning assigned to such tenn in Section 5. 

"Assigned Interest" shall have the meaning assigned to such tenn in Section 3. 

"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. 
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"Existing Pied111ont Credit Agreement" shalt mean that certain Second Amended and Restated Credit Agreement, dated as of December 14, 2015, 
among Piedmont, each lender from time to time party thereto, and Wells Fargo Bank, National Association, as administrative agent, swingline 
lender, and UC issuer. 

SECTION 2. Amend111e11ts to Existing Credit Agree111ent. 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: stHelEeH tent) and to add the bold and double~underlined text (indicated textually in the same manner as the 
following example: double underlined text) as set forth in the pages of the Amended Credit Agreement attached as An.ru;x_A hereto. 

SECTION 3. Substitution of Departing Lenders; Confirmation o/Co111111it111ents. (a) (i) The Company hereby notifies the Administrative Agent 
and each Existing Lenderthat 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, rights and obligations sold, purchased, assigned and assumed to be referred to herein as the 
"Assigned /11terests"), 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 of the 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, not\vithstanding any failure of such sales, assignments, purchases and assumptions to comply \Vith (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 
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\Vi th respect to such Assigned Interest) by wire transfer of immediately available funds to the Administrative Agent not later than 12:00 Noon (Ne\v York City 
time), (y) the Existing 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 of the Existing Credit Agreement if the outstanding Loans of such Departing Lender were prepaid in their entirety on the date of 
consummation of the assignment of the Assigned Interests) by wire transfer of immediately available funds to the Administrative Agent not later than 12:00 
Noon (New York 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 of the 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 Administrative Agent not later than 5:00 p.m. (New York City time) on the Amendment Effective Date. 

(b) The execution of this Agreement is evidence of the 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 9.06(c) of the Existing 
Credit Agreement. 

(c) Each Lender, by executing this Agreement confinns 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 Borrower 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) of the Amended Credit 
Agreement. 

SECTION 4. Represe1ttations a11d 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 of the Lenders that: 

(a) The execution, delivery and perfonnance by such Borro\ver of this Agreement and the Notes are within such Borrower's powers, have been 
duly authorized 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 la\v 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. 

(b) 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 Borrower, in each case enforceable in 
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accordance with its terms, except as the same may be limited by bankruptcy, insolvency or similar laws affecting creditors' rights generally and by 
general principles of equity. 

(c) Each of the representations and warranties made by such Borrower 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 earlier date (in which case 
they shall be true and correct on and as of such earlier date); provided that any representation and warranty that is qualified by materiality or material 
adverse effect shall be true and correct in all respects on and as of the date hereof, except to the extent such representations and \varranties expressly 
relate to an earlier date (in which case they shall be true and correct on and as of such earlier 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 "Amendment 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 Borro\vers, the Swingline Lender, the 
Issuing Lenders and the Lenders with Commitments as sho\vn 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 (a) an opinion ofintemal counsel of each Borrower, substantially in the form of Exhibit B to 
the Existing Credit Agreement and (b) an opinion of Robinson, Bradshaw & Hinson, P.A., special counsel for the Borrowers, substantially in the form of 
Exhibit C to the Existing Credit Agreement, and, in each case, covering such additional matters relating to the transactions contemplated hereby as the 
Administrative Agent may reasonably request; 

(c) The Administrative Agent shall have received a certificate signed by a Vice President, the Treasurer, an Assistant Treasurer or the Controller of 
the Company, dated the Amendment Effective Date, to the effect set forth in clauses (c) and (d) of Section 4 above; 

(d) The Administrative Agent shall have received all documents it may have reasonably requested prior to the Amendment Effective Date relating 
to the existence of the 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; 

(e) 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 
February 9, 2017 among the arrangers party thereto, 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. 

(f) The Administrative Agent shall have received evidence reasonably satisfactory to it that all principal of any loans outstanding under, and all 
accrued interest and fees under, the Existing Piedmont Credit Agreement shall have been paid in full and all commitments thereunder have been terminated 
(other than the Existing Piedmont Letters of Credit). 
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(g) The Administrative Agent shall have received, at least three Domestic Business Days prior to the Amendment Effective Date, all 
documentation and other information about the Borrowers that shall have been reasonably requested by the Administrative Agent in writing at least l O 
Domestic Business Days prior to the Amendment 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. 

SECTION 6. Effect of Au1endme11ts. Except as expressly set forth herein, this Agreement shall not by implication or othenvise 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 \vay 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 
Existing Borrower to a 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 of the Amended Credit Agreement. 

SECTION 8. Counterparts. 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 
Agreement 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 rN 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 SITTrNG rN NEW YORK COUNTY FOR PURPOSES OF ALL LEGAL PROCEEDrNGS ARISrNG OUT OF OR RELATrNG TO THIS 
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. EACH BORROWER AND EACH LENDER PARTY IRREVOCABLY WAIVES, 
TO THE FULLEST EXTENT PERMITTED BYLAW, ANY OBJECTION WHICH IT MAY NOW OR HEREAITER HA VE TO THE LA YING OF THE VENUE 
OF ANY SUCH PROCEEDrNG BROUGHT rN SUCH A COURT AND ANY CLAIM THAT ANY SUCH PROCEEDrNG BROUGHT rN SUCH A COURT HAS 
BEEN BROUGHT rN AN rNCONVENIENT FORUM. 

SECTION IO. WAIVER OF JURY TRIAL. EACH OF THE BORROWERS, THE AGENTS, THE ISSUrNG 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 rN ANY LEGAL PROCEEDrNG ARISrNG OUT OF OR RELATrNG TO THIS AGREEMENT OR THE TRANSACTIONS 
CONTEMPLATED HEREBY. 
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SECTION 1 l. Headi11gs. The headings used herein are for convenience of reference only, are not part of this Agreement and are not to affect the 
construction of, or to 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 the irrespective authorized officers as of the date 
and year first above v.rritten. 

DUKE ENERGY CORPORATION 
By: 

Isl John L. Sullivan, III 
Name:John L. Sullivan, III 
Title:Assistant Treasurer 
Address:550 South Tryon Street Charlotte, NC 28202 
Attention: Treasury Department 
Telecopy number: 704-3824935 
Taxpayer ID: 20-2777218 

DUKE ENERGY CAROLINAS. LLC 
By: 

Isl John L. Sullivan, III 
Name: John L. Sullivan, III 
Title: Assistant Treasurer 
Address: 550 South Tryon Street Charlotte, NC 28202 
Attention: Treasury Department 
Telecopy number: 704-3824935 
Taxpayer ID: 56-0205520 

DUKE ENERGY OHIO, INC. 
By: 

Isl John L. Sullivan, III 
Name:John L. Sullivan, III 
Title: Assistant Treasurer 
Address: 550 South Tryon Street Charlotte, NC 28202 
Attention: Treasury Department 
Telecopy number: 704-3824935 
Taxpayer ID: 31-0240030 

[Signature Page to Amendment No. 3 and Consent] 
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DUKE ENERGY INDIANA, LLC 
By: 

Isl John L. Sullivan, III 
Name: John L. Sullivan, III 
Title: Assistant Treasurer 
Address: 550 South Tryon Street Charlotte, NC 28202 
Attention: Treasury Department 
Telecopy number: 704-382-4935 
Taxpayer ID: 35-0594457 

DUKE ENERGY KENTUCKY, INC. 
By: 

Isl John L. Sullivan, III 
Name: John L. Sullivan, III 
Title: Assistant Treasurer 
Address: 550 South Tryon Street Charlotte, NC 28202 
Attention: Treasury Department 
Telecopy number: 704-382-4935 
Tux payer ID: 31-04 73080 

DUKE ENERGY PROGRESS, LLC 
By: 

Isl John L. Sullivan, III 
Name: John L. Sullivan, III 
Title: Assistant Treasurer 
Address: 550 South Tryon Street Charlotte, NC 28202 
Attention: Treasury Department 
Telecopy number: 704-382-4935 
Taxpayer ID: 56-0165465 

[Signature Page to Amendment No. 3 and Consent] 
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DUKE ENERGY FLORIDA, LLC 
By: 

Isl John L. Sullivan, Ill 
Name: John L. Sullivan, III 
Title: Assistant Treasurer 
Address: 550 South Tryon Street Charlotte, NC 28202 
Attention: Treasury Department 
Telecopy number: 704-3824935 
Taxpayer ID: 59-0247770 

PIEDMONT NATURAL GAS COMPANY, INC. 
By: 

Isl John L. Sullivan, III 
Name: John L. Sullivan, III 
Title: Assistant Treasurer 
Address: 550 South Tryon Street Charlotte, NC 28202 
Attention: Treasury Department 
Telecopy number. 704-3824935 
Taxpayer ID: 56-0556998 

[Signature Page to Amendment No. 3 and Consent} 
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WELLS FARGO BANK, NATIONAL ASSOCIATION, individually and as 
Administrative Agent, Issuing Lender and Swingline Lender 

By 
Isl Patrick Engel 
Name: Patrick Engel 
Title: Director 

Commitment under Amended Credit Agreement: 

$400.000,000.00 

[Signature Page to Amendment No. 3 and Consent] 
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Bank of America, N.A., as Lender and Issuing Lender: 

By 
Isl William Merritt 
Name: William Merritt 
Title: Director 

Commitment under Amended Credit Agreement: 

$400,000,000.00 

[Signature Page to Amendment No. 3 and Consent] 
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JP MORGAN CHASE BANK, N.A., as Lender and Issuing Lender: 

By Isl Bridget Killackey 
Name: Bridget Killackey 
Title: Executive Director 

Commitment under Amended Credit Agreement: 

S400,000,000.00 

[Signature Page to Amendment No. 3 and Consent] 
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MIZUHO BANK, LTD., as Lender and Issuing Lender: 

By Isl Daniel Guevara 
Name: 
Title: 

Daniel Guevara 
Authorized Signatory 

Commitment under Amended Credit Agreement: 

$400,000,000.00 

[Signature Page to Amendment No. 3 and Consent] 



KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 

Page 1464 ofl788 

Bank of China, New York Branch, as Lender and Issuing Lender: 

By Isl Chen Xu 
Name: Chen Xu 
Title: President & CEO 

Commitment under Amended Credit Agreement: 

$400,000,000.00 

[Signature Page to Amendment No. 3 and Consent] 
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Barclays Bank PLC, as Lender and Issuing Lender: 

By /s/ Ma 
Name: 
Title: 

Hu an 
May Huang 
Assistant Vice President 

Commitment under Amended Credit Agreement: 

$400,000,000,00 

[Signature Page to Amendment No. 3 and Consent] 
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Citibank, N.A., as Lender and Issuing Lender: 

By Isl Richard Rivera 
Name: Richard Rivera 
Title: Vice President 

Commitment under Amended Credit Agreement: 

$400,000,000.00 

[Signature Page to Amendment No. 3 and Consent] 
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CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH, as Lender and Issuing 
Lender: 

By Isl Robert Hetu 
Name: Robert Hetu 
Title: Authorized Signatory 

By /s/ Szymon Ordys 
Name: Szymon Ordys 
Title: Authorized Signatory 

Commitment under Amended Credit Agreement: 

$400,000,000.00 

[Signature Page to Amendment No. 3 a11d Consent] 
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ROYAL BANK OF CANADA, as Lender and Issuing Lender: 

By Isl Rahul D. Shah 
Name: Rahul D. Shah 
Title: Authorized Signatory 

Commitment under Amended Credit Agreement: 

$400.000,000.00 

[Signature Page to Amendment No, 3 and Consent] 
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The Bank ofTokyo-Mitsubishi UFJ, Ltd., as Lender and Issuing Lender: 

By Isl Robert MacFarlane 
Name: Robert Macfarlane 
Title: Director 

By 
Name: 
Title: 

Commitment under Amended Credit Agreement: 

$400,000,000.00 

[Signature Page to Amendment No. 3 and Co11se11tJ 
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By Isl Theodore Sheen 
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Name: Theodore Sheen 
Title: Director 

By Isl Karima Omar 
Name: 
Title: 

Karima Omar 
Vice President 

Commitment under Amended Credit Agreement: 

$325,000,000.00 

[Signature Page to Amendment No. 3 a11d Consent] 
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GOLDMAN SACHS BANK USA, as Lender: 

By Isl Josh Rosenthal 
Name: Josh Rosenthal 
Title: Authorized Signatory 

Commitment under Amended Credit Agreement: 

$325,000,000.00 

[Signature Page to Amendment No. 3 and Consent} 
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MORGAN STANLEY BANK, N.A., as Lender: 

By Isl Michael King 
Name: Michael King 
Title: Authorized Signatory 

Commitment under Amended Credit Agreement: 

S325,000,000.00 

[Signature Page to Amendment No. 3 and Consent] 
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SUNTRUST BANK, as Lender: 

By Isl Arize Agumndu 
Name: Arize Agumadu 
Title: Vice President 

Commitment under Amended Credit Agreement: 

$325,000,000.00 



TD Bank, N.A., as Lender: 

By Isl Bet Chan 
Name: Betty Chang 
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Title: Senior Vice President 

Commitment under Amended Credit Agreement: 

$325,000,000.00 
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The Bank ofNova Scotia, as Lender: 

By Isl David Dewar 
Name: David Dewar 
Title: Director 

Commitment under Amended Credit Agreement: 

S325,000,000.00 
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U.S. BANK.NATIONAL ASSOCIATION, as Lender: 

By Isl James O'Shaughnessy 
Name: James O'Shaughnessy 
Title: Vice President 

Commitment under Amended Credit Agreement: 

$325,000,000.00 
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UBS AG, STAMFORD BRANCH, as Lender: 

By Isl Houssem Daly 
Name: Houssem Daly 
Title: Associate Direcor 

Banking Products Services, US 

By /s/ Darlene Arias 
Name: Darlene Arias 
Title: Director 

Commitment under Amended Credit Agreement: 

$325,000,000.00 
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Branch Banking & Trust Company, as Lender: 

By Isl Kelly Attayek 
Name: Kelly Attayek 
Title: Assistant Vice President 

Commitment under Amended Credit Agreement: 

s 175,000,000.00 
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KEYBANK NATIONAL ASSOCIATION. as Lender: 

By Isl Lisa A. R der 
Name: Lisa A. Ryder 
Title: Senior Vice President 

Commitment under Amended Credit Agreement: 

s 175.000,000.00 
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PNC Bank, National Association, as Lender: 

By Isl Jon R. Hinard 
Name: Jon R. Hinard 
Title: Managing Director 

Commitment under Amended Credit Agreement: 

$175,000,000.00 



REGIONS BANK, as Lender: 

By Isl Brian Walsh 
Name: Brian Walsh 
Title: Director 

By 
Name: 
Title: 
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Commitment under Amended Credit Agreement: 

$175,000,000.00 
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BANCO SANTANDER, S.A., NEW YORK BRANCH, as Lender: 

By Isl Rita Wa\z-Cuccioli 
Name: Rita Walz-Cuccioli 
Title: Executive Director 

Banco Santander, S.A., New York Branch 

By Isl Terence Corcoran 
Name: 
Title: 

Terence Corcoran 
Senior Vice President 
Banco Santander, S.A., New York Branch 

Commitment under Amended Credit Agreement: 

s 175,000,000.00 
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Sumitomo Mitsui Banking Corporation, as Lender: 

By Isl James D. Weinstein 
Name: James D. Weinstein 
Title: Managing Director 

Commitment under Amended Credit Agreement: 

s 175,000,000.00 
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The Bank ofNew York Mellon, as Lender: 

By Isl Richard K. Fronapfel, Jr. 
Name: Richard K. Fronapfel, Jr. 
Title: Vice President 

Commitment under Amended Credit Agreement: 

s 175.000,000.00 
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The Northen Trust Company, as Lender: 

By Isl John C. Canty 
Name: John C. Canty 
Title: Senior Vice President 

Commitment under Amended Credit Agreement: 

$175,000,000.00 
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ANNEX A 



$7,599,999,9998 000 000 000 

CREDIT AGREEMENT 

dated as of 
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as Amended by Amendment No. l and Consent, dated as of December 18, 2013,, 
ttttti-Amendment No. 2 and Consent, dated as of January 30, 2015-lli!.2. 

Amendment No. 3 and Consent dated as of March 16 2017 
among 

Duke Energy Corporation 
Duke Energy Carolinas, LLC 

Duke Energy Ohio, Inc. 
Duke Energy Indiana, ~LLC 

Duke Energy Kentucky, Inc. 
Duke Energy Progress,.ffi.e.;--efttlLLC 

Duke Energy Florida I LC and 
Bttlce Ene1g) Fle1idaPiedmont Natural Gas Company Inc., 

as Borro\vers, 

The Lenders Listed Herein, 

Wells Fargo Bank, National Association, 
as Administrative Agent, 

and 

Bank of America, N.A. 
JPMorgan Chase Bank, N.A. and 

The Re)a!Mizuho Bank efSeetlan6 J'le..112.... 
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 ofTokyo-Mitsubishi UFJ, Ltd. and 
UBS Seetuities bI:CRoyal Bank of Canada, 

as Co-Documentation Agents 

Wells Fargo Securities LLC 
Merrill Lynch Pierce Fenner& Smith Incomorated{l) 

JPMorgan Chase Bank NA 
Mjzuho Bank Ltd 

Bank of China, New York Branch 
Barclays Bank PLC 

Citigroup Global Markets, Inc. 
Credit Suisse Securities (USA) LLC 

J.P. }ofergan 8ee1,n=ities, bbC 
}.1enilt L) 11eh, Pie1ee, Fenne1 & Smith lfleetperated 

RBS 8ee1:1:rities Ine. 
The Bank ofTokyo-Mitsubishi UFJ, Ltd . ...illl.S! 

(1) Merrill Lynch Pierce Fenner & Smith Tncomorated shall mean Merrill Lynch Pierce Fenner & Smith Incomorated or any other registered 
broker-dealer wholly-owned by Bank of America Comoration to which al! or substantially all of Bank of America Comorntion 's or any of its subsidiaries' 
investment banking commercial lending services or related businesses may be transferred following the date of this Agreement. 



RBC Capital Markets(2) 
l:JBS 8ee1:u4ties bbC aH:Ei 

V.'ells Fal'ge 8ee1:114ties, bLC, 
.!!§.Joint Lead Arrangers and Joint Bookrunners 
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(2) RBC Capital Markets is a brand name for the capital markets businesses of Royal Bank of Canada and its affiliates 
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AGREEMENT dated as ofNovember 18, 2011 (as amended by Amendment No.land Consent, dated as of December 18, 2013-att&,..Amendment 
No. 2 and Consent, dated as of January 30, 2015 and Amendment No 3 and Consent dated as of March 16 2017) among DUKE ENERGY CORPORATION, 
DUKE ENERGY CAROLINAS. LLC, DUKE ENERGY OHIO, INC., DUKE ENERGY INDIANA, ING,LLC DUKE ENERGY KENTUCKY, INC., DUKE 
ENERGY PROGRESS,JNG,LLC (f/k/a PROGRESS ENERGY CAROLINAS, INC.}ott<f. DUKE ENERGY FLORIDA, ING,LLC (Uk/a PROGRESS ENERGY 
FLORIDA, INC.)e:rand PIEDMONT NATURAL GAS COMPANY 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 TIIE RQ.YA:LMIZUHO BANK-BF 
SCG'fb1\-l"IB PLC LTD. 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 UFJ, LTD. and UBS SE8UR!TIES H8ROYAL BANK OF CANADA as 
Co-Documentation Agents. 

The parties hereto agree as follows: 

ARTICLE I 
DEFINITIONS 

Section 1.01. Definitions. The following tenns, as used herein, have the follo\ving 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 fonn submitted to such Lender by the 
Administrative Agent and submitted to the Administrative Agent (with a copy to each Borrower) duly completed by such Lender. 

"Affiliate" means, as to any Person (the "specified Person") (i) any Person that directly, or indirectly through one or more intennediaries, controls 
the specified Person (a "Controlling Person") or (ii) 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 tenn "control" means possession, directly or indirectly, of the power to direct 
or cause the direction of the management or policies ofa Person, whether through the ownership of voting securities, by contract or othen.vise. 
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"Agent" means any of the Administrative Agent, the Co-Syndication Agents or the Co-Documentation Agents. 

"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. 

"Amendment No. 3" shall mean that certain Amendment No. 3 dated as ofMarch 16 2017 among the Borrowers the lenders party thereto and the 
Administrative Agent. 

"Anti-Corruption Laws" means the United States Foreign Co mi pt Practices Act of 1977 and all other la,vs, rules, and regulations of any jurisdiction 
concerning or relating to bribety, corruption or money laundering. 

"Applicnble 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 of its Euro-Dollar Loans, its Euro-Dollar Lending Office. 

"Applicable Margin" means, with respect to Euro-Dollar Loans, Swing line 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 (iii) an entity or an Affiliate of an 
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 
Borrower or such other representative of the Borro\ver as may be designated by any one of the 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 Borrower's Sublimit bears to the aggregate 
amount of the Commitments, all determined as of such time. 

"Bail-In Action" means the exercise of any Write-Do\vn and Conversion Powers by the applicable EEA Resolution Authority in respect of any 
liability of an EEA Financial Institution. 

"Bail-In Legislation" means with respect to any EEA Member Country implementing Article 55 of Directive 2014/59/El J of the European 
Parliament and ofthe 

2 
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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. 

"Bankruptcy Event'' means, with respect to any Person, such Person 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 appointed for it, or, in the good faith determination of the Administrative Agent (or, ifthe Administrative Agent is the subject of the 
Bankruptcy 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 Bai\wln Action) a Bankruptcy Event shall 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 o\vnership interest does not result in or provide such Person with immunity from the jurisdiction of courts within the United States or from the 
enforcement of judgments or writs of attachment on its assets or pennit such Person (or such Governmental Authority or instrumentality) to reject, repudiate, 
disavow or disaffinn 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 1/2of1 % 
and (c) the LIBOR Market Index Rate plus 1 %· nrovided that if the Base Rate shall be less than zero such rate sba!I be deemed to be zero for pumoses of 
this Agreement. Each change in the Base Rate shall take effect simultaneously with the corresponding change in the rates described in clauses (a), (b) or 
(c) 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 ofBorro\ving 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 the Company Duke Energy Carolinas, Duke Energy Ohio, Duke Energy Indiana, Duke Energy Kentucky, the Centpan) 
al'!d, e1t tutd after the Seeefld Effeeti, e BateDuke Energy Florida Duke Energy Flerida and Bttke Enetg) Progress and Piedmont. References herein to "the 
Borrower'' in connection with any Loan or Group of Loans or any Letter of Credit hereunder are to the particular Borrower to which such Loan or Loans are 
made or 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 Lender's 
Percentage and such Borrower's Sub limit (whether used or unused) at such time or (ii) if such Lender's Commitment shall have tenninated, 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 Swing line Loans) to such 

3 
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Borrower, the aggregate amount of its Letter of Credit Liabilities in respect of such Borrower and the amount of its Swing line Exposure in respect of such 
Borrower at such time. 

"Borrower Maturity Dute" means, with respect to any Revolving Credit Loan to any Borrower other than the Company, the first anniversary of the 
date of the Borrowing of such Revolving Credit Loan; provided that if the Borrower designates such Borrowing as long·terrn in its Notice of Borrowing, then 
the Borrower Maturity Date shall not be applicable thereto. 

"Borrowing" has the meaning set forth in Section 1.03. 

"Cush Collaternlize" 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 occurrence 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 la\v, rule, regulation or treaty or in the administration, interpretation or application thereof by any Governmental 
Authority, or (c) the making or issuance of any request, rules, guideline, requirement or directive (whether or not having the force of law) by any 
Governmental 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 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, 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, The Bank ofTokyo-Mitsubishi UFJ, Ltd., and BBS Seettrities bLCRoyal Bank ofCanada 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 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). 

4 
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"Commitment Termination Date" means, for each Lender, Ja11t1a~ 3QMarch 16 ~2022 as such date may be extended from time to time with 
respect to such Lender pursuant to Section 2.0 I (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 Tuxes" 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 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 a.n 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 preferred 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 would 
appear on a consolidated 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 Consolidated Indebtedness shall exclude, to 
the extent otherwise reflected therein, Equity Preferred Securities of such Borrower and its Consolidated Subsidiaries up to a maximum excluded amount 
equal to 15% of Consolidated Capitalization of such Borrower. 

"Consolidated Net Assets" means, at any date with respect to any Borrower, (a) total assets of such Borrower and its Subsidiaries (minus applicable 
reserves) determined on a consolidated basis in accordance with GAAP minus (b) total liabilities of such 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 such Borrower most recently 
delivered to the Administrative Agent and the Lenders pursuant to Section 5.01 (a) or 5.01 (b). 

5 
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"Consolid.ated 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, N.A., JPMorgan Chase Bank, N.A. and The Re) al Mizuho Bank efSeetltu1d ple..J,&L in 
its capacity as syndication agent in respect of this Agreement. 

"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\vaived, become an Event of Default. 

"De Faulting 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 detennination that a condition 
precedent to funding (specifically 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 \'IIiting or public statement indicates that such position is based on such Lender's good faith detennination 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 Lenderthat 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 \'IIiting 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 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 Defaulting Lender, the Required Lenders) and the 
Company of such certification in fonn and substance satisfactory to the Administrative Agent (or, ifthe 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 or a Bail-In 
Action. Any detennination by the Administrative Agent (or, ifthe 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 
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"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 Ciry 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 Borr.owers 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 l, 1927 as amended or supplemented fi"om time to time. 

"Duke Energy Indiana" means Duke Energy Indiana, ffte:LLC 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 fi"om time to time, and any 
successor or replacement mortgage trust indenture. 

"Duke Energy Florida" means Duke Energy Florida, .ffie.:LLC (tlk/a Progress Energy Florida, Inc.), a Florida corporation. 

"Duke Energy Florida 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 fi"om 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 t, 1949, between Duke 
Energy Kentucky and The Bank of New York (successor to Irving Trust Company), ns trustee, as amended, modified or supplemented from time to time, and 
any successor or replacement mortgage trust indenture. 
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"Duke Energy Ohio First Mortgage Trust Indenture" means the first mortgage trust indenture, dated as of August t, 1936, between Duke Energy 
Ohio 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 Progress" means Duke Energy Progress, ffie.:LLC (f/k/a Progress Energy Carolinas, Inc.), a North Carolina corporation. 

"Duke Energy Progress Mortgage and Deed of Trust'' means the Mortgage and Deed of Trust, dated as of May I, 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 ftom time to 
time, and any successor or replacement mortgage trust indenture. 

"EEA Financial Instihltion" means {a) any credit institution or investment firm established in any EEA Member Countrv which is subject to the 
supervision of an EEA Resolution Authority Cb) any entity established in an EEA Member Countrv which is a narent of an institution described in clause 
(a) of this definition or Cc) any financial institution established in an EEA Member Countrv which is a subsidiarv 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 Countrv fincluding nny delegee) having responsibility for the resolution of any EEA Financial Institution. 

"Endonment" 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, la\vs, regulations, ordinances, rules,judgments, orders, decrees, 
pennits, 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, \vithout 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, \Vi th respect to any Borrower, any trust preferred securities or deferrable interest subordinated debt securities 
issued by such 
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Borro\veror 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 Tennination 
Date. 

"ERISA" means the Employee Retirement Income Security Act of 1974, as amended. 

"ERISA Group" means, with respect to any Borrower, 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 
Internal Revenue Code. 

"EU Bail~In Legislation Schedule" means the Ell Bail-In Legislation Schedule published by the Loan Market Association (or any successor 
nerson) as in effect from time to time 

"Euro-Dollar Business Day" means any Domestic Business Day on which commercial banks are open for international 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 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 Borrowers 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 oflnterest 
Rate Election or (ii) an overdue amount which was a Euro-Dollar Loan immediately before it became overdue. 

"Euro-Dollar Rate" means a rate of interest detennined pursuant to Section 2.06(b) on the basis ofa London Interbank Offered Rate an6: iftl:e Ettffl 
Dellar Rate shall be less tha11 i::ete, slieh 1ate sha!l Oe 6:eeme6: ze1e fu1 ptupeses efthis Agteement. 

"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. 

"Existing Credit Agreement" means the Amended and Restated Credit Agreement dated as of June 28, 2007, among the Company, Duke Energy 
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 ofMarch 10, 2008. 

"Existing Duke Credit Agreement" means the Amended and Restated Credit Agreement dated as of November 18 201 I among the Borrowers partv 
thereto the 
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banks party thereto and Wells Fargo Bank Bank National Association as administrative agent Cas amended amended and restated sunplemented or 
othetwjse modjfied prior to the Third Amendment Effectjve Date) 

"Existing Duke Letter of Credit" means each letter of credit outstanding under the Existing Duke Credit Agreement on the ~Third Amendment 
Effective Date. 

"Existing Piedmont Credit Agreement" shall mean that certain Second Amended and Restated Credit Agreement dated as of December 14 2015 
among Piedmont each lender from time to time partv thereto and Wells Fargo Bank National Association as administrative agent swingline [ender and 
L/C issuer. 

"Existing Piedmont Letter of Credit" means each letter of credit outstanding under the Existing Piedmont Credit Agreement on the Third 
Amendment Effective Date 

"Existing Progress Credit Agreements" means (i) the Credit Agreement dated as of October 15, 2010 among Duke Energy Florida, as borrower, 
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 under the 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 Borrower, 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 1/1 OOth of 1 %) equal to the weighted 
average of the rates on overnight Federal funds transactions with members of the Federal Reserve System affilngeii 1') Fetieftl! fuutls btel[effi an s1:1eh cl:B.-), as 
published by the Federal Reserve Bank of New York 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 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 (ii) if no such rate is so 
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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 detennined 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 forpumoses of this Agreement. . 

"Fund" means any Person (other than a natural Person) that is (or will be) engaged in making, purchasing, holding or othenvise investing in 
commercial Joans 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 governmental or quasi-governmental 
authority. 

"Group of Loons" means at any time a group of Loans consisting of(i) all Loans to the same Borrower\vhich 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, if a 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 
if it had not been so converted or made. 

"Hedging Agreement'' means for any Person, any and all agreements, devices or arrangements designed to protect such Person or any of its 
Subsidiaries from the fluctuations of interest rates, exchange rates applicable to such party's assets, liabilities or exchange transactions, including, but not 
lin1ited to, dollar-denominated or cross-currency interest rate exchange agreements, forward currency exchange agreements, 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. 

"Increased Commitments" has the meaning set forth in Section 2.17. 

"Indebtedness" of any Person means at any date, without duplication, (i) alt obligations of such Person 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 ofbusiness), 
(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 of all 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 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 
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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 account of such Person. 

"lndemnitee" 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 3.0 l. 

"Initial Sublimit" means, with respect to each Borro,ver, the amount set forth opposite its name in the table below: 

Borrower 
Company 
Duke Energy Carolinas 
Duke Energy Progress 
Duke Energy Florida 
Duke Energy Indiana 
Piedmont 
Duke Energy Ohio 
Duke Energy Kentucky 

Initial Sublimit 

$3,299,999,9993 400 000 000 
$1,290,099,999 I I 00 000 000 

$1,000,000,000 
$999,999,909950 000 000 

$600,000,000 
$500 000 000 

$175,999,999300 000 000 
$125,999,999150 000 000 

"Interest Period" means, with respect to each Euro-Dollar Loan, the period commencing on the date of borrowing specified in the applicable Notice 
ofBorro\ving 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 corresponding 
maturity are generally available in the London interbank market,ftffie..e.f-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 \vhich case such Interest Period shall 
end on the next preceding Euro-Dollar Business Day; and 

(b) 
numerically 

any Interest Period which begins on the last Euro-Dollar Busiriess Day of a calendar month (or on a day for\vhich there is no 
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corresponding day in the calendar month at the end of such Interest Period) shall end on the last Euro-Dollar Business Day ofa calendar month; 

providedfi1rther that no Interest Period applicable to any Loan of any Lender may end after such Lender's Commitment Tennination Date. 

"Internal Revenue Code" means the Internal Revenue Code of 1986, as amended, or any successor statute. 

"Investment Grade Status" exists as to any Person at any date if all 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 Baa3 or higher by Moody's, as the case may be, or if such Person does not 
have a rating of its long-tenn 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. 

"Issuing Lender" means (i) each of Welts Fargo Bank of America, N.A. JPMorgan Chase Bank NA. Mizuho Bank Ltd., Bank of China, New York 
Branch, Barclays Bank PLC, Citibank, N.A., Credit Suisse AG, Cayman Islands Branch, JPP,{epgan Chase Bartle, l'LA., The Bank ofTokyo-Mitsubishi 
UFJ, Ltd.,...:Hte-a.nd Royal Bank ofSeotlantl pie, UBS AG, £tan1fof'ti Branel: anB \Veils Fargo Canada and, 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, after 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, $8Q,QQQ,QQQ10 000 000 (as such amount may be modified from time to time by 
agreement between the Company and such Issuing Lender) or (ii) with respect 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 avoidance 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. 

"Joindcr Agreement" nleans a joinder agreement between each Progress Borro\ver and the Administrative Agent in substantially the fonn of 
Exhibit H. 

"Lender" means each bank or other financial institution listed on the signature pages hereof, each Additional Lender, each Assignee which becomes 
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 S\vingline 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 
t!te E.cisting 

13 



KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 

Page 1505 of 1788 

Dttke Lettem ef Ctetiit and, on and after the Seeenti-Third Amendment Effective Date, the Existing ~Duke Letters of Credit and the Existing Piedmont 
Letters of Credit. 

"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 rate for one month U.S. dollar deposits as appears on the display designated as 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 currently provided on such page of such service, as reasonably detennined 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 :OO 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 (or if not so reported, then as detennined 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 pumoses of this Agreement. 

"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 \Vhich 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 or a S\vingline Loan; provided that S\vingline Loans shall be subject to only those provisions of Article 2 
which are specifically made applicable to S\vingline Loans. 

"London Interbank OITered 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 
Tennination Date of the Issuing Lender. 

"Material Debt" means, with respect to any Borrower, Indebtedness of such Borro\ver 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 6.0 t(i). 

"Material Subsidiary" means at any time, with respect to any Borrower, any Subsidiary of such Borrower whose total assets exceeds 15% of the 
total assets (after intercompany eliminations) of such Borrower and its Subsidiaries, detennined on a 
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consolidated basis in accordance with GAAP, all as reflected in the consolidated financial statements of such Borrower most recently delivered to the 
Administrative Agent and the Lenders pursuant to Section 5.0 l(a) or 5.0 I (b). 

"Maximum Sublimit'' means, with respect to each Borrower, 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 

Company 
Duke Energy Carolinas 
Duke Energy Progress 
Duke Energy Florida 
Duke Energy Indiana 
Piedmont 
Duke Energy Ohio 
Duke Energy Kentucky 

Moximum Sublimit 

$4,799,999,9994 850 000 000 
$1,800,000,000 
$1,400,000,000 
$1,200,000,000 
$1,000,000,000 

$850 000 000 
$725,000,000 
$175,000,000 

"Merger Agreement" means that certain Agreement and Plan of Merger dated as of January 8, 2011 among the company, Diamond 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. for any successor thereto). 

"Mortgage Indenture" means in the case of each of Duke Energy Carolinas, Duke Energy Ohio, Duke Energy Indiana, 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 Mortgage Trust Indenture, the Duke Energy Progress Mortgage 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 tenns of Section 9.05(a) and (ii) has been approved by the Required Lenders. 

"Non-Recourse Indebtedness" 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 Indebtedness but 
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excluding tax sharing arrangements and similar arrangements 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 (iii) constitutes the lender; (b) 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 any Borrower to declare a default on such other 
Indebtedness or cause the payment thereof to be accelerated or payable prior to its stated maturity; and (c) as to which the lenders will not have any recourse 
to the stock or assets of any Borrower 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, a Borro\ver or other Subsidiary may provide credit support and recourse in an amount not exceeding 15% in the aggregate of any 
such Indebtedness. 

"Notes" means promissory notes ofa 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 Rute Election" has the meaning set forth in Section 2.09(-b-a-1. 

"Notice of Issuunce" has the meaning set forth in Section 2.1 S(b). 

"OFAC" 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(a). 

"Purcnt" means, \Vith respect to any Lender, any Person controlling such Lender. 

"Participunt" has the meaning set forth in Section 9.06(b). 

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

"Payment Date" has the meaning set forth in Section 2.15(d). 

"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 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. 

"Person" means an individual, a corporation, a partnership, an association, a trust or any other entity or organization, including a government or 
political subdivision or an agency or instrumentality thereof. 
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"Plan" means at any time an employee pension benefit plan which is covered by Title IV of ER ISA or Sections 412 or 430 of the Internal Revenue 
Code or Sections 302 and 303 ofERISA and is either (i) maintained by a memberofthe ERISA Group for employees of a member of the ERISA Group or 
(ii) maintained pursuant to a collective bargaining agreement or any other arrangement 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, 
California as its Prime Rate. Any change in the interest rate resulting from a change in the Prime Rate shall become effective as of 12:0 I 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 detennining 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. 

"Progress Borrowe'"s" means Duke Energy Florida and Duke Energy Progress. 

"Qua["te["ly 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 Pa'"ties" 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 Borrowe'"" 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 of the Aggregate Exposure(s) of any Defaulting Lender(s)). 

"Revolving Credit Loan" means a loan made or to be made by a Lender pursuant to Section 2.01 (a); provided that, if any such loan or loans (or 
portions thereof) are 
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combined or subdivided pursuant to a Notice of Interest Rate Election, the tenn "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. 

"Revolving Credit Period" means, with respect to any Lender, the period from and including the Initial Effective Date to but not including its 
Commitment Tennination 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 of the United Kingdom, (b) any Person that has a 
place of business, or is organized or resident, in a jurisdiction that is the subject of any comprehensive territorial Sanctions or (c) any Person owned or 
controlled by any such Person. 

"Sanctions" means economic or financial sanctions or trade embargoes imposed, administered or enforced from time to time by (a) Of AC or the U.S. 
Department of State, or (b) the United Nations Security Council, the European Union or Her Majesty's Treasury of the United Kingdom. 

"Se ea Rd .*dfteHdment EA'eeti • e Bate" means JanHa~ 39, 2QlS, Being the elate en ,,hieh that eeftain A1aenelment l'fe. 2 anel Censent ameHg the 
Bel"fe "e1s, the Lenelet5 !'Bft) thefete, the IssHing I:enelefS !'&ft) thefete, the£ •• ingline Lenelef anel the At4ministmti, e Agent Beeame effeeti, e. 

"Second Effective Date" means the date on which the Delayed Additional Commitments become effective pursuant to Section 3.02. 

"S&P" means Standard & Po or's~ Services.1.l&, a eli, L'lieu sf The ?.teGren Ilill Ceml'anies, Ine.subsidiaIT ofS&P Global Inc. for 
any successor thereto). 

"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 Sub limit. 

"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 perfonning 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. 
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"Swingline Exposure" means, with respect to any Lender, an amount equal to such Lender's Percentage of the aggregate outstanding principal 
amount ofSwingline Loans. 

"Swingline Lender" means Wells Fargo, in its capacity as the Swingline Lender under the swing loan facility described in Section 2.18. 

"Swingline Loan" means a loan made or to be made by the Swingline Lender pursuant to Section 2.18. 

"Swingline Termination D;:ite" means the tenth Domestic Business Day prior to Wells Fargo's Commitment Tennination Date. 

"T;:ixes" has the meaning set forth in Section 8.04(a). 

"Third Amendment Effective Date" means March 16 20 t 7 being the date on which Amendment No. 3 became effective. 

"Trust" means The Doris Duke Trust, a trust established by James B. Duke by Indenture dated December 11, 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 under400 I (a)(l 8) ofERISA, 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 of a member of the ERISA Group to the PBGC or the Plan under Title IV ofERISA. 

"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.S. Tax Low 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 Borrowers 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 Borrower 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. 

"Wcl1s Forgo" means Wells Fargo Bank, National Association. 

"Write-Down and Conversion Powers" means with respect to any EEA Resolution Authority the \vrite-do\'m and conyersion powers of such EEA 
Resolution 

19 



KyPSC Cnse No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 

Page 1511of1788 

Authority from time to time under the Bail-In Legislation for the applicable EEA Member Country which write-do\vn and conversion nowers are described in 
the EU Bail-In Legislation Schedule. 

Section 1.02. Accounting Tenns and Determinations. Unless other.vise specified herein, all accounting tenns 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 
generally accepted accounting principles as in effect fium time to time, applied on a basis consistent (except for changes concurred in by the relevant 
Borrower's independent public accountants) with the most recent audited consolidated financial statements of such Borrower and its Consolidated 
Subsidiaries delivered to the Lenders; provided, that ifthe 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 compliance with such covenant 
shall be determined on the basis of generally accepted accounting principles as 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 of one or more Lenders to be made to a single 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 Borro\ving" is a Borrowing comprised of Euro Dollar Loans). 

ARTICLE2 
THE CREDITS 

Section 2.01. Commitments to Lend. (a) Revolving Credit Loans. During its Revolving Credit Period, each Lender severally agrees, on the tenns 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 Borrowing under this subsection shall be in an aggregate principal amount of $10,000,000 
or any larger multiple of$ l ,OOO,OOO (except that any such Borrowing may be in the aggregate amount available in accordance with Section 3.03(b )) and 
shall be made fium 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 Borrower for a Borro\ving would otherwise end after the Commitment Termination Dates of some but not all Lenders, the Borrower 
may in its Notice of Borrowing elect not to borrow from those Lenders whose Commitment Tennination Dates fall prior to the end of such Interest Period. 
Within the foregoing limits, the Borrowers may borrow under this subsection (a), or to the extent pennitted by Section 2.11, prepay Loans and re borrow at 
any time during the Revolving Credit Periods under this subsection (a). 
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(b) Extension o/Commitme11ts. (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, upon notice to the Administrative Agent not less than 60 days but no more than 90 days ptiorto 
any anniversary of the 5eeeftd.Third 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 of a duly completed Extension Agreement in substantially the form of Exhibit E, the 
Commitment Termination Date applicable to the Commitment of each Lender so affirmatively notifying the Company and the Administrative Agent shall be 
extended for the 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 nt the time any such extension is requested shall have elected so to 
extend their Commitments. 

(ii) Any Lender which does not give such notice to the Company and the Administrative Agent shall be deemed to have elected not to extend as 
requested, and the Commitment of each non-extending Lender shall terminate 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 or a 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 so. 

Section 2.02. Notice of Borrowings. The Borrower shall give the Administrative Agent notice (a "Notice of Borrowing") not later than 11 :00 
A.M. (Eastern time) on (x) the date of each Base Rate Borrowing and (y) the third Euro-Dollar Business Day before each Euro-Dollar Borrowing, specifying: 
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(a) the date of such Borrowing, which shall be a Domestic Business Day in the case ofa Den1estieBase Rate Borrowing or a Euro-Dollar Business 
Day in the case ofa Euro-Dollar Borrowing; 

(b) the aggregate amount of such Borrowing; 

(c) whether the Loans comprising such Borro\ving are to bear interest initially at the Base Rate or a Euro-Dollar Rate; 

(d) in the case of a Euro-Dollar Borrowing, the duration of the initial Interest Period applicable thereto, subject to the provisions of the definition 
of Interest Period; and 

(e) if applicable, 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. (Eastern time) on the date on which any payment ofa 
Reimbursement Obligation is due to an Issuing Lender or on the scheduled date of maturity of a Swing line 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 ofBorrowing for a Base Rate Borrowing on such date in 
the minimum amount pennitted by Section 2.0 l that equals or exceeds the amount of such Reimbursement Obligation or S\vingline Loan. 

Section 2.03. iVotice to Lenders; Funding of Loans. (a)Upon receipt (or deemed receipt) of a Notice of Borrowing, 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 Borrower. 

(b) Not later than l :00 P.M. (Eastern time) on the date of each Borrowing, each Lender participating therein shall (except as provided in 
subsection (c) 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 9.0 l. Unless the Administrative Agent detennines 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 of the 
Borrower; provided that to the extent that all or a portion of such Borrowing is to be applied to a Reimbursement Obligation or a Swing line Loan of the 
Borrower as contemplated by Sections 2.02 and 2.l 8(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 I :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 Borrowing in accordance with subsection (b) of this Section 2.03 and 
the Administrative Agent may, in reliance upon such assumption, 
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make available to the Borrower on such date a corresponding 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 forthv.ith on demand such corresponding 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 applicable thereto pursuant to Section 2.06 and (ii) in the case of such Lender, 
the Federal Funds Rate. If such Lender shall repay to the Administrative Agent such corresponding amount, such amount so repaid shall constitute such 
Lender's Loan included in such Borrowing for purposes of this Agreement. 

(d) The failure of any Lender to make the Loan to be made by it as part of any Borrov.ing shall not relieve any other Lender of its obligation, if 
any, hereunder to make a Loan on the date of such Borrov.ing, but no Lender shall be responsible for the fuilure of any other Lender to make a Loan to be 
made by such other Lender. 

Section 2.04. Registry; Notes. (a) The Administrative Agent shall maintain a register (the "Register") on which it v.ill 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 Borrower hereby agrees that, promptly upon the request of any Lender at any time, such Borrower shall deliver to such Lender a duly 
executed Note, in substantially the fonn of Exhibit A hereto, payable to such Lender or its registered assigns as pennitted pursuant to Section 9.06 and 
representing the obligation of such Borrower to pay the unpaid principal amount of the Loans made to such Borrower by such Lender, v.ith interest as 
provided herein on the unpaid principal amount from time to time outstanding. 

(c) 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 v.ith any transferor enforcement of its Note, may endorse on the schedule fonning a part thereof appropriate notations to evidence the foregoing 
infonnation \vith 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 Borro\ver hereunder orunderthe 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 of any 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 
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accrued interest thereon, on the earlier of the Commitment Termination Date of such Lender and the applicable Borrower 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 rote 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 oftennination 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 rote per annum equal to 
the sum of 1 % 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. 

The "London Interbank Offered Rate" applicable to any Interest Period means the rate appearing on Reuters Screen LIB ORO 1 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 detennined by the Administrative Agent from time to time for purposes of providing 
quotations of interest rates applicable to U.S. dollar deposits that are offered to leading banks in the London interbank deposit market) at approximately 
t I :00 A.M. (London time) t\vo Euro-Dollar Business Days prior to the commencement of such Interest Period, as the rote 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 l %) 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 A.M. (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 for a 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 pumoses 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 thereof was due to but excluding the date of actual payment, at a rate per annum equal to the sum oft o/o 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. 
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(d) The Administrative Agent shall detennine 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 detennined, and its detennination 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. Fee:J. Seetien 2.98.;,,__illl Facility Fees. Each Borrower shall pay to the Administrative Agent, for the account of the Lenders ratably in 
proportion to their related Borro\ver Exposures, a facility fee calculated for each day at the Facility Fee Rate for such day (detennined in accordance with the 
Pricing Schedule) on the aggregate amount of such Borrower'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 related Borrower Exposures are reduced to zero. 

(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 Euro-Dollar 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 Issuing Lender for its account at a rate per annum of0.20o/o (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 (detennined 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, (ii) 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 Tennination Date (and, if later, the date the Borrower Exposure of such Lender in respect of any Borro\ver is 
reduced to zero). 

Section :3-:Q.9.~. Optional Termination or Reduction of Sub limits; Changes to Sublimits. (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 of the Borrowers (i.e., reduce the 
Sub limits 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$5,000,000 at all times, (ii) a Borrower's Sub limit may not be reduced to an amount less than the sum of the aggregate outstanding 
principal amount of Loans to such Borrower plus the aggregate amount of Letter of Credit Liabilities in respect of Letters of Credit issued for its account, 
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(iii) a Borro\ver's Sublimit may not be increased to an amount greater than its Maximum Sub limit, (iv) the sum of the Sub limits of the respective Borrowers 
shall at all times equal the aggregate amount of the Commitments and (v) any such increase in a Borrower's Sub limit shall be accompanied or preceded by 
evidence reasonably satisfactoiy 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 (ii) by an amount of$ I 0,000,000 or any larger multiple of 
SS,000,000 so long as, after giving effect to such reduction, its Sublimit is not less than the sum of the aggregate 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 
reduced by the amount of each reduction in any Sub limit pursuant to this Section 2.08(b) or pursuant to Section 6.01. 

Section ~2.09.Met/Jod of Electing Interest Rates. (a) The Loans included in each Borrowing shall bear interest initially at the type of rate specified by the 
Borrower in the applicable Notice of Borrowing. Thereafter, the Borrower may from time to time elect to change or continue the type of interest rate borne 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) 
and 

if such Loans are Base Rate Loans, the Borrower may elect to convert such Loans to Euro-Dollar Loans as of any Euro-Dollar Business Day; 

(ii) 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 11 :00 A.M. (Eastern 
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, if it so specifies, apply to only a portion 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$ l ,OOO,OOO. 

(b) Each Notice oflnterest Rate Election shall specify: 

(i) the Group of Loans (or portion thereof) to which such notice applies; 
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(ii) the date on which the conversion or continuation selected in such notice is to be effective, which shall comply with the applicable 
clause of subsection 2.09(a) above; 

(iii) if the Loans comprising such Group are to be converted, the new type ofLoans and, if the 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 Euro-Dollar Loans for an additional Interest Period, 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 Lenderofthe contents thereof and such notice shall not thereafter be revocable by the Borrower. If 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 Period. 

(d) An election by the Borrower to change or continue the rate of interest applicable to any Group of Loans pursuant to this Section shall not 
constitute a "Borro\ving" subject to the provisions of Section 3.03. 

Section ~6.J.Q.Ma11dato1y Trtnnination of Commitments. The Commitment of each Lender shall terrninate on such Lender's Commitment Termination 
Date. 

Section ~bll. Optional Prepayments. (a) The Borrower may (i) upon notice to the Administrative Agent not later than t t :00 A.M. (Eastern 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 $5,000,000 or any larger multiple of$ l,000,000, by paying the principal amount to be prepaid together with accrued 
interest thereon to the date of prepayment and together\vith 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 
thereof and of such Lender's share (if any) of such prepayment and such notice shall not thereafter be revocable by the Borrower. 

Section ~2.12. General Provisions as to Payments. (a)The Borrower shall make each payment of principal of, and interest on, the Loans and of fees 
hereunder, not later 
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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 9.0 l and without reduction by reason of any set-off, counterclaim or deduction of any kind. The Administrative Agent \vill 
promptly distribute to each Lender in like funds its ratable 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, 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, 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 Euro-Dollar Business Day falls in another calendar month, in which case the 
date for payment thereof shall be the next preceding Euro-Dollar Business Day. If the 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 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 Agent, at the Federal Funds Rate. 

Section ~1.J...1. Funding Losses. Jfthe 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 of a Defaulting Lender's Euro-Dollar Loans) or any 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 ifthe 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) or 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 incurred 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 of the amount of such loss or expense, which certificate shall be conclusive in the absence of manifest error. 
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Section ~Ll.±. Comp11tation 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 ofa yearof360 days and paid for the actual number of days elapsed (including the first day but excluding the last 
day). 

Section ~2. I 5. Letters of Credit. 

(a) Subject to the tenns and conditions hereof, each Issuing Lender agrees to issue Letters of Credit hereunder in fonn and substance reasonably 
satisfactory to such Issuing Lender and the Administrative Agent from time to time until the fifth Domestic Business Day prior to its Commitment 
Tennination Date upon the request and for the account of any Borro\ver; provided that, immediately after each Letter of Credit is issued, (i) the Utilization 
Limits shall not be exceeded and (ii) the aggregate amount of the Letter of Credit Liabilities shall not exceed $800,000,000. Upon the date of issuance by 
the Issuing Lender of a Letter of Credit, the Issuing Lender shall 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 in fonn and substance reason<1bly satisfactorv to the Issuing Lender and the 
Administrative Agent at least three Domestic Business Days prior to the requested issuance of a Letter of Credit, or in the case of a Letter of Credit 
substantially in the fonn 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 tenns 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 fonn of Exhibit F, appropriately completed. Upon receipt of a Notice of Issuance, the Issuing 
Lender shall promptly notify the Administrative Agent, and the Administrative Agent shall promptly notify each Lender of the contents thereof and of the 
amount of such 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 Article 3, be subject to the conditions precedent that such Letter of Credit shall be denominated in U.S. dollars and shall be in such fonn 
and contain such tenns 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 shall be deemed to be an issuance of such Letter of Credit. If any Letter of Credit contains a provision pursuant to which it 
is deemed to be 
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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 beneficiaries 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. 

(c) 
Lender. 

No Letter of Credit shall have a term extending beyond the first anniversary of the Commitment Tennination Date of the applicable Issuing 

(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 
shall notify the Administrative Agent and the Administrative Agent shall promptly notify the Borrower and each other Lender as to the amount to be paid as 
a result of such demand or drawing and the pa, meflt date such payment is to be made by the Issuing Lender Cthe "Payment Date"). The Borrower shall be 
irrevocably and unconditionally obligated forthwith to reimburse the Issuing Lender for any amounts paid by the Issuing Lender upon any drawing under 
any Letter of Credit without presentment, demand, protest or other formalities of any kind Such reimbursement shall be due on the Payment Date· provided 
that no such payment shall be due from the Borrower any earlier than the date ofreceipt by it of notice of its obligation to make such payment (or if such 
notice is received by the Borrower after 12·00 Noon (Eastern time) on any date on the next succeeding Domestic Busjness Day). 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 to the 
Base Rate for such day plus, if such amount remains unpaid for more than two Domestic Business Days, I o/o. In addition, each Lender will pay to the 
Administrative Agent, for the account of the applicable Issuing Lender, immediately upon such Issuing Lender's demand at any time during the period 
commencing after such drawing until reimbursement therefor in full by the Borro\ver, an amount equal to such Lender's ratable share of such drawing (in 
proportion to its participation therein), together with interest on such amount for each 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 t 0/o. 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 of any Letter of 
Credit, but only to the extent such Lender has made payment to the Issuing Lender in respect of such Letter of Credit pursuant hereto. 

(e) The obligations of the Borrower and each Lender under subsection (d) above shall be absolute, unconditional 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: 
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(i) the use which may be made of the Letter of Credit by, or any acts or omission of, a beneficiary of a Letter of Credit (or any Person for 
\vhom the beneficiary may be acting); 

(ii) the existence of any claim, set·off, defense or other rights 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 Issuing Lender) or any other Person, whether in connection with 
this Agreement or the Letter of Credit or any document 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, ftaudulent or invalid in any respect or 
any statement therein being untrue or inaccurate in any respect whatsoever; 

(iv) payment under a Letter of Credit to the beneficiary of such LetterofCredit against presentation to the Issuing Lender of a draft or 
certificate that does not comply \vi th the terms of the Letter of Credit; provided that the determination by the Issuing Lender to make such payment shall not 
have been the result of its willful misconduct or gross negligence as determined by a court of competent jurisdiction·-er 

(v) any other act or omission to act or delay of any kind by any Lender (including the Issuing Lender), the Administrative Agent or any 
other Person or any other event or circumstance whatsoever that might, but for the provisions of this subsection (v), constitute a legal or equitable discharge 
of the Borrower's or the Lender's obligations hereunder:-.;...,QI 

any lack ofvaliditv or enforceabilitv of any Letter of Credit or this Agreement or any term or provision therein or herein 

(t) The Borrower hereby indemnifies and holds harmless each Lender (including the Issuing Lender) and the Administrative Agent ftom and 
against 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 LetterofCredit issued under this Agreement (whether or not the 
Issuing Lender shall prevail in such litigation)), and none of the Lenders (including 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 or transfer of or payment or 
failure to pay under any Letter of Credit, including without Ii mi ta.ti on any of the circumstances enumerated in subsection 2. I 5(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 Issuing 
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Lender, including, \vithout 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 \vhether 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 under any Letter of Credit after the presentation to it of a request 
strictly complying with the tenns and conditions of the Letter of Credit. Nothing in this subsection 2.1 S(f) is intended to limit the obligations of the 
Borrower under any other provision of this Agreement. To the extent the Borrower does not indemnify the Issuing Lender as required by this subsection, the 
Lendel'5 agree to do so ratably in accordance with their Commitments. 

(g) The Issuing Lender shall act on behalf of the Lenders \Vith 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 Lettel'5 of Credit issued by it 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 ifthe 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 \vi th respect to the Issuing Lender. 

(h) On (:ij-t:he .ftttti.ttl.Third Amendment Effective Date, ill 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 Lender shall 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 beal'5 to the aggregate Commitments and (ii) the Seeen6: Ef.feeti, e Bate, each Issuing Lenderthat has issued an Existing 
~Piedmont 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 ~Piedmont 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 
fttiti.MThird Amendment Effective Date, each Existing Duke Letter of Credit shall eenstitt1te a lette1 efGre6:it fer all rit11peses hereef, tnul eft ana after the 
Seeeu6: Eifeeti, e BateJ!.llileach Existing ~Piedmont Letter of Credit shall constitute a Letter of Credit for all purposes hereofati6:, in the ease ef eaek 
E.cisting P1egres5 letter efGre6:it, shall Se l:ieemeEI ta ka, e SeeR iss1;1e6: keret1tieler at the req1;1est anel far the aeea1:111t efthe Getup an). 

(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 ofa Long-Dated Letter 
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of Credit), the Borrower shall Cash Collateralize nll outstanding Long-Dated Letters of Credit (or such Long-Dated Letter or Credit). 

(j) 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 each Additional Lender and each increase in the Commitment of an ex:isting 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 Issuing Lender hereunder, although the provisions of this Agreement applicable to Issuing Lenders shall continue to apply to it with 
respect to the period during which such Lender\vas an Issuing Lender. Any such Issuing Lender's refusal to consent shall have no impact on any increases in 
the Commitments previously made. 

(k) The participation of each Lender in 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. 

ill In the event of any inconsistency between the terms and conditions of this Agreement and the terms and conditions of any form of letter of 
credit application or other agreement submjtted by the Borrower to or entered into by the Borrower with the Issuing Lender relating to any Letter of Credit 
the terms and conditions of this Agreement shall control. 

Section ~Ll.Q.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 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 Borrower 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-Dollar 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 Borro\ver 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 
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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 a non-United States office of any Lender to United States 
residents). 

Section ~2. l 7 .Increase in Commitments; Additional Lenders. (a) Subsequent to the Initial Effective Date, and so long as no Default then exists or would 
result therefrom and the representations and warranties of the Borrowers contained herein are true and correct 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 S 1,599,999,9992 000 000 000 (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 15 days following receipt of such notice, to elect by 
notice to the Company and the Administrative Agent to increase its Commitment hereunder. 

(b) If any 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 more of the existing Lenders) which at the time agree to (i) in the case of any 
such lender that is an existing Lender, increase its Commitment and (ii) in the case of any other such lender (an "Additional Lender"), become a party to this 
Agreement. The sum of the increases in the Commitments of the existing Lenders pursuant to this subsection (b) plus the Commitments of the Additional 
Lenders shall not in the aggregate exceed the unsubscribed amount of the Increased Commitments. 

(c) An increase 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 Borrowers, 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 Administrative Agent may reasonably 
request. 

Upon any increase in the aggregate amount of the Commitments pursuant to this Section 2.17, (i) the respective Letter of Credit Liabilities and Swing line 
Exposures of the Lenders shall be redetennined 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 of the then current Interest Period with respect thereto, in the case of any Group of Euro-Dollar Loans 
then outstanding, the Borrower shall prepay such Group of 
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Loans in its entirety and, to the extent the Borrower elects to do so and subject to the conditions specified in Article 3, the Borrower shall re borrow 
Revolving Credit Loans from the Lenders in proportion to their respective Commitments alter giving effect to such increase, until such time as all 
outstanding Revolving Credit Loans are held by the Lenders in such proportion. 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 2.0S(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 Conunitments are increased. 

Section ~1.J.a. Swingline Loans. (a');l.greement to Lend. From time to time prior to the Swingline Termination Date, subject to the tenns and conditions 
hereof, the Swing line Lender agrees to make Swing line 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 of all S\vingline Loans does not exceed 
$350,000,000. Each Swing line 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 
re borrow at any time prior to the Swingline Tennination Date under this Section 2.18. 

(b) Swing/ine Borrowing Procedure. The Borrower shall give the S\vingline Lender notice not later than 2:00 P.M. (Eastern time) on the date of 
each Swing line 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. (Eastern time) on the date of each S\vingline Loan, the S\vingline Lender shall, unless it detennines that any applicable condition specified in Article 3 
has not been satisfied, make available 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 to Section 9.01. 

(c) Interest. Each Swing line Loan shall bear interest on the outstanding principal amount thereof, payable at maturity, at a rate per annum equal 
to the sum of the LIB OR Market Index Rate plus the Applicable Margin for such day (or such other rate per annum as the Swing line Lender and the Borrower 
may mutually agree). Such interest shall be payable at the maturity of such Swing line Loan and, with respect to the principal amount of any Swingline Loan 
prepaid pursuant to subsection (d) or (e) below, upon the date of such prepayment. Any overdue principal of or interest on any Swingline Loan shall bear 
interest, payable on demand, for each day until paid nt a rate per annum equal to the sum of the Buse 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 
earlier of the date falling ten Domestic Business Days after such Loan is made and the Swingline Tennination Date. In addition, on the date of each 
Borrowing of Revolving Credit Loans pursuant to Section 2.01, the Administrative Agent shall apply the proceeds thereof to prepay all Swing line Loans 
then outstanding. 
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(e) Optional Prepayment. The Borrower may prepay any S\vingline Loan in whole at any time, or from time to time in part in a principal amount 
of$ l ,OOO,OOO or a.ny larger multiple thereof, by giving notice of such prepayment to the Swingline Lender not later than 2:00 P.M. (Eastern 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 Swing line 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 Swing line Lender under this Section ~IJ...a.shall be ma.de to it at its address specified in or pursuant to 
Section 9.01 in Federal or other immediately available funds, not later than 3 :00 P.M. (Eastern time) on the date of payment. 

(h) Refunding Unpaid Swingline Loans. If(w) any S\vingline 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 pursuant 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 Administrative Agent not later than l 0:00 A.M. (Eastern time) on any 
Business Day, the Administrative Agent shall, by notice to the Lenders (including the S\vingline 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 
amount of the Swing line Loans described in clause (w), (x), (y) 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. (Eastern time) on the date so specified, 
each Lender shall pay the amount so notified to it to the Administrative Agent at its address specified in or pursuant to Section 9.0 I, 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. 

(i) Purchase of Participations in Swi11gli11e Loans. If at the time Loans would have otherwise been made pursuant to Section 2.l 8(h), one of the 
events described in Section 6.01 (g) or Section 6.0 l(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 2.1 S(h) (the "Refunding Date"), 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 Swingline Loan. On the Refunding Date, each Lender shall transfer to the Administrative Agent, for the 
account of the Swingline Lender, in immediately available funds, such amount. 
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0) Payments on Participated Swi11gii11e Loans. Whenever, at any time after the Swingline Lender has received from any Lender such Lender's 
payment pursuant to Section 2.1 S(i), the Swingline Lender receives any payment on account of the Swingline Loans in which the Lenders have purchased 
participations pursuant to Section 2.1 S(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 reflect 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 Swing line 
Lender is required to be returned, each such Lender will return to the Swing line Lender any portion thereof previously distributed to it by the Swingline 
Lender. 

(k) Obligations to Refund or Purchase Participations in Swi11gli11e Loans Absolute. Each Lender's obligation to fund a Loan as provided in 
Section 2.1 S(h) or to purchase a participating interest pursuant to Section 2.1 S(i) shall be absolute and unconditional and shall not be affected by any 
circumstance, including, \vithout limitation, (i) any set-off, counterclaim, recoupment, defense or other right which such Lender, any Borrower or any other 
Person may have against the Swingline Lender or any other Person, (ii) the occurrence or continuance ofa Default or the termination or reduction 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 or any other Person or any other circumstance, happening or event whatsoever, whether or not similar to any of the foregoing. 

Section HG-2.19.Defaulting Lenders. If 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 pursuant to Section 2.07(a) and the 
Aggregate Exposure of such Defaulting Lender shall 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 D~layed Additional Commitments of such Defaulting Lender pursuant to Section 2.07(c); 

(b) if any Letter of Credit Liabilities or Swingline Loans exist at the time such Lender becomes a Defaulting Lenderthen: 

(i) so Jong 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-Defaulting Lenders in accordance with their respective Percentages but only to the extent the 
Utilization Limits after giving effect to such reallocation are not exceeded; 

(ii) if the 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 ofSwingline 
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Exposure, prepay) for the benefit of the Issuing Lender or S\vingline Lender, as applicable, only the Borrower's obligations corresponding to such Defaulting 
Lender's Letter of Credit Liabilities and Swing line EKposure, as applicable, (after giving effect to any partial reallocation pursuant to clause (i) above) for so 
long as such Letter of Credit Liabilities and S\vingline 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 Lender 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 or any portion of such Defaulting Lender's Letter of Credit Liabilities is neither reallocated 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 Liabilities shall be payable to the Issuing Lender 
until all such Letter of Credit Liabilities are reallocated 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 Borrower in accordance with Section 2.l 9(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.l 9(b)(i) (and such Defaulting Lender shall not participate therein); and 

(vii) so long as such Lender is a Defaulting Lender, no Swing line Lender shall be required to make any Swing line 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 \Vil! be provided by the Borrower in accordance with Section 2. l 9(b)(ii), and participating interests in any new 
Swingline Loan shall be allocated among non-Defaulting Lenders in a manner consistent with Section 2.l 9(b)(i) (and such Defaulting Lender shall not 
participate therein); 

(c) any payment of principal, interest, fees or other amounts received by the Administrative Agent for the account of a Defaulting Lender 
(\vhether voluntary or mandatory, at maturity, pursuant to Article 6 or otherwise) shall be applied at such time or times as may be detennined by the 
Administrative Agent as follows: 
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first, to the payment of any amounts owing by such Defaulting Lender to the Administrative Agent hereunder; 

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

(iii) third, to Cash Collateralize the Letter of Credit Liabilities and Swing line Exposure of such Defaulting Lender in accordance with 
Section 2.l 9(b) (including to replace any Cash Collateral previously provided by the Borrower); 

(iv) fourth, as the Borrower 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 detennined by the Administrative Agent; 

(v) 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 Swing line Exposure of such Defaulting Lender with respect to future Letters of Credit issued under this Agreement, in 
accordance with Section 2.l 9(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 jurisdiction obtained by any Lender, any Issuing Lender or the Swing line Lender against such Defaulting Lender as a result of such 
Defaulting Lender's breach of its obligations under this Agreement; 

(vii) seventh, so long as no Default exists, to the payment of any amounts owing to any Borro\veras a result of any judgment ofa court of 
competent jurisdiction obtained by any Borrower against such Defaulting Lender as a result of such Defaulting Lender'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 \Vere 
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.l 9(c) shall be deemed paid to and redirected by such Defaulting Lender, and each Lender irrevocably 
consents hereto; and 
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(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 inclusion 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 
detennine 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 behalf of the Borrower 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 
\Vaiver or release of any claim of any party hereunder arising from that Lender's having been a Defaulting Lender. 

ARTICLEJ 
CONDITIONS 

Section 3.0 l. Initial Effective Date. This Agreement shall become effective on the date that each of the following conditions shall have been satisfied (or 
waived in accordance with Section 9.0S(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 ofa counterpart hereof by such party); 

(b) receipt by the Administrative Agent of(i) an opinion of internal 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 Borrowers, substantially in the fonn ofExhibit C hereto, and, in each case, 
covering such additional matters relating to the transactions contemplated hereby as the Required Lenders may reasonably 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 
(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 
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; 

(e) receipt by the Administrative Agent of evidence satisfactory to it that the upfront fees, arrangement fees, administrative agency fees and 
expenses payable by the Company and the Borrowers on the Initial Effective Date have been paid; and 
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(f) 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 9.05(a)): 

(a) the Merger Effective Date shall have occurred; 

(b) receipt by the Administrative Agent of counterparts oFthe Joinder Agreement signed by each of the 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 focrn satisfactory to it of facsimile or other 
written conficrnation from such party of execution ofa counterpart hereof by such party); 

(c) receipt by the Administrative Agent of(i) an opinion orintemal counsel of each Progress Borrower, substantially in the fonn ofExhibit B 
hereto and (ii) an opinion of Robinson, Bradshaw & Hinson, P.A., special counsel for the Borrowers, substantially in the focrn of Exhibit 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 of the 
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 Borrowers, dated the Second 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 (d)) with respect to the Progress Borrowers; 

(e) receipt by the Administrative Agent of evidence reasonably satisfactory to it that all principal of any Joans 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; 

(f) receipt by the Administrative Agent of the executed Progress Energy, Inc. Consent in the fonn attached hereto as Exhibit I; 

(g) receipt by the Administrative Agent of all documents it may have reasonably requested relating to the existence of the Progress Borrowers, 
the corporate 
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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 satisfactocy 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 of the 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 of any Lender to make a Loan on the occasion of any Borrowing by any 
Borrower and the obligation of any Issuing Lender to issue (or renew or extend the term ot) 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), or receipt by the Swingline Lender of notice as required by Section 2.1 S(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 Letter of Credit Liabilities shall not exceed $800,000,000 and (iii) in the case of a 
Borrowing ofa S\vingline Loan, the aggregate outstanding principal amount of all Swingline Loans shall not exceed $350,000,000; 

(c) the fact that, immediately after such Borrowing or issuance of such Letter of Credit, no Default with respect to the Borrower 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 
Borrowing or issuance as to the facts specified in clauses (b), (c) and (d) of this Section. 

ARTICLE4 
REPRESENTATIONS AND WARRANTIES 

Each Borrower, severally but not jointly, represents and warrants that: 
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Section 4.01. Organization and Power. Such Borrower 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 governmental 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 such Borrower and its Consolidated Subsidiaries, considered as a 
whole. 

Section 4.02. Co1porate and Governmental Authorization; No Co11trave11tion, The execution, delivery and performance by such Borrower of this 
Agreement and the Notes are within such Borrower's powers, have been duly authorized by all necessary company action, require no action by or in respect 
of, or filing \Vi th, 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 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 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 generally and by general principles of 
equity. 

Section 4.04. Financial /11fonnatio11. (a) The consolidated balance sheet of such Borrower and its Consolidated Subsidiaries as of December 31, 
~2016 and the related consolidated statements of income, cash flows, capitalization and retained earnings 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 Syndtrnk site or otherwise made available, fairly 
present in all material respects, in conformity with generally accepted accounting principles, the consolidated financial position of such Borro\ver and its 
Consolidated Subsidiaries as of such date and their consolidated results of operations and cash flows for such fiscal year. 

(b) The l:IHal:Idited eetuelidated balanee 5heet ef51:Ieh Be He ner and it5 Cen5elidatetl Sttll5idiaries 85 efSef'te1a6er 39, 2911 atlti the related 
tttlal:Idited eetiseli6ated statetHetlts ef ineeme and eash He ,,5 furtke Rine n1etltks tketl eHtie6, eel"ies ef ,,Hiek fta, e 6eeH deli, ered te eaek eftl:e benders 6) 
1:uing stteh Ben-e 11er's S) ndtrale site er ethel"lfise n1a6e a. aila1'le, fair!) !"resent in all u1aterial re51"eets, in eenfenuit) "ith generall) aeeel"ted aeeettn:til1g 
l"riM:eif'les Bj'lj'llied en a basis eensistent ,,ith the fluaneial stateme11t51efened te in 51:1J,5eetie1t (a) eftlds Seetien, the eenselidated finaneial j'lesitiet: efsaeh 
Bel"fe •• er aH6 its Censetidated Stt1'5idiaries as efsttelt date and thei1 ee11selidated 
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resl:itts efepemtiens tu16: el:aRges iR Hnaneial pesitieti fer stieh uiHe ffientk peried (slibjeet te 11eHt1al) ear end adjl:l:stment!i and the absenee ef 
fa etHetes)JReservedl. 

(c) Since December 3l,*1-3-2016, 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 ~Third 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 U issued by the Board of Governors of the Federal Reserve System) and no proceeds 
of any Borrowing 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 carrying any margin stock. Not more than 25% of the value of the assets of such Borrower and its Material 
Subsidiaries is represented by margin stock. 

Section 4.06. Litigation. Except as publicly disclosed prior to the~Third 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 
or any 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, 
or which 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 
laws, ordinances, rules, regulations and requirements ofGovemmental Authorities (including, without limitation, ERISA and Environmental La\vs) except 
'vhere (i) 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 (ii) the necessity of compliance therewith is contested in good faith by appropriate proceedings. 

Section 4.08. Taxes. Such Borrower and its Material Subsidiaries have filed all United States Federal income tax returns and all other material tax returns 
which are required to be filed by them and have paid all taxes due pursuant to such returns or pursuant to any assessment received by such Borrower or any 
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) \Vhere the same are contested in good faith by appropriate proceedings. The 
charges, accruals and reserves on the books of such Borrower and its Material Subsidiaries in respect of taxes or other governmental charges are, in the 
opinion of such Borrower, adequate. 
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Section 4.09. Anti-corruption Law and Sanctions. Such Borrower and its Material Subsidiaries have implemented and maintain in effect policies and 
procedures designed to prevent violations by the Company, its Subsidiaries and their respective directors, officers, employees and agents (acting in their 
capacity as such) of the applicable Anti-Corruption La\VS arid Sanctions, and such Borrower and its Material Subsidiaries are in compliance in all material 
respects with all applicable Anti-Corruption Laws and Sanctions, except where (i) noncompliance 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) the necessity of compliance 
therewith is contested in good faith by appropriate proceedings. None of (i) such Borrower or any Material Subsidiary or, (ii) to the kno\vledge of such 
Borrower, any director, officer or employee of such Borrower or any Material Subsidiary or (iii) to the knowledge of such Borrower, any agent of such 
Borrower or any Material Subsidiary acting in any capacity in connection with or benefitting from the credit facility established hereby, is a Sanctioned 
Person. 

ARTICLES 
COVENANfS 

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

Section 5.01. Infonnation. Such Borrower will deliver to each of the Lenders: 

(a) as soon as available and in any event within 120 days after the end of each fiscal year of such Borro\ver, a consolidated balance sheet of such 
Borrower and its Consolidated Subsidiaries as of the end of such fiscal year and the related consolidated statements of income, cash flows, capitalization and 
retained earnings 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 
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 soon as available and in any event within 60 days (75 days in the case of Duke Energy Kentucky) after the end of each of the first three 
quarters of each fiscal year of such Borro\ver, a consolidated balance sheet of such 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 such Borro\ver's fiscal year ended at the end of such 
quarter, setting forth in each case in comparative form the figures for the corresponding quarter and the corresponding portion of such Borrower's previous 
fiscal year, all certified (subject to normal year-end adjustments) as to fairness 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; 

45 



KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 

Page 1537 of 1788 

(c) within the maximum time period 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 such Borrower (i) setting forth in reasonable detail the calculations required to establish whether such Borro\ver 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; 

(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 Fonns 10-K, 10-Q and 8-K (or their equivalents) which such Borrower shall have filed with the Securities and 
Exchange Commission; 

(t) 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 ofERISA) with respect to any Material Plan which might constitute grounds for a termination of such Plan under Title IV 
ofERISA, or knows that the plan administrator of any Material Plan has given or is required to give notice of any such reportable event, a copy of the notice 
of such reportable event given or required to be given to the PBGC; (ii) receives notice of complete or partial withdrawal liability under Title IV ofERISA 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 ERIS A of an intent to terminate, impose material liability (other than for premiums under Section 4007 ofERISA) 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 Internal Revenue Code, a 
copy of such application; (v) gives notice of intent to tenninate any Material Plan under Section 4041 (c) ofERISA, a copy of such notice and other 
information filed with the PBGC; (vi) gives notice of withdrawal from any Material Plan pursuant to Section 4063 ofERISA, 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 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 of a Lien or the posting of a 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 occurrence and action, if any, which such Borrower or applicable member of the ERISA Group is required or proposes 
to take; 

(g) promptly, notice of any change in the ratings of such Borrower referred to in the Pricing Schedule; and 
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(h) from time to time such additional information regarding the financial position or business 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), 5.0 I (b) and 5.0 I (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 
Borrower's Syndtrak site or at another website identified in a notice from such Borrower to the Lenders and accessible 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 Borrower's 
Syndtrak site and (ii) such Borrower shall deliver paper copies of the infonnation referred to in Sections 5.0 I (a), 5.0 I (b) and 5.0 l (e) to any Lender which 
requests such delivery. 

Section 5.02. Payment of Taxes. Such Borro\ver 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 Borro\ver and its Consolidated Subsidiaries, considered as a \Vhote, or(ii) the same may be contested in good faith by appropriate 
proceedings, and will maintain, and \Vill 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)Such Borrower will keep, and will cause each of its Material Subsidiaries to keep, all property 
necessary in its business in good working order and condition, ordinary wear and tear excepted, except \Vhere the failure to do so would not have a material 
adver.;;e effect on the business, financial position or results of operations of such Borrower 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 Borrower 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 such 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 furnish to the Lender.>, upon request from the Administrative Agent, 
infonnation presented in reasonable detail as to the insurance so carried. 

Section 5.04. Maintenance of Existence. Such Borrower will preserve, renew and keep in full force and effect, and will cause each of its Material 
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; provided that nothing in this Section 5.04 shall prohibit the 
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termination of any right, privilege or franchise of such Borrower or any such Material Subsidiary or of the corporate or other legal existence of any such 
Material Subsidiary, or the change in fonn of organization of such Borrower or any such Material Subsidiary, if such Borrower in good faith determines that 
such termination or change is in the best interest of such Borrower, is not materially disadvantageous to the Lenders and, ill in the case of a change in the 
form of organization of such Borro\ver, the Administrative Agent has consented thereto and (ii) in the case ofa change in the jurisdiction of such Borrower to 
a jurisdiction outside ofthe United States the Lenders have consented thereto. 

Section 5.05. Compliance with Laws. Such 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 Governmental Authorities (including, \vithout limitation, ERISA, applicable Sanctions 
and Anti-Corruption 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 Borrower and its Consolidated Subsidiaries, considered as a whole, or (ii) the necessity of compliance there\vith is 
contested in good faith by appropriate proceedings. 

Section 5.06. Books and Records. Such Borrower will keep, and will cause each of its Material Subsidiaries to keep, proper books of record and account 
in which full, true and correct entries shall be made of all financial transactions in relation to its business and activities in accordance with its customary 
practices; and will pennit, and will cause each such Material Subsidiary to pennit, representatives of any Lender at such Lender's expense (accompanied by a 
representative of such Borrower, if such Borro\verso 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 reasonable times and as often as may reasonably be desired. 

Section 5.07. 
except: 

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

(a) Liens granted by such Borrower existing as of the Initial Effective Date, securing Indebtedness outstanding on the date of this Agreement in 
an aggregate principal amount not exceeding$ l 00,000,000; 

(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 or consolidated with or into such Borrower 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) 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 
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(t) any Lien arising out of the refinancing, extension, renewal or refunding of any Indebtedness secured by any Lien pennitted by any of the 
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 a.re being maintained in accordance with generally accepted 
accounting principles; 

(h) statutory Liens of landlords and Liens of carriers, warehousemen, mechanics, material men and other Liens imposed by law, created in the 
ordinary course of business 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 \vith 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 ofbusiness (including, without limitation, surety bonds and appeal bonds) in 
connection with workers' compensation, unemployment insurance and other types of social security benefits or to secure the perfonnance of tenders, bids, 
leases, contracts (other than for the repayment of Indebtedness), statutory obligations and other similar obligations or arising as a result of progress payments 
under government contracts; 

0) easements (including, with9ut limitation, reciprocal easement agreements and utility agreements), rights-of-way, covenants, consents, 
reservations, encroachments, variations and other restrictions, charges or encumbrances (\vhether 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; 

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

(m) other Liens including Liens imposed by Environmental Laws arising in the ordinary course of its business \Vhich (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 thereof in the operation of its business; 
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(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 of a Lender hereunder 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 such Borrower securing obligations in an aggregate 
principal or face amount at any date not to exceed 15% of the Consolidated Net Assets of such Borrower; 

(p) Liens on the fuel used by the Progress Borrowers in their power generating businesses; 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. Such Borrower will not {i) consolidate or merge \Vi th or into any other Person or (ii) sell, lease 
or otherwise transfer, directly or indirectly, Substantial Assets to any Person (other than a Subsidiary of such Borrower); provided that such Borrower may 
merge with another Person if such Borrower is the Person surviving such merger and, after giving effect thereto, no Default shall have occurred and be 
continuing. Notwithstanding the foregoing, Duke Energy Ohio shall be pennitted to transfer its generation assets consistent with the Opinion and Order of 
the Public Utilities Commission of Ohio, issued on November22, 2011, in PUCO Case No. l 1~3549. 

Section 5.09. Use of Proceeds. The proceeds of the Loans and Letters of Credit made under this Agreement will be used by such Borrower for its general 
corporate purposes, 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 carrying any "margin stock" within the meaning ofRegulation U. None of such proceeds 
will be used ill for the purpose of knowingly financing the activities of or any transactions with any Sanctioned Person or in any country~ or territory 
that is the subject of Sanctions applicable to the Company and its Subsidiaries and where the financed activity would be prohibited by such applicable 
Sanctions, at the time of such financing or (ii) in furtherance of an offer payment promise to pay or authorization of the payment or giving of money or 
anything else ofyalue to any Person in violation of any Anti-Corruption Laws. 

Section 5.1 O. !11debted11ess/Capitalizatio11 Ratio. The ratio of Consolidated Indebtedness of such Borro\verto Consolidated Capitalization of such 
Borrower as at the end of any fiscal quarter of such Borrower will not exceed 65%· provided that the ratio of Consolidated Indebtedness of Piedmont to 
Consolidated Capitalization of Piedmont as at the end of any fiscal quarter of Piedmont will not exceed 70%,. 
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Section 6.01. Events of Default. IF one or more of the following events ("Events of Default'') with respect to a particular Borrower shall have occurred 
and be continuing: 

(a) such Borrower shall fail to pay when due any principal of any 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; 

(b) such Borrower sh all fail to observe or perform any covenant contained in Sections i.Q.l!Ql._5.04, 5.07, 5.08, 5.l 0 or the second or third 
sentence ofS.09, inclusive; 

(c) such 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 such Borrower by the Administrative Agent at the request of any Lender; 

(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; 

(t) 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) such Borrower or any of its Material Subsidiaries shall commence a voluntary case or other proceeding seeking liquidation, reorganization or 
other relief\vith respect to itself or its debts under any bankruptcy, 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 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 fail generally 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 such Borrower or any orits Material Subsidiaries seeking liquidation, 
reorganization or other relief with respect to it or its debts under any bankruptcy, 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 orits property, and such 
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involuntary case or other proceeding shall remain undismissed and unstayed for a period of90 days; or an order for relief shall be entered against such 
Borrower or any of its Material Subsidiaries under the federal bankruptcy laws as no\v or hereafter in effect; 

(i) any member of such Borrower's ERISA Group shall fail to pay when due an amount or amounts aggregating in excess of$ l50,000,000 which 
it shall have become liable to pay to the PBGC or to a Plan under Title IV ofERISA; or notice of intent to terminate a Plan or Plans of such ERISA Group 
having aggregate Unfunded Vested Liabilities in excess of$150,000,000 (collectively, a "Material Plan") shall be filed under Title IV ofERISA by any 
member of such ERISA Group, any plan administrator or any combination of the foregoing; or the PBGC shall institute proceedings under Title rv ofERISA 
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 or 42 l 9(c)(5) ofERISA and such proceeding shall not have been dismissed \vi thin 90 
days thereafter; or a 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; 

(j) a judgment or other court order for the payment of money in excess of$ l50,000,000 shall be rendered against such Borrower or any of its 
Material Subsidiaries and such judgment or order shall continue \vi th out being vacated, discharged, satisfied or stayed or bonded pending appeal for a period 
of45 days; or 

(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 Company and its Subsidiaries or the Endowment or Trust, shall have acquired 
beneficial ownership (within 'the meaning of Rule 13dM3 promulgated by the Securities and Exchange Commission under the Exchange Act) of 50% or more 
of the outstanding shares of common stock of the Company; during any period of twelve consecutive calendar months, individuals ill who were members of 
the board of directors of the Company or equivalent governing body on the first day of such period_,_ (tegetker .. itb (i) BR) Sireetet'S BJ'J'Biutetl: J'l:lffil:l:Bf'lt te tke 
P11eFget 1'\-g1ee1nent anti (ii) Bil) stteeesse1s nen1iH:atetl: er appeintetl: b) tlten if'lel:ltn6ettt tl:ireeters i11 the ertl:ina~ eetuse)jil whose e!ectjon or nomination to 
that board or equivalent governing body \Vas approved by individuals referred to in clause (i) above constituting at the time of such election or nomination at 
least a majority of that board or equivalent governing body orfiii) whose election or nomination to that board or other equivalent governing body was 
anproved by individuals referred to in clauses {i) and (jj) above constituting at the time of such election or nomination at least a majority of that board or 
equivalent governing body shall cease to constitute a majority of the board of directors of the Company; or in the case of any Borrower other than the 
Company, such Borrower shall 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 66M2/3% in aggregate amount of the 
Commitments, by notice to such Borro\ver terminate the Commitments as to such Borrower and they shall thereupon terminate, and such Borrower shall no 
longer be entitled to borrow hereunder, and the 
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Sub limit of such Borrower shall be reduced to zero, and (ii) if requested by Lenders holding more than 66-2/3% in aggregate principal amount of the Loans 
and Reimbursement Obligations of such Borrower, by notice to such Borrower 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 payable without presentment, demand, protest or other notice of any kind, all of which are hereby waived by each Borro\ver; provided that in the case of 
any of the Events of Default specified in clause (g) or (h) above with respect to such Borrower, \vithout any notice to such Borrower or any other act by the 
Administrative Agent or the Lenders, the Commitments shall thereupon tenninate \vi th respect to such Borrower and the Loans and Reimbursement 
Obligations of such Borrower (together\vith 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 Default. The Administrative Agent shall give notice to a Borrower under Section 6.0 l(c) promptly upon being requested to do so 
by any Lender and shall thereupon notify all the Lenders and the Issuing Lenders thereof. 

Section 6.03. Cash Collateral. Each Borrower agrees, in addition to the provisions of Section 6.0 I hereof, that upon the occurrence and during the 
continuance of any Event of Default with respect to such Borrower, it shall, if requested by the Administrative Agent upon the instruction of the 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 such Borrower), Cash Collateralize all Letters of Credit for the account of such Borrower then outstanding at 
such time; provided that upon the occurrence of any Event of Default specified in Section 6.01 (g) or 6.0 l(h) with respect to such Borrower, such Borrower 
shall do so forthwith without any notice or demand or any other act by the Administrative Agent or the Lenders. 

ARTICLE 7 
THE ADMINISTRATIVE AGENT 

Section 7 .0 l. Appointment and Authorization. Each Lender irrevocably 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 to the Administrative Agent by the tenns hereof or 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 fi"om exercising the same as though it were not the Administrative Agent, and Wells Fargo and its affiliates may accept deposits fi"om, lend 
money to, and generally engage in any kind of business with any Borrower or any Subsidiary or affiliate of any Borrower as if it were not the Administrative 
Agent hereunder. 
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Section 7 .03. Action by Administrative Agent. The obligations of the 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 (\vho may be counsel for a 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 of the 
Required Lenders or (ii) in the absence ofits own gross negligence or willful misconduct. Neither the 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, \Varranty 
or representation made in connection with this Agreement or any borro\ving hereunder; (ii) 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 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. /11dem11ificatio11. Each Lender shall, ratably in accordance with its portion 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 or 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 to enter into this Agreement. Each Lender 
also acknowledges that it will, independently 
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and without reliance upon any Agent or any other Lender, and based on such documents and infonnation 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 ofDefault 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 Administrative Agent may, on behalf of the Lenders, appoint a successor Administrative Agent, which shall be a commercial 
bank organized or licensed under the laws of the United States of America or of any State thereof and having n combined capital and surplus of at least 
$250,ooo.ooo. 

(b) If the Person serving as Administrative Agent is a Defaulting Lender, (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. 

(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 ftom 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. After 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. 

(d) 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 upon bet\veen 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, shall have any 
duties or obligations of any kind under this Agreement. 

55 



Section 8.0 l. 
Borrowing: 

ARTICLE 8 
CHANGE IN CIRCUMSTANCES 

KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 

Page 1547 of1788 

Basis/or Detennining Interest Rate Inadequate or Unfair. If on or prior to the first day of any Interest Period for any Euro-Dollar 

(a) the Administrative Agent detennines (which detennination 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 detennined by the Administrative Agent will not adequately and fairly reflect the cost to such Lenders of funding their Euro-Dollar Loans for 
such Interest Period, 

the Administrative Agent shall forthwith give notice thereof to the Borrowers and the Lenders, whereupon until the Administrative Agent notifies the 
Borrowers that the circumstances giving rise to such suspension no longer exist, (i) the obligations of the 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 outstanding 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 shall instead be made as a Base Rate Borrowing. 

Section 8.02. Illegality. If any Change In Law shall make it unlawful or impossible for any Lender (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 Borrowers, whereupon until such Lender notifies the Borrowers 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 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 of the 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. 

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, 
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insurance charge or similar requirement (including, without limitation, any such requirement imposed by the Board of Governors of the 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) shall subject any Lender or Agent to any 
taxes (other than (A) Taxes, (B) taxes described in clauses (ii), (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, 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 or its obligation to make Euro-Dollar Loans or its obligations hereunder in respect of Letters of Credit 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 of issuing or participating in any Letter of Credit, 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), each Borrower shall pay to such Lender 
its Appropriate 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 period commencing more than 90 days prior to the date such Lender first notifies the Borrowers of its intention 
to demand compensation therefor under this Section 8.03(a). 

(b) If any Lender shall have detennined that any Change In Law has orwould have the effect of reducing the rate of return 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 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 (\vi th 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 payable with respect to any period commencing Jess than 30 days after the date such Lender first notifies the Borrowers of its intention to 
demand compensation under this Section 8.03(b). 

(c) Each Lender will promptly notify the Borrowers and the Administrative Agent of any event of which it has knowledge, occurring 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 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 detennining such amount, such Lender may use any reasonable averaging and attribution 
methods. 
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(d) The "Appropriate Share" ofa Borrower with respect to any amount payable hereunder is the sum 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 (ii) 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 14 71 through 14 74 of the Internal Revenue Code, as of the date of this Agreement (or any amended or successor version 
that is st1Bsta1'1tiall) 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 Sectjon 1471 Cb)(!) of the Internal Revenue Code For pumoses of this Section 8 04 "applicable law" 
includes FATCA. 

"Taxes" means any and all present or future taxes, duties, levies, imposts, deductions, charges or \vithholdings including any interest additions to 
tax or penalties anplicable thereto with respect to any payment by or on account of any obligation of a Borrower pursuant to this Agreement or any Note;-art& 
all liaBilities .. id: reS["eet thefete, 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 Jaws of\vhich 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 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 (e) and (iv) any U.S. ~federal withholding Taxes 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 Agreement 
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 (z) in the case of each Participant, after the date such Participant became a Participant hereunder, 
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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, modification or revocation of any income tax convention or treaty to which the United States is a party. 

(b) Any and all 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 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) 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 Jaw and (iv) if the withholding agent is the Borrower, such 
Borrower shall 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. 

(c) Each Borrower 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 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 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 Bonowerorthe Administrative Agent (but only so long as such Lender 
remains lawfully able to do so), shall provide the Borrowers 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) ln the case ofa Lender claiming the benefits of an income tax treaty to which the United States is a party (x) \Vi th 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. 
Fetl-eta+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, or 
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reduction of, U.S . .fetl.entt.federal withholding Tax pursuant to the "business profits" or "other income" article of such tax treaty; 

(ii) executed originals of IRS Fonn W-8ECI; 

(iii) in the case ofa Lender claiming the benefits of the exemption for portfolio interest under Section 88 l(c) of the 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 t (c) 
(3)(A) of the Internal Revenue Code, a "10 percent shareholder'' of any Borrower 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) of the Internal Revenue Code (a "U.S. Tax Compliance Certificate") and (y) executed 
originals of IRS Fann W-8BEN; or 

(iv) to the extent a Lender is not the beneficial owner, executed originals of IRS Fonn W-8IMY, accompanied by IRS Fann W-
8ECI, IRS Fonn W-8BEN, a U.S. Tax Compliance Certificate, IRS Fonn 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 Borro\ver and the Administrative 
Agent on or prior 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 Borro\ver or the Administrative Agent), executed originals of IRS Fann W-9 certifying that such Lender is exempt from U.S . .fetierft+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 ofFATCA (including those contained in Section 147 l(b) or 14 72(b) of the 
Internal Revenue Code, as applicable), such Lender shall deliver to the Borro\ver 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 (b)(3)(C)(i) of the Internal Revenue Code) and such additional documentation reasonably requested by the Borrower or the 
Administrative Agent as may be necessary for the Borrower and the Administrative Agent to comply with their obligations under FATCA and to detennine 
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 of this Agreement. 

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

(h) If a 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. 

(i) If nny Borrower 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 othenvise disadvantageous to such Lender. 

U) If any Lender or the Administrative Agent receives a refund of any Taxes or Other Taxes for which any Borrower has made a payment under 
Section 8.04(b) or (c) and such refund was received from the taxing authority \Vhich 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 U) shall require any 
Lender or the Administrative Agent to seek any such refund or make available its tax returns (or any other infonnation relating to its taxes which it deems to 
be confidential). 

(k) Each Lender shall severally indemnify the Administrative Agent, within l 0 days after demand therefor, for (i) any Taxes attributable to such 
Lender (but only to the 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 ofn 
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 \vi th 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 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 
othenvise 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/or Affected Euro-Dollar Loans. If (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 Lender has demanded compensation under 
Section 8.03(a) \vi th respect to its Euro-Dollar Loans and the Borrower 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 
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(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 Euro-Dollar Loans of the other Lenders), 
and 

(b) after each of its Euro-Dollar Loans has been repaid, all payments of principal \Vhich 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 or to 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 8.03 or 8.04 (including any 
demand made by a Lender on behalf of a Participant), (iii) any Lender exercises its right not to extend its Commitment Termination Date pursuant to 
Section 2.0 l(b), (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 Company shall have the right, \vith the assistance of the Administrative Agent (or, if the Administrative Agent is a Defaulting Lender, the 
Required Lenders), to designate a Slibstitttte baflk er baalesan Assignee (which may be one or more of the Lenders) mutuaJly satisfactory to the Company and, 
so long as any such Persons are not Defaulting Lenders, the Administrative Agent, the Swing line Lender and the Issuing Lenders (whose consent shall not be 
unreasonably withheld ordelayed) 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 as'sume 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 outstanding Loans 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 Borrowers 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) 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 
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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 is a Defaulting Lender, the Required Lenders) of such election at least three Euro-Dollar Business Days 
before the effective date of such tennination, (ii) the Borrowers repay or prepay the principal 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 
Borrowers to such Lender hereunder, not later than the effective date of such tennination and (iii) if at the effective date of such tennination, any Letter of 
Credit Liabilities or Swing line 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 of the 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 redetermined as of such date as if such Letters of Credit had been 
issued or such Swing line Loans had been made on such date. 

Section 9.0t. Notices. 

ARTICLE9 
MISCELLANEOUS 

(a) All notices, requests and other communications to any party hereunder shall be in \vriting (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 hereofCor on the signarure pages to Amendment No. 3) (y) 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 Swing line Lender or any Issuing 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 internet 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 any Borrower may, in its 
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respective discretion, agree to accept notices and other communications to it hereunder by electronic communications pursuant to procedures approved by it 
or as it othenvise determines, provided that such detennination 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 "return 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 con1munications 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) ofnotification 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 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 cumulative and not exclusive of any rights or remedies provided by law. 

Section 9.03. Expenses; Indemnificatio11. (a) Each Borrower shall pay (i) its Appropriate Share of 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 or any Default or alleged Default with respect to such Borrower hereunder and 
(ii) ifan Event of Default with respect to such Borrower occurs, all reasonable out-of-pocket expenses incurred by the Administrative Agent or any Lender, 
including reasonable fees and disbursements of counsel, in connection with such Event of Default and collection and other enforcement proceedirigs 
resulting therefrom. 

(b) Each Borrower agrees to indemnify each Agent and each Lender (including each Issuing Lender) and the respective Related Parties of the 
foregoing (each an "lndemnitee") and hold each Indemnitee harmless from and against any and all liabilities, losses, penalties, damages, costs and expenses 
of any kind, including, \Vithout limitation, the reasonable fees and disbursements of one counsel for all Indemnitees taken as a whole and, in the case of any 
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 arising out ofor in connection with any ifl, e::Jtigati, e, athaini::Jttati, e erjtit!ieia!claim litigation investigation or proceeding 
(whether or not such Indemnitee shall be designated a party thereto) relating to or arising out of this Agreement ... or any actual or proposed use of proceeds of 
Loans heretinlieror Letters of Credit hereunder <including any refusal by an Issuing Lender to honor a demand for payment under a Letter of Credit if the 
documents presented in connection 
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with such demand do not strictly comply with the terms of such Letter of Credit) in each case to the extent of such Borrower'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. 

(c) To the 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 paragraph (b) above shall be liable for any damages arising from the use by 
unintended recipients of any infonnation or other materials 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-offe. Each Lender agrees that if it shall, by exercising any right of set-off or counterclaim or otheiwise, 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 rata; provided that (i) nothing in this Section.shall impair the right of any 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 Swing line Loans. 

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 each Borrower and the Required Lenders (and, if the rights or duties of any Agent, the Swingline Lender or any Issuing 
Lender are affected thereby, by such Person); provided that no such amendment or\vaiver shall (x) unless signed by each adversely affected Lender, 
(i) increase the Commitment of any Lender or the Maximum Sub limit of any Borrower or subject any Lender to any additional obligation, (ii) reduce the 
principal of or rate of interest on any Loan or the amount to be reimbursed in respect of any Letter of Credit or any interest thereon or any fees hereunder, QI 

(iii) postpone the date fixed for any payment of principal of or 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 (Wyl unless signed by all Lenders (il change the definition of Required Lenders or the 
provisions of this Section 9.05 orfii) change the provisions of Section 9.04 orofany other provision of this Agreement providing for the ratable application 
of payments in respect of the Loans and Letter of Credit Liabilities-e-r 

65 



KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 

Page 1557 of 1788 

6) 1:1nless signed b) all Le11tle1s, ehange the tiefi11itie11 efRecittired Le11de1s er the pie, isiens efthis Seetien 9.95. 

(b) This Agreement may be amended by the Company to remove any other Borrower a.s a Borrower(a "Removed Borrower") hereunder subject 
to: (i) the receipt by the Administrative Agent of prior notice from the Company of such amendment, (ii) 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 tenninate; 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 othenvise transfer any of its rights under this Agreement 
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 Borrower, 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 or an 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 Borrowers, 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 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 (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 Borrowers 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\vill 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. 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 
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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(i), 8.040) 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 Borrower to effectuate the provisions of Section 8.06 with respect to any Participant. An assignment or other transfer which is 
not pennitted by subsection (c) or (d) below shall be given effect for purposes of this Agreement only to the extent ofa participating interest grnnted 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 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 of this 
Section 9.06(b)) or any infonnation 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 fonn under Section Sf.l 03-1 (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 
participation 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. 

(c) Any Lender may at any time assign to one or more banks or other financial institutions (each an "Assignee") other than (*ID a Borrower (y!.) 
a Subsidiary or Affiliate of a Borrower-&r,.. (2i) 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 or trust for or owned and operated for the primarr benefit of a natural person) all, 
or a proportionate part (equivalent to an initial Commitment of not less than $10,000,000 (unless the Company and the Administrative Agent shall othenvise 
agree)) 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 fonn 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 S\vingline Lender, the Issuing Lenders, the Administrative Agent (which shall not be unreasonably 
'vithheld or delayed) and, so long as no Event of Default has occurred and is continuing, the Company (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 of at least $10,000,000 (unless the Company 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 
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as set forth in such instrument of assumption, and the transferor Lender shall be released from its obligations hereunder to a corresponding 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 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 for its account, deliver to the Borrowers and the Administrative Agent 
any certifications, fonns 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 o\Vll 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\vould 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. Co11fide11tiality. Each Aceflt aHEi eaeh Lender ffil:!:y (i) agrees to keep any information delivered or made available by any Borrower 
pursuant to this Agreement confidential from 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 behalf of itself and, to the 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 Borrower or Affiliate of any 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 othenvise 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 fill!y or, solely with respect to information disclosed in a manner set forth in clauses (b) through (g) and (-ltfil) 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 
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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 Age Rt er an) Lender Party prohibited by this Agreement 
or which had already been in the possession of a Lender Party or not acquired from any Borrower or nersons known by Lender Parties to be in breach of an 
obligation of confidentiality to any Borrower (e) in connection with any litigation to which any Agent, tlll) 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 Lentiet's Lender Partv's or Affiliate's e1 tlh) 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, 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-ttttt!-,, (k) on a confidential basis to 
rating agencies in consultation and coordination \vi th the Company (\)for pumoses of establishing a "due diligence" defense Cm) \Vi th the consent of the 
Company and (n) on a confidential basis to any credit insurance provider requiring access to such infonnation in connection with credit insurance for the 
benefit ofthe disclosing Lender Party. 

Section 9.09. Govetning Law; Submission to J11risdictio11. This Agreement and each Note (if any) 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 ofNe\v 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. Each Borrower and each Lender Party irrevocably \vaives, to the fullest extent pennitted 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 an inconvenient forum. 

Section 9.1 O. 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 \vere upon the same instrument. Delivery of an executed signature page of this Agreement by facsimile or 
electronic transmission shall be effective as delivery ofa manually executed counterpart hereof. This Agreement constitutes the entire agreement and 
understanding among the parties hereto and supersedes any and all prior agreem.ents and understandings, oral or written, relating to the subject matter hereof. 

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 EFFECTfVELY DO SO UNDER APPLICABLE LAW. HEREBYIRREVOCABL Y WANES ANY AND ALL RIG!ff TO TRIAL 
BY JURY IN ANY 
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LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENf OR THE TRANSACTIONS CONTEMPLATED HEREBY. 

Section 9.12. USA Patriot Act. Each Lender hereby notifies each Borro\ver that pursuant to the requirements of the USA Patriot Act, Title III of Pub. L. 
I 07·56 (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 \vi th the Act. 

Section 9.13. Tem1i11ation of Commitments Under Existing Credit Agreements. 

(a) The Borrowers and each of the 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 \vaives any requirement of notice of such 
termi~ation of the Existing Credit Agreement. 

(b) The Progress Borrowers, Progress Energy, Inc., through its execution of the Progress Energy, Inc, Consent in the form attached as Exhibit I, 
and each of the Lenders that is also a "Lender" party to any of the Existing Progress Credit Agreements (\vhich 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 of such 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 \vith the terms thereof. 

Section 9.14. No Fiducia1y 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, ill such 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 (jil the Administrative Agent the I enders and thejrresnectiye Affiliates may be engaged in a broad range oftransactjons that involve 
interests that differ from those of such Borrower and its Affiliates and neither the Administrative Agent nor any Lender has any obligation to disclose any of 
such interests to such Borro\ver or any of its Affiliates. 
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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 or any assignment of rights by, or the replacement of, a Lender, the tennination of the Commitments and the repayment, satisfaction or discharge of all 
obligations hereunder or under any Note and the tennination of this Agreement. 

Section 9.16. Acknowledgement and Consent to Bail-in oCEEA Financial Institutions. Notwithstanding anything to the contrary in this Agreement any 
Note or in any other agreement arranpement orunderstandjng among any such parties each party hereto acknowledges that any liabilitv of any EEA 
Financial Institution arising under this Agreement or any Note to the extent such liabilitv is unsecured may be subject to the write-down and conversion 
powers of an EEA Resolution Authoritv and agrees and consents to and acknowledges and agrees to be bound by: 

.Litl the application of any Write-Down and Conversion Powers by an EEA Resolution Authority to any such liabilities arising hereunder which 
may be nayable to it by any party hereto that is an EEA Financial Institution· and 

the effects ofany Bail-in Action on any such liability including if applicable: 

a reduction in full or in part or cancellation of any such liability· 

ill). 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 or a bridge institution that may be issued to it or otherwise conferred on jt and that such shares or other instruments ofownershjn wjl! 
be accepted by it in lieu of any rights with respect to any such liability under this Agreement or any Note· or 

liill. the variation of the tenns of such liability in connection with the exercise of the write-down and conversion po\vers of any EEA 
Resolution Authoritv. 
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COMMITMENfSCHEDULE 

Lender 
Wells Fargo Bank, National Association 
Bank of America, N.A. 
The Re} alJPMorgan Chase Bank ef£eetla1'1Ei ~le N.A. 
Mizuho Bank Ltd. 
Bank of China, New York Branch 
Barclays Bank PLC 
Citibank, N.A. 
Credit Suisse AG, Cayman Islands Branch 
JPP iaFgaH Chase~ank,N:t\:-ofCanada 
The Bank ofTokyo-Mitsubishi UFJ, Ltd. 
UBS AG, 8ttunfartf: Branelt 
BNP Paribas 
Goldman Sachs Bank USA 
P14i2':1:1ke BafllE, Ltel. 
Morgan Stanley Bank, N.A. 
R:eya+.SunTrust Bank afCanatia 
SttH'tttl:stTD Bank N.A. 
The Bank ofNova Scotia 
U.S. Bank National Association 
BaAea BilBaa Vi:i!!eB) a Arge!'ltafia, S.A., Ne,, YefiEUBS AG Stamford 
Branch 
Intlt1shittl anti Ca1ameteial Bank afChina LiinitedBranch Bankjng & 
Trust Company 
KeyBank National Association 
The Battlr efl'Te,. Yefir }.1elletl 
The ?lerthem T1list Ce1t1f'atl) 
Fifth ThirS BaHk 
C1edit Agrieete Cef'J'erate atld In, est111ent Battk 
PNC Bank, National Association 
Saatane!:erRegions Bank,..N;A-
-TBBanco Santander, S.A., New York Branch 
Canadian I11:f"erial Banle efCethmeree, l'Te" YefiE BftlnehSumitomo 
Mitsui Banking Cornoratjon 
Bl'lB BafliE ASA; Gl'tltt.4 Cft) tt1t1n Btatteh 
IISBC BaulE USA,?tatienal i"dseeiatieu 
Sliffliten1e 1o1it:iui Baulci11g_Ce1pemtienThe Bank ofNewYork Mellon 
The Northern Trust Company 
TOTAL 
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Totnl Commitments 

$319,999,999100 000 000 
n 19,999,999100 ooo ooo 
$319,999,999100 000 000 

$400 000 000 
$319,999,999100 000 000 
$319,999,999100 000 000 
$319,999,999100 000 000 
n 19,999,999100 ooo ooo 
$319,999,999100 000 000 
$319,999,999100 000 000 

$319,999,999 
$261,999,999325 000 000 
$261,999,999325 000 000 

$261,999,999 
$261,999,999325 000 000 
$261,999,999325 000 000 
$:261,999,999325 000 000. 
$:261,999,999325 000 000 
$261,999,999325 000 000 
$112,999,999325 000 000 

$ l12,999,999 I 75 000 000 

$112,999,999175 000 000 
Sl12,999,999 
Sl12,999,999 
$112,999,999 
s 112,999,999 

$ l12,999,999 I 75 000 000 
s 112,999,999175 000 000 
~112,999,999175 000 000 
$112,999,999175 000 000 

$112,999,999 
$113,999,999 

$112,999,999175 000 000 
$175 000 000 

$8,000,000,000 
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Each of"Applicable Margin" and "Facility Fee Rate" means, for any date, the rate set forth below in the applicable row and column corresponding 
to the credit rating of the applicable Borrower that exists on such date: 

(basis points per annum) 

at least at lcnst at least A- at lc1ut less than 
AA hy AA-by at lcnst A+ by S&P or :it least BBB by BBB by S&P 
S&P or S&Por by S&P or nt least A Fitch BBB+ by S&P or or Fitch and 
Fitch or Fitch or Fitch or by S&P or orAJ S&P or Fitch Fitch or less than 

Borrower's Aa2 by ~ Al by Fitch or A2 by or Baal by Bna2 by Ban2 by 
Credit Rating Moody's [l.foody's J\1oody's by Moody's Moodts L\·Ioodts Moodts Moodfs 
Facility Fee Rate 4.0. 6.0 7.5 10.0 12.5 17.5 22.5 27.5 
Applicable Margin 
Euro-Dollar Loans and 
Swingline Loans 58.5 69.0 80.0 90.0 100.0 107.5 127.5 147.5 
Base Rate Loans QJ). 0.0 0.0 0.0 0.0 7.5 27.5 47.5 

For purposes of the above Pricing Schedule a "Borrower Credit Rating" means, as of any date of determination with respect to any Borrower, the 
rating as determined by ene et 111ere efStandard & Poor's, a di, i:lien efthe Po1eG1a11 Ilill Getnpanies Financial Services LLC a subsidiarv ofS&P Global Inc 
together with its successors ("S&P"), or Moody's Investors Service,.In.6 together with its successors ("Moody's"), or Fitch Ratings Inc., together with its 
successors ("Fitch"), of such 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 of the 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 ratings exist and they differ by one level, then the pricing level for the 
higher of such ratings shall apply; (d) if only two ratings exist and they differ by more than one level, then the pricing level that is one level lower than the 
pricing level of the higher rating shalt apply; (e) if only one rating exists, the pricing level shall be detennined based on that rating; (t) if no such rating exists 
for such Borrower, then a corporate credit rating from S&P and the issuer ratings from Moody's and Fitch should be used and differences between those 
ratings and resolving non-existent ratings from any of those rating agencies shall be determined in the same manner as set forth in clauses (a) through (e) of 
this proviso; and 
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(g) if no such rating in clause (f) exists for such 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. 
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EXHIBIT A 

NewYork,NewYork 

,20 

For value received, [Duke Energy Corporation., a Dela\vare corporation] (Duke Energy Carolinas, LLC, a North Carolina limited liability company] 
[Duke Energy Ohio, Inc., a Ohio corporation] (Duke Energy Indiana, ffie.:11.Q, an Indiana corporation] [Duke Energy Kentucky, Inc., a Kentucky corporation] 
(Duke Energy Progress, .ffi.e:.LLC. a North Carolina corporation] [Duke Energy Florida, ffie.:LLC a Florida corporationl rPiedmont Natural Gas Company Inc. 
a North Carolina comoration] (the "Borrower"), 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 Borrower pursuant to the Credit Agreement referred to belo\v 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 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 thereof and 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 of the Notes referred to in the Credit Agreement dated as ofNovember 18, 2011 among Duke Energy Corporation and 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 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-1 
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[DUKE ENERGY CORPORATION] 

[DUKE ENERGY CAROLINAS. LLC] 

[DUKE ENERGY OHIO. INC.] 

[DUKE ENERGY INDIANA. JN&.LLCJ 

[DUKE ENERGY KENTUCKY, INC.] 

[DUKE ENERGY PROGRESS, lN&.LLCJ 

[DUKE ENERGY FLORIDA LLC] 

[B\JK£ E!IERGY 
FbORIB,~PIEDMONT NATURA! 
GAS COMPANY INC.] 

By: 
Title: 

A-2 
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l\faturity 
D:ite 

Not:ition 
!\-fade By 



To the Lenders and the Administrative Agent 
Referred to Below 

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

[ l 
[ l 
[ l 
[ l 
Attn: ( ] 

Ladies and Gentlemen: 

OPINION OF INTERNAL COUNSEL OF THE BORROWER 
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EXHIBITB 

[Effective Date] 

I am [title of internal counsel] of[Duke Energy Corporation) [Duke Energy Carolinas, LLC] [Duke Energy Ohio, Inc.] [Duke Energy Indiana, Inc.] 
[Duke Energy Kentucky, Inc.] rPiedmont Natural Gas Company Inc 1 (the "Borrower") and have acted as its counsel in connection \vi th the Credit 
Agreement (as amended the "Credit Agreement''), dated as of[ ], 2011, among the Borrower, 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) of the Credit Agreement. 

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

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

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

8-1 



KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 

Page 1570 of 1788 

2. The execution, delivery and performance by the Borro\ver of the Credit Agreement and any Notes are within the Borrower's corporate 
powers, have been duly authorized by all necessary corporate action, require no action by or in respect of, or filing with, any governmental body, agency or 
official (except for [list exceptions], \Vhich 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 Borrower or, to my knowledge, of 
any material agreement, judgment, injunction, order, decree or other instrument binding upon the Borrower or, to my knowledge, result in the creation or 
imposition of any Lien on any asset of the Borro\veror any of its Material Subsidiaries. 

3. The Credit Agreement and any Notes executed and delivered as of the date hereof have been duly executed and delivered by the Borrower. 

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 Borro\ver or any of its Subsidiaries before any court or arbitrator or any 
governmental 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 material 
adverse effect upon the business, consolidated financial position or consolidated results of operations of the Borro\ver 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] [Ohio] [Indiana] [Kentucky] and do not express any opinion herein concerning 
any law other than the law of the State of[Delaware] [North Carolina] [Ohio] [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 expressly so stated. This opinion is rendered to you in connection with the above-referenced matter and may not be relied upon by you for any other 
purpose, or relied upon by, or furnished 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 of any 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, 
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To the Lenders and the Administrative Agent 
Referred to Below 

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

[ l 
[ l 
[ l 
[ l 
Attn: ( ] 

Ladies and Gentlemen: 

OPINION OF 
ROBINSON, BRADSHAW & HINSON, P.A., 

SPEC!AL CO!INSEL FOR THE BORROWER 
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EXHIBITC 

[Effective Date] 

We have acted as counsel to [Duke Energy Corporation., a Dela\vare corporation] [Duke Energy Carolinas, LLC, a North Carolina limited liability 
company] [Duke Energy Ohio, Inc., a Ohio corporation] [Duke Energy Indiana, Inc., an Indiana corporation] [Duke Energy Kentucky, Inc., a Kentucky 
corporation] [Piedmont Natural Gas Company Inc. a North Carolina comorationJ (the "Borrower"), in connection with the Credit Agreement (ns amended 
the "Credit Agreement"), dated as of [ ], 2011, among the Borrower, the other Borrowers party thereto, the Lenders party thereto, Wells Fargo Bank, National 
Association, as Administrative Agent, and the other Agents party thereto. Capitalized tenns 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 3.0l(b) of the Credit Agreement. 

In connection with this opinion, \ve 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 \Ve have considered it 
appropriate, as to certain facts \Ve 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, \Ve have assumed, among other things, that the Credit Agreement and any Notes to be executed (i) are 
within the Borrower's corporate po\vers, (ii) have been duly authorized by all necessary corporate action, (iii) 
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have been duly executed and delivered, (iv) require no action by or in respect of, or filing \vi th, 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 or imposition of any Lien on any asset 
of the Borrower. In addition, we have assumed that the Credit Agreement fully states the agreement 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 governed 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 disregarded the choice of law provisions in the 
Credit Agreement and, instead, have assumed \Vith your permission that the Credit Agreement and the Notes are governed exclusively by the internal, 
substantive laws and judicial interpretations of the State of North Carolina. We express no opinion concerning 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 
Borrower, 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 Borrower and the Notes, if and 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, fraudulent 
conveyance, moratorium and similar laws affecting the enforcement of creditors' rights generally. 

2. Enforcement of the 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 u court with proper jurisdiction may deny rights of specific performance, injunction, self-help, possessory 
remedies or other remedies. 

3. 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 contravention 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 O\VTl 
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negligence or willful misconduct. Indemnification provisions in the Credit Agreement 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 attorneys' fees incurred by another party, or to indemnify another party therefor, which may be limited by 
applicable statutes and decisions relating to the collection and award of attorneys' Fees, including but not limited to North Carolina General Statutes§ 6~ 
21.2. 

5. We do not express any opinion as to the enforceability of any provisions contained in the Credit Agreement purporting to waive the right 
of jury trial. Under North Carolina General Statutes§ 228-10, a provision for the waiver of the right to a jury trial is unconscionable and unenforceable. 

6. \Ve do not express any opinion as to the enforceability of any provisions contained in the Credit Agreement concerning 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 
ft-om a Default or Event of Default (a "Default Rate") which rate is higher than the rate 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 penalty, to the extent such rate exceeds the rate 
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 issue is a 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 
011 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 raised 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 ruled in a properly presented case raising issues of its possible penal nature and those ofNorth 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 or any 
Assignee which becomes a Lender pursuant to Section 2.l 7(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 our attention after the date hereof that may affect our 
opinions expressed herein. 

Very truly yours, 
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EXHIBITD 

ASSIGNMENT AND ASSUMPTION AGREEMENT 

AGREEMENT dated as of , 20 among [ASSIGNOR] (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, 20 t l 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 (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 Borrowers and participate in Letters of 
Credit in an aggregate principal amount at any time outstanding not to exceed$ ;fBQ.} 

WHEREAS, Loans made to the Borrowers by the Assignor under the Credit Agreement in the aggregate principal amount of$ 
at the date hereof; 

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

are outstanding 

WHEREAS, the Assignor proposes to assign to the Assignee all of the rights of the Assignor under the Credit Agreement in respect of a portion of its 
Commitment thereunder in an amount equal to$ (the "Assigned Amounf'), together with a corresponding portion of its outstanding Loans and Letter 
of Credit Liabilities, and the Assignee proposes to accept assignment of such rights and assume the corresponding obligations from the Assignor on such 
tenns;• 

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

SECTION I. Definitions. All capitalized terms not othenvise defined herein shall have the respective meanings set forth in the Credit 
Agreement. 

t8Q..} The asterisked provisions shall be appropriately revised in the event of an assignment after the Commitment Termination Date. 
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SECTION 2. Assignment. The Assignor hereby assigns and sells to the Assignee all of the 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 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 of the corresponding portion of the 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 hereof by the 
Assignor, the Assignee [,Duke Energy Corporation][, the Issuing 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 
of n Lender under the Credit Agreement with a Commitment in an amount equal to the Assigned Amount, and (ii) the Commitment ofthe 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.~ It is understood that facility [and Letter of Credit] fees accrued to the 
date hereof in respect of the Assigned Amount are for the account of the Assignor and such fees accruing 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. Consent to Assignment. This Agreement is conditioned upon the consent of[Duke Energy Corporation,] [the Swingline Lender,] 
[the Issuing 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 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 warranty in connection \Vith, and shall have no responsibility 
with respect to, the solvency, financial condition, or statements of any Borrower, or the validity and enforceability of the obligations of any 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 

~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. 
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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 each Borrower. 

SECTION6. Governing Law. This Agreement shall be governed 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, \vi th 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. 
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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 
ASSOCIATION as Administrative Agent 

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

[ l 
[ l 
[ l 
[ l 
Attn: [ ] 

Ladies and Gentlemen: 

EXTENSION AGREEMENT 
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EXHIBIT E 

Effective as of [date], the undersigned hereby agrees to extend its Commitment and Commitment Tennination Date under the Credit Agreement 
dated as of November l 8, 2011 (as e:n:ended I:!) Au1endment l'Te. 1, dated as ef9eee1H8er [18], 2Q 13 ... among Duke Energy Corporation and the other 
Borrowers party thereto, the Lenders party thereto, Wells Fargo Bank, National Association, as Administrative Agent, and the other Agents party thereto (M 
amended the "Credit Agreement'') for one year to [date to which its Commitment Tennination Date is to be extended] pursuant to Section 2.0 l(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 governed 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 OHIO, INC., 
as Borrower 

By: 
Title: 

DUKE ENERGY INDIANA, fl>l&.LLC, 
as Borrower 

By: 
Title: 

DUKE ENERGY KENTUCKY, INC., 
as Borrower 

By: 
Title: 
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DUK£ ENERGY PR8GRESS, IN8., 
DUKE ENERGY PROGRESS, LLC, 
as Borrower 

By: 
Title: 

DUKE ENERGY FI ORIDA LLC 
as Borrower 

DUK£ ENERGY 
FbORIBAPIEDMONT NATURAL 
GAS COMPANY INC., 
as Borrower 

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

By: 
Title: 

E4 
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Date: 

NOTICE OF ISSUANCE 

To: 
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EXHIBITF 

Wells Fargo Bank, National Association, as Administrative Agent 
, as Issuing Lender 

From: [Duke Energy Corporation] [Duke Energy Carolinas, LLC] [Duke Energy Ohio, Inc.] [Duke Energy Indiana, ffi.e.:.LLCJ [Duke Energy 
Kentucky, ffi.e.:.LLCJ [Duke Energy Progress, ffie.:LLCJ [Duke Energy Florida, Inc.l [Piedmont Natural Gas Company 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 thereto, Wells Fargo Bank, National Association, as Administrative Agent and the 

other Agents party thereto 

[Duke Energy Corporation] [Duke Energy Carolinas, LLC] [Duke Energy Ohio, Inc.] [Duke Energy Indiana, Ine:LLCJ [Duke Energy Kentucky, Inc.] 
[Duke Energy Progress, .Jne.:1.L.C.] [Duke Energy Florida, LLC]rPiedmont Natural Gas Company Inc.] hereby gives notice pursuant to Section 2.l5(b) of the 
Credit Agreement that it requests the above-named Issuing Lender to issue on or before a LetterofCredit 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, lne:.IJ...C.J [Duke Energy Kentucky, Inc.] 
[Duke Energy Progress, Ine.] [Preg1essLLCJ CDuke Energy Florida, LLClfPiedmont Natural Gas Company 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 $800,000,000; 

(b) immediately after the issuance of the 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 of issuance of the Requested Letter of Credit. 
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[Duke Energy Corporation] [Duke Energy Carolinas, LLC] [Duke Energy Ohio, Inc.] [Duke Energy Indiana,ffie.:LLCJ [Duke Energy Kentucky, Inc.] 
[Duke Energy Progress;fft~LLC] [Duke Energy Florida, LLCJ[piedmont Nahlral Gas Company Inc.] hereby authorizes the Issuing Lender to issue the 
Requested Letter of Credit with such variations from the above tenns as the Issuing Lender may, in its discretion, detennine are necessary and are not 
materially inconsistent with this Notice of Issuance. The opening of the Requested Letter of Credit and [Duke Energy Corporation] [Duke Energy Carolinas, 
LLC] [Duke Energy Ohio, Inc.] [Duke Energy Indiana, ~1L.CI [Duke Energy Kentucky, Inc.] [Duke Energy Progress, ~LLCJ [Duke Energy Florida, l.L!:1 
rPiedmont Natural Gas Company Inc.J's responsibilities with respect thereto are subject to [UCP 500J [ISP98] as indicated above and the tenns and 
conditions set forth in the Credit Agreement. 

Tenns 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, INGLLC] 

[DUKE ENERGY KENTUCKY, INC.] 

[DUKE ENERGYPROGRESS,IN&,LLC] 

[DUKE ENERGY FLORIDA, LLC] 

[BUl<E ENERGY Fb9RHlAPIEDMONT 
NATURAL GAS COMPANY, INC.;] 

By: 
Title: 
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SCHEDULE! 
Application and Agreement for 

Irrevocable Standby Letter of Credit 
To: ("Lender") 
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Please TYPE infonnation in the fields below. We reserve the right to return illegible applications for clarification. 

Date: 

L/C No. 

(Lender Use Only) 

Applicant (Full name & address) 

Beneficiary (Full name & address) 

The undersigned Applicant hereby requests Lender to issue and transmit by: 
D Overnight Carrier D Teletransmission D Mail D Other: 
Explain: 

an Irrevocable Standby Letter of Credit (the "Credit") substantially as set forth below. In issuing the Credit, 
Lender is expressly authorized to make such changes from the terms herein below set forth as it, in its sole 
discretion, may deem advisable. 

Advising Lender(Designate name & address only, if desired) 

Currency and amount in figures: 

Currency and an1ount in \Vords: 

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: 

D Statement, purportedly signed by the Beneficiary, reading as follows (please state below exact wording to appear on the statement): 

D Other Documents 

D Special Conditions (including, if Applicant has a preference, selection ofUCP as herein defined or ISP98 as herein defined). 
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D Issue substantially in form of attached specimen. (Specimen must also be signed by applicant.) 

KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 

Page 1586 oft 788 

Complete only when the Beneficiary (Foreign Lender, or other Financial Institution) is to issue its undertaking based on this Credit. 

Request Beneficiary to issue and deliver their (specify type ofundertaking)in favor of 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 or is to 
issue an undertaking on behalf of the 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 after 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 severally 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 International Chamber of Commerce currently in effect, and in use by Lender("UCP") or to the International 
Standby Practices of the International Chamber of Commerce, Publication 590 or any subsequent version currently in effect and in use by Lender ("ISP98"). 

(Print or type name of Applicant) 

(Address) 

Authorized Signature (Title) 

Authorized Signature (Title) 

Customer Contact: Phone: 

BANK USE ONLY 
NOTE: 

(Print or type name of Applicant) 

(Address) 

Authorized Signature (Title) 

Authorized Signature (Title) 

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 DOA#: Fee: RC#: CLAS Bank#: CLAS Obligor#: 

Other (please explain): 

G-4 



APPROVED FORM OF LETTER OF CREDIT 

IRREVOCABLE ST AND BY LETTER OF CREDIT NO. 

BENEFICIARY: 

LADIES AND GENTLEMEN: 
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fEXHIBITG 

WE HEREBY ISSUE OUR IRREVOCABLE STANDBY LETTER OF CREDIT NUMBER , IN FAVOR OF [INSERT BENEFICIARY NAME], 
BY ORDER AND FOR THE ACCOUNT OF [DUKE ENERGY CORPORATION] [DUKE ENERGY CAROLINAS, LLC] [DUKE ENERGY OHIO, INC.] [DUKE 
ENERGY INDIANA, IN&LLC] [DUKE ENERGY KENTUCKY, INC.] DUKE ENERGY PROGRESS,IN&LLC] [DUKE ENERGY FLORIDA, LLCJ 
[PIEDMONT NATURAL GAS COMPANY INC.], [ON BEHALF OF [INSERT NAME OF [DUKE ENERGY CORPORATION] [DUKE ENERGY CAROLINAS, 
LLC] [DUKE ENERGY OHIO, INC.] [DUKE ENERGY INDIANA, IN&LLCJ [DUKE ENERGY KENTUCKY, INC.JfDUKE ENERGY PROGRESS,IN&LLCJ 
fl*i"Eill.!KE_ENERGY FLORIDA, I LC] rPIEDMQNTNATIJRAL GAS COMPANY INC.J'S AFFILIATE OR SUBSIDIARY],] AT SIGHT FOR UPTO 

U.S. DOLLARS ( UNITED STATES DOLLARS) AGAINST THE FOLLOWING DOCUMENTS: 

l) A BENEFICIARY'S SIGNED CERTIFICATE ST A TING "[[B!JK.E ENERGY C9RP9RA+IOl'8 fBUKE E!IERGY CAR9b!W,S, UC] fBBKE 
ENERGY eme, Il!C.J E!l!JK.E ENERGY Il!BL\llA; Il!C.J E!llJKE ENERGY KEIFTUCKY, Il!C.DUKE ENERGY CORPORATIONJ [DUKE ENERGY 
CA ROI INAS LI CJ ml IKE ENfR GY OHIO INC 1 [DUKE ENERGY INDIANA LI CJ EDI JKB ENERGY KENTUCKY INC J Pl JKE ENERGY PROGRESS 
LLC] !DUKE ENERGY FLORIDA LLCJ fPIEDMONTNATIJRAL GAS COMPANY INC.]J/[INSERTNAME OF [B!JK.E ENERGY CORPORAT!Ol'8 fB!JK.E 
El!ERGY CAROL!l!AS, LLC] E!lli*E El!ERGY eme, Ille.] E!l!JK.E EllERGY Illllb\lh~. Il!C.J fBUKE EllERGY KEt!TBCKY, Il!C.J E!l!JK.E EllERGY 
PR9GRESS, Il!C.J fBill',£ EllERGY FLORIBA, Ille.DUKE ENERGY CORPORATIONJ !DUKE ENERGY CAROLINAS LLCJ fD!JKE ENERGY OHIO, INC.J 
rDUKE ENERGY INDIANA LLCJ [DUKE ENERGY KENTUCKY INC.] DlJKE ENERGY PROGRESS LLCJ [DUKE ENERGY FLORIDA LLCJ [PIEDMONT 
NATURAL GAS COMPANY INC.J'S AFFILIATE OR SUBSIDIARY]] IS IN DEFAULT UNDER ONE OR MORE AGREEMENTS BETWEEN [fl**E 
El!ERGY CORPORAT!Ol'8 E!l!JK.E EllERGY CAROLilh~S. LLC] E!l!JK.E El!ERGY eme, !!IC.] E!l!JK.E El!ERGY IllBL\llA, Ille.] EBBKE El!ERGY 
KEllTBCK'E, Il!C.J fBUKE EllERGY PROGRESS, Il!C.J fB!JK.E El!ERGYFL9RIBA, Ille.DUKE ENERGY CORPORATION] rDUKE ENERGY 
CAROLINAS LLCJ [DUKE ENERGY OHIO INC.] [D! JKE ENERGY INDIANA LLC] [DUKE ENERGY KENTUCKY INC.] DUKE ENERGY PROGRESS 
I LCJ rDUKE ENERGY FLORIDA LLC] 
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£PIEDMONT NATURAL GAS COMPANY INC.]l[INSERT NAME OF [9\JKE ENERGY CORPORAT!Ol~ [9\Jl<E EllERGYGAAOH'!h~S, HCJ [9\JKE 
ENERGY 01!10, lllG.J f!l\JKE EllERGY llIDL~IA, lllG.J f!l\JKE ENERGY KEll'F\JC&Y, lllG.J [9UKE EllERGY PROGRESS, lllC.J f!l'JK£ EllERG'' 
FWRl!l,\, II IC.DUKE ENERGY CORPORATIONJ IDUKE ENERGY CAROLINAS LLCJ [DUKE ENERGY OHIO INC J fDUKE ENERGY INDIANA LLCJ 
IDUKE ENERGY KENTUCKY INC.l DUKE ENERGY PROGRESS LLCJ IDUKE ENERGY FLORIDA LLCJ £PIEDMONT NATURAL GAS 
COMPANY INC.J'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, LLCJ [DUKE ENERGY OHIO, INC.] [DUKE ENERGY INDIANA, IN&.LI&J [DUKE 
ENERGY KENTUCKY, INC.] jB!JKEDUKE ENERGY PROGRESSPROGRESS IN&.LLCJ [B\JKEDUKE ENERGY FLORIDA, LLCJ £PIEDMONT NATURAL 
GAS COMPANY INC.] /[INSERT NAME OF [DUKE ENERGY CORPORATION] [DUKE ENERGY CAROLINAS, LLC] [DUKE ENERGY OHIO, INC.] 
[DUKE ENERGY INDIANA, IN&.Ll&] [DUKE ENERGY KENTUCKY, INC.J DUKE ENERGY PROGRESS LLCJ IDUKE ENERGY FLORIDA LLCJ 
£PIEDMONT NATURAL GAS COMPANY INC.J'S AFFILIATE OR SUBSIDIARY]] AND [DUKE ENERGY CORPORATION] [DUKE ENERGY 
CAROLINAS, LLC] [DUKE ENERGY OHIO, INC.] [DUKE ENERGY INDIANA, IN&.LLCJ [DUKE ENERGY KENTUCKY INC.l DUKE ENERGY 
PROGRESS I LC) IDJJKE ENERGY FLORIDA LI CJ £PIEDMONT NATURAL GAS COMPANY, INC.] /[INSERT NAME OF [DUKE ENERGY 
CORPORATION] [DUKE ENERGY CAROLINAS, LLC] [DUKE ENERGY OHIO, INC.] [DUKE ENERGY INDIANA, IN&.LLC] [DUKE ENERGY 
KENTUCKY, INC.] jB\JKEDUKE ENERGY PROGRESSPROGRESS, IN&.LLCJ [9\JKEDUKE ENERGY FLORIDA, LLCJ £PIEDMONT NATURAL GAS 
COMPANY INC.J'S AFFILIATE OR 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: 

I. 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. 
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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 
DOCUMENT ARY CREDITS, 1993 REVISION, INTERNATIONAL CHAMBER OF COMMERCE PUBLICATION NO. 500. 

COMMUNICATIONS WITH RESPECT TO THIS STANDBY LETTER OF CREDIT SHALL BE IN WRITING AND SHALL BE ADDRESSED TO US AT 
, SPECIFICALLY REFERRING TO THE NUMBER OF THIS STANDBY LETTER OF CREDIT. 

VERY TRULY YOURS 
USSUING BANK]] 
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EXHIBITH 

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 borrowers, 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: 

1. The New Borrower hereby acknowledges, agrees and confirms that, by its execution of this Agreement, the New Borrower will be deemed to 
be a Borrower under the Credit Agreement for all purposes of the Credit Agreement and shall have all of the obligations of a Borrower thereunder, ns 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 nod warranties in Article 4 of the Credit Agreement are true and correct 
as to it as a Borrower on and as of the date hereof. 

3. The address of the New Borrower for purposes of Section 9.01 of the Credit Agreement is as follows: 

4. This Agreement shall be governed by and construed in accordance with the internal laws of the State ofNew York. This Agreement may be 
signed in any number of counterparts, each ofwhich shall be an original, with the same effect as if the signatures thereto and hereto were upon the same 
instrument. 

H-1 
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IN WITNESS WHEREOF, the New Borrower 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 accepted by its authorized officer, as of the day and year first above written. 

Acknowledged and accepted: 

WELLS FARGO BANK, NATIONAL ASSOCIATION, as Administrative Agent 

By: 
Name: 
Title: 

H-2 

[CAROLINA POWER & LIGHT 
COMPANYD/B/A PROGRESS 
ENERGY CAROLINAS, INC.," North 
Carolina corporation][FLORIDA 
POWER CORPORATION D/B/ A 
PROGRESS ENERGY 
FLORIDA, INC., a Florida 
corporation] 

By: 
Nan1e: 
Title: 
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EXHIBIT I 

Reference is made to that certain Credit Agreement, dated as ofNovember 18, 201 l among Duke Energy Corporation, as a borrower, the other 
borro\vers 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 tenns 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 confinns that (a) the "Commitments" (as defined in each of the Existing Progress Credit Agreements) under the Existing 
Progress Parent Credit Agreement shall be tenninated in their entirety on the Second Effective Date in accordance with the tenns thereof, and (b) the Existing 
Progress Parent LC Facility shall be tenninated in its entirety on the Second Effective Date in accordance with the tenns thereof. 

This consent shall be governed by and construed in accordance with the internal la\VS of the State of New York. 

TN WITNESS WHEREOF, Progress Energy, Inc. has caused this consent to be duly executed by its authorized officer as of 

PROGRESS ENERGY, INC., a North Carolina corporation 

By: 
Name: 
Title: 

l-1 
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Commission nle 
number 

1-32853 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM8-K 

CURRENT REPORT 
Pursuant to Section 13 or lS(d) of the 

Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): May 9, 20 l 7 

Registrant, State of Incorporation or Orgonizotion, 
Address of Prlnclpol Executive Offices, and Telephone Number 

DUKE ENERGY CORPORATION 
(a Delaware corporation) 
550 South Tryon Street 

Charlotte, North Carolina 28202-1803 
704-382-3853 

e/l~DUKE 
•• 1~ ENERGY® 

IRS Employer 
Identification No. 

20-2777218 

Check the appropriate box below if the Fonn 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) 

D Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-l 2) 

D Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.I4d-2(b)) 

D Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240. l 3e4(c)) 
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On May 9, 2017, Duke Energy Corporation issued a news release announcing its financial results for the first quarter ended March 31, 2017. A copy 
of this news release is attached hereto as Exhibit 99.l. The information in Exhibit 99.l is being furnished pursuant to this Item 2.02. 

Item 9.01 Financial Statements and Exhibits. 

(d) Exhibits 

99.1 News Release issued by Duke Energy Corporation on May 9, 2017 
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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. 

Dated: May9,2017 

DUKE ENERGY CORPORATION 

Isl WILLIAM E. CURRENS JR. 

William E. Currens Jr. 

Senior Vice President, Chief Accounting Officer and Controller 



99.l 
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EXHIBIT INDEX 

News Release issued by Duke Energy Corporation on May 9, 2017 



News Release 

Media Contact: Catherine Butler 
24-Hour: 800.559.3853 

Analysts: Mike Callahan 
Office: 704.382.0459 

May 9, 2017 

Duke Energy reports first quarter 2017 financial results 
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11(-.DUKE 
'"e.i ENERGY. 

• First quarter 2017 GAAP reported diluted earnings per share (EPS) was $1.02 compared to $1.01 in 2016; 
adjusted diluted EPS was $1.04 for the first quarter of 2017 compared to $1.13 for the first quarter of 2016 

Fundamentals of the business are strong despite warm winter weather in the first quarter 

Company remains on track to achieve its 2017 adjusted diluted earnings guidance range of $4.50 to $4.70 
per share 

CHARLOTTE, N.C. - Duke Energy today announced first quarter 2017 reported diluted EPS, prepared in accordance 
with Generally Accepted Accounting Principles (GAAP) of $1.02, compared to $1.01 for the first quarter of 2016. Duke 
Energy's first quarter 2017 adjusted diluted EPS was $1.04, compared to $1.13 for the first quarter 2016. 

Adjusted diluted EPS excludes the impact of certain items included in GAAP reported diluted EPS. Amounts excluded 
from adjusted diluted EPS are primarily costs to achieve the Piedmont Natural Gas merger. 

Adjusted diluted EPS for the first quarter of 2017 was lower than the prior year, primarily due to the absence of 
International Energy, which was sold in December 2016, and warm winter weather. Partially offsetting these drivers were 
the contributions of Piedmont Natural Gas and favorable operations and maintenance (O&M) expense at Electric Utilities 
and Infrastructure. 

Based upon the results through the first quarter, the company remains on track to achieve its 2017 adjusted diluted 
earnings guidance range of $4.50 to $4.70 per share. 

'We have a compelling strategy to deliver value to our stakeholders, and we are making good progress against our plan," 
said Lynn Good, Duke Energy chairman, president and CEO, "We recently announced Power/Forward Carolinas, our 
10-year grid modernization plan in North Carolina. This program and others like it will not only strengthen the energy 
grid, but will also stimulate economic development and job growth in our communities and provide additional benefits for 
our customers." 

"Our ongoing investments drove solid growth in our electric and gas utilities in the quarter, and we are responding to 
warm winter weather through disciplined cost management and operational efficiency. We remain on-track for 2017 and 
have affirmed our full-year guidance range." 
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In addition to the following summary of first quarter 2017 business segment performance, a comprehensive table with 
detailed earnings per share drivers for the first quarter 2017, compared to prior year, is provided on page 17. 

The discussion below of the first quarter results includes both GAAP segment income and adjusted segment income, 
which is a non-GAAP financial measure. The tables on pages 8 and 9 present a reconciliation of GAAP reported results 
to adjusted results. 

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. 

Electric Utilities and Infrastructure 

On a reported and adjusted basis, Electric Utilities and Infrastructure recognized first quarter 2017 segment income of 
$635 million, compared to $664 million in the first quarter of 2016, a decrease of $0.03 per share, excluding share 
dilution of $0.02 cents per share. 

Lower quarterly results at Electric Utilities and Infrastructure were primarily driven by warm winter weather compared to 
the prior year (-$0.14 per share), across all jurisdictions. 

This unfavorable driver was partially offset by: 

Lower O&M expenses (+$0.08 per share), due to reduced storm restoration costs compared to prior year and 
ongoing cost savings initiatives 

Higher retail revenues from increased pricing, riders and volumes (+$0.04 per share) driven by new rates in Duke 
Energy Progress South Carolina, base rate adjustments in Florida, and energy efficiency rider revenues at Duke 
Energy Carolinas 

Gas Utilities and Infrastructure 

Gas Utilities and Infrastructure recognized first quarter 2017 reported and adjusted segment income of $133 million, 
compared to $32 million in the first quarter of 2016, an increase of $0.14 per share. 

Higher quarterly results at Gas Utilities and Infrastructure were primarily driven by: 

Contribution from Piedmont Natural Gas (+$0.14 per share), which was acquired in October 2016, before debt 
financing costs that are included in Other, and share dilution 

Higher earnings from mid-stream pipeline investments (+$0.01 per share) 
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On a reported and adjusted basis, Commercial Renewables recognized first quarter 2017 segment income of $25 
million, compared to $26 million in the first quarter of 2016. Higher earnings from new wind projects brought on-line in 
late 2016 (+$0.01 per share) were offset by lower solar ITCs in the current year (-$0.01 per share). 

Other 

Other primarily includes corporate interest expense not allocated to the business units, results from Duke Energy's 
captive insurance company, and other investments including NMC, an equity method investment. 

On a reported basis, Other recognized first quarter 2017 net expense of $77 million, compared to net expense of $148 
million in the first quarter of 2016. In addition to the drivers outlined below, quarterly results were impacted by lower costs 
to achieve mergers and charges related to cost savings initiatives in the prior year. These charges were treated as 
special items and therefore excluded from adjusted earnings. 

On an adjusted basis, Other recognized first quarter 2017 adjusted net expense of $67 million, compared to adjusted net 
expense of $62 million in the first quarter of 2016, a decrease of $0.01 per share. Lower quarterly results at Other were 
driven by higher interest expense at the holding company, primarily resulting from the Piedmont Natural Gas acquisition 
financing (-$0.02 per share), partially offset by higher earnings from NMC (+$0.01 per share). 

Duke Energy's consolidated reported effective tax rate for first quarter 2017 was 32.4 percent, compared to 30.4 percent 
in the first quarter of 2016. The consolidated adjusted effective tax rate for first quarter 2017 was 32.5 percent, compared 
to 25.6 percent in 2016. Adjusted effective tax rate is a non-GAAP financial measure. The tables on pages 1 O and 11 
present a reconciliation of the GAAP reported effective tax rate to the adjusted effective tax rate. 

Discontinued Operations 

Duke Energy's first quarter 2016 Income from Discontinued Operations includes the operating results of the International 
Disposal Group of $117 million, which were included in adjusted earnings. 

Earnings conference call for analysts 

An earnings conference call for analysts is scheduled from 10 to 11 a.m. ET today to discuss the first quarter 2017 
financial results and other business and financial updates. 

The conference call will be hosted by Lynn Good, chairman, president and chief executive officer, and Steve Young, 
executive vice president and chieffinancial officer. 

The call can be accessed via the investors' section (http://www.duke-energy.com/investors/) of Duke Energy's website or 
by dialing 877-675-4757 in the United States or719-325-4760 outside the United States. The confirmation code is 
9134940. Please call in 10 to 15 minutes prior to the scheduled start time. 
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A replay of the conference call will be available until 1 p.m. ET, May 19, 2017, by calling 888-203-1112 in the United 
States or 719457-0820 outside the United States and using the code 9134940. An audio replay and transcript will also 
be available by accessing the investors' section of the company's website. 

Special Items and Non-GAAP Reconciliation 

The following table presents a reconciliation of GAAP reported to adjusted diluted EPS for first quarter 2017 and 2016 
financial results: 

After-Tax 1Q 2017 1Q 2016 
(In millions, except per-share amounts) Amount EPS EPS 

Diluted EPS, as reported $ 1.02 $ 1.01 

Adjustments to reported EPS: 

First Quarter 2017 

Costs to achieve Piedmont merger $ 10 0.02 

First Quarter 2016 

Costs to achieve mergers 74 0.11 

Cost savings initiatives 12 0.02 

Discontinued operations<aJ (3) (0.01) 

Total adjustments $ 0.02 $ 0.12 

Diluted EPS, adjusted $ 1.04 $ 1.13 

(a) Represents GAAP reported Income from Discontinued Operations less the International Disposal Group operating results, which are included in adjusted 
earnings. 

Non-GAAP financial measures 

Management evaluates financial performance 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 to Duke Energy, 
adjusted for the dollar and per share impact of special items. As discussed below, special items represent certain 
charges and credits which management believes are not indicative of Duke Energy's ongoing performance. 
Management believes the presentation of adjusted earnings and adjusted 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 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 Attributable to Duke Energy Corporation (GAAP Reported Earnings) and Diluted 
EPS Attributable to Duke Energy Corporation common stockholders (GAAP Reported EPS), respectively. 
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Special items included in the periods presented include the following items which management believes do not reflect 
ongoing costs: 

Costs to achieve mergers represent charges resulting from potential or completed strategic acquisitions. 

Cost savings 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 results 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 reconcile this non-GAAP 
financial measure to the most directly 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 settlements, the impact of regulatory orders, or asset 
impairments). 

Management evaluates segment performance based on segment income and other net expense. Segment income is 
defined as income from continuing operations attributable to Duke Energy. Segment income 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 perfoITTlance. Adjusted segment income is a 
non-GAAP financial measure, as it is based upon segment income adjusted for special items, which are discussed 
above. Management believes the presentation of adjusted segment income provides useful infoITTlation to investors, as it 
provides them with an additional relevant comparison of a segment's performance across periods. The most directly 
comparable GAAP measure 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 segment income or adjusted other net expense and any 
related growth rates for future periods, infoITTlation 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 titled measures of another company because other companies may not calculate the measures in the same 
manner. 

Headquartered in Charlotte, N.C., Duke Energy is one of the largest energy holding companies in the United States. Its 
Electric Utilities and Infrastructure business unit serves approximately 7.5 million customers located in six states in the 
Southeast and Midwest. The company's Gas Utilities and Infrastructure business unit distributes natural gas to 
approximately 1.6 million 
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customers in the Carolinas, Ohio, Kentucky and Tennessee. Its Commercial Renewables business unit operates a 
growing renewable energy portfolio across the United States. 

Duke Energy is a Fortune 125 company traded on the New York Stock Exchange under the symbol DUK. More 
information about the company is available at duke-energy.com. 

The Duke Eneray News Center serves as a multimedia resource for journalists and features news releases, helpful links, 
photos and videos. Hosted by Duke Energy, illumination is an online destination for stories about people, innovations, 
and community and environmental topics. It also offers glimpses into the past and insights into the future of energy. 

Follow Duke Energy on I.wittfil. Linked In, lnstagram and Facebook. 

Forward-Looking Information 

This document includes forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and 
Section 21 E of the Securities Exchange Act of 1934. Forward-looking statements are based on management's beliefs 
and assumptions and can often be identified by terms and phrases that include "anticipate," "believe," "intend," 
"estimate," "expect," "continue," "should," "could,1' 11may, 11 "plan," "project," "predict," "will," "potential," "forecast," "target," 
"guidance," "outlook" or other similar terminology. Various factors may cause actual results to be materially different than 
the suggested outcomes within forward-looking statements; accordingly, there is no assurance that such results will be 
realized. These factors include, but are not limited to: state, federal and foreign legislative and regulatory initiatives, 
including costs of compliance with existing and future environmental requirements or climate change, as well as rulings 
that affect cost and investment recovery or have an impact on rate structures or market prices; the extent and liming of 
costs and liabilities to comply with federal and state laws, regulations and legal requirements related to coal ash 
remediation, including amounts for required closure of certain ash impoundments, are uncertain and difficult to estimate; 
the ability to recover eligible costs, including amounts associated with coal ash impoundment retirement obligations and 
costs related to significant weather events, and to earn an adequate return on investment through the regulatory process; 
the costs of decommissioning Crystal River Unit 3 and other nuclear facilities could prove to be more extensive than 
amounts estimated and all costs may not be fully recoverable through the regulatory process; costs and effects of legal 
and administrative proceedings, settlements, investigations and claims; industrial, commercial and residential growth or 
decline in service territories or customer bases resulting from variations in customer usage patterns, including energy 
efficiency efforts and use of alternative energy sources, including self-generation and distributed generation 
technologies; federal and state regulations, laws and other efforts designed to promote and expand the use of energy 
efficiency measures and distributed generation technologies, such as private solar and battery storage, in Duke Energy's 
service territories could result in customers leaving the electric distribution system, excess generation resources as well 
as stranded costs; advancements in technology; additional competition in electric and gas markets and continued 
industry consolidation; the influence of weather and other natural phenomena on operations, including the economic, 
operational and other effects of severe storms, hurricanes, droughts, earthquakes and tornadoes, including extreme 
weather associated with climate change; the ability to successfully operate electric generating 
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facilities and deliver electricity to customers including direct or indirect effects to the company resulting from an incident 
that affects the U.S. electric grid or generating resources; the ability to complete necessary or desirable pipeline 
expansion or infrastructure projects in our natural gas business; operational interruptions to our gas distribution and 
transmission activities; the availability of adequate interstate pipeline transportation capacity and natural gas supply; the 
impact on facilities and business from a terrorist attack, cybersecurity threats, data security breaches, and other 
catastrophic events such as fires, explosions, pandemic health events or other similar occurrences; the inherent risks 
associated with the operation and potential construction of nuclear facilities, including environmental, health, safety, 
regulatory and financial risks, including the financial stability of third party service providers; the timing and extent of 
changes in commodity prices and interest rates and the ability to recover such costs through the regulatory process, 
where appropriate, and their impact on liquidity positions and the value of underlying assets; the results of financing 
efforts, including the ability to obtain financing on favorable terms, which can be affected by various factors, including 
credit ratings, interest rate fiuctuations and general economic conditions; the credit ratings may be different from what the 
company and its subsidiaries expect; declines in the market prices of equity and fixed income securities and resultant 
cash funding requirements for defined benefit pension plans, other post-retirement benefit plans, and nuclear 
decommissioning trust funds; construction and development risks associated with the completion of Duke Energy and its 
subsidiaries' capital investment projects, including risks related to financing, obtaining and complying with terms of 
permits, meeting construction budgets and schedules, and satisfying operating and environmental performance 
standards, as well as the ability to recover costs from customers in a timely manner or at all; changes in rules for regional 
transmission organizations, including changes in rate designs and new and evolving capacity markets, and risks related 
to obligations created by the default of other participants; the ability to control operation and maintenance costs; the level 
of creditworthiness of counterparties to transactions; employee workforce factors, including the potential inability to 
attract and retain key personnel; the ability of subsidiaries to pay dividends or distributions to Duke Energy Corporation 
holding company (the Parent); the performance of projects undertaken by our nonregulated businesses and the success 
of efforts to invest in and develop new opportunities; the effect of accounting pronouncements issued periodically by 
accounting standard-setting bodies; substantial revision to the U.S. tax code, such as changes to the corporate tax rate 
or a material change in the deductibility of interest; the impact of potential goodwill impairments; the ability to 
successfully complete future merger, acquisition or divestiture plans; and the ability to successfully integrate the natural 
gas businesses following the acquisition of Piedmont Natural Gas Company, Inc. and realize anticipated benefits. 

Additional risks and uncertainties are identified and discussed in Duke Energy's and its subsidiaries' reports filed with 
the SEC and available atthe SEC's website at www.sec.gov. In light of these risks, uncertainties and assumptions, the 
events described in the forward-looking statements might not occur or might occur to a different extent or at a different 
time than described. Forward-looking statements speak only as of the date they are made; Duke Energy expressly 
disclaims an obligation to publicly update or revise any forward-looking statements, whether as a result of new 
information, future events or otherwise. 



DUKE ENERGY CORPORATION 
REPORTED TO ADJUSTED EARNINGS RECONCILIATION 

Three Months Ended March 31, 2017 
{Dollars in millions, except per-share amounts) 

KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 

Pagc 1604 ofl788 

Speclal Item 
Costs to Achieve 

Reported Earnings Piedmont Merger 
Adjust1d 
Earnings 

SEGMENT INCOME 

Electric UllllUes and Infrastructure 

Gas Utilities and Infrastructure 

Commercial Renewables 

Total Reportable Segment Income 

Other 

Net Income Attributable to Duke Energy Corporation 

EPS ATTRIBUTABLE TO DUKE ENERGY CORPORATION, DILUTED 

s 

s 

635 $ 

133 

25 

793 

(77) 

716 

1.02 s 

635 

133 

25 

793 

10 ·-------'(~07~) 
10 726 

0.02 ~·----'~·~"'-

A - Net of $6 million tax benefit. $15 mlllfon recorded within Operating Expenses and $1 million recorded within Interest Expense on the Condensed Consolidated Statements of 
Operations. 

Weighted Average Sharas, Diluted (reported and adjusted) • 700 million 

8 



DUKE ENERGY CORPORATION 
REPORTED TO ADJUSTED EARNINGS RECONCILIATION 

Three Months Ended March 31, 2016 
(Dollars in millions, except per-share amounts) 

Special Items 

KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 

Page 1605 ofl788 

Costs to International 
Reported Achieve Cost Savings Energy Olscontinued Total Ad/usted 
Earnings Mergers Initiatives Operations Operations Adjustments Earnings 

SEGMENT INCOME 

Electric UUl!tles and Infrastructure • ... • ' s • 
Gas Utllltles and Infrastructure 32 

Commerclal Renawablea " 
Total Reportable Segment Income 722 

lntematlonal En11rgy 117 c 117 

Other (148) 74 A 12 B 86 

Dlscontlnuad Operations 120 (117)C (3) 0 (120) 

Net Income Attrlbulable to Duke Energy Corporation 694 ' 74 $ 12 ' (3) 83 
EPS ATTRIBUTABLE TO DUKE ENERGY CORPORATION, DILUTED 1.01 ' 0.11 0.02 ' (0.01) 0.12 

A - Net of $46 million tax benefit. Includes $1 million recorded within Operating Revenues, $19 million recorded within Operating Expenses and $100 million recorded within 
Interest Expense on the Condensed Consolidated Statements of Operations, The interest expense primarily relates to tosses on forward-starting interest rate swaps 
associated with the Piedmont acquisition financing. 

B - Net of $8 million tax benefit. Consists of severance costs recorded within Operation, maintenance 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 Income from Discontinued Operations, net of tax on the Condensed Consolidated Statements of Operations. 

Weighted Average Shares Outstanding, Diluted (reported and adjusted) - 689 milllon 

9 

664 

" 
26 

722 

117 

(62) 

777 

1.13 



DUKE ENERGY CORPORATION 
ADJUSTED EFFECTIVE TAX RECONCILIATION 

Three Months Ended March 31, 2017 
(Dollars in Millions) 

Reported Income From Continuing Operations Before Income Taxes 

Costs to Achieve Piedmont Merger 

Noncontrolling Interests 

Adjusted Pretax Income 

Reported Income Tax Expense From Continuing Operations 

Costs to Achieve Piedmont Merger 

Adjusted Tax Expense 

KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 
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$ 

$ 

$ 

$ 

Three Months Ended 
March31,2017 

Balance Effective Tax Rate 

1,061 

16 

(1) 

1,076 

344 

6 

350 

32.4o/o 

32.5% 

*Adjusted effective tax rate is a non·GAAP financial measure as the rate is calculated using pretax earnings and income tax expense, both adjusted for the 
impact of special items. The most directly comparable GA.AP measure for adjusted effective tax rate is reported effective tax rate, which includes the impact of 
special items. 
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DUKE ENERGY CORPORATION 
ADJUSTED EFFECTIVE TAX RECONCILIATION 

Three Months Ended March 31, 2016 
(Dollars in Millions) 

Reported Income From Continuing Operations Before Income Taxes 

Costs to Achieve Mergers 

Cost Savings Initiatives 

International Energy Operations 

Noncontrolling Interests 

Adjusted Pretax Income 

Reported Income Tax Expense From Continuing Operations 

Costs to Achieve Mergers 

Cost Savings Initiatives 

International Energy Operations 

Adjusted Tax Expense 

KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 
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$ 

$ 

$ 

$ 

Three Months Ended 
March31,2016 

Balance Effective Tax Rate 

829 

120 

20 

78 

(3) 

1,044 

252 

46 

8 

(39) 

267 

30.4%1 

25.Bo/o * 

*Adjusted effective tax rate is a non-GAAP financial measure as the rate is calculated using pretax earnings and income tax expense, both adjusted for the 
impact of special items. The most directly comparable GMP measure for adjusted effective tax rate is reported effective tax rate, which includes the impact of 
special Items. 

11 



(In millions, except per-share emounts and where noted) 

Earnings Per Share - Basic and Diluted 

March 2017 

QUARTERLY HIGHLIGHTS 

(Unaudited) 

Income from continuing operations attributable to Duke Energy Corporation common stockholders 

Basic 

Diluted 

Income from discontinued operations attributable to Duke Energy Corporation common stockholders 

Basic 

Diluted 

Net income attributable to Duke Energy Corporation common stockholders 

Basic 

Diluted 

Weighted average shares outstanding 

Basic 

Diiuted 

INCOME (LOSS) BY BUSINESS SEGMENT 

EJectr!c Ulililles and Infrastructure 

Gas Utilities and tnfrastructure(al 

Commercial Renewables 

Total Reportable Segment Income 

Other(bKc) 

Income from Discontinued Operations, net of tax 

Net Income Attributable to Duke Energy Corporation 

CAPITALIZATION 

Total Common Equity(%) 

Total Debt(%) 

Total Debt 

Book Value Per Share 

Actual Shares Outstanding 

CAPITAL AND INVESTMENT EXPENDITURES 

Electric Utilities and Infrastructure 

Gas Utilities and Infrastructure 

Commerc!al Renewables 

Other(dl 

Total Capital and Investment Expenditures 

Note: Prior period amounts have been recast to conform to the current segment structure. 

(a) Includes $99 million of Piedmont's earnings for the three months ended March 31, 2017. 

KyPSC Case No. 2017-00321 
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$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

Three Months Ended 

March 31, 

2017 2016 

1.02 

1.02 

1.02 

1.02 

700 

700 

63' 

133 

25 

793 

(77) 

716 

44% 

56% 

52,556 

58.84 

700 

1,874 

341 

59 

61 

2,335 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

s 
$ 

$ 

$ 

0.83 

0.83 

0.18 

0.18 

1.01 

1.01 

689 

689 

664 

32 

26 

722 

(148) 

120 

694 

48°/G 

52% 

43,072 

57.98 

689 

1,439 

55 

167 

43 

1,704 

(b) Includes costs to achieve mergers of $10 million {net of tax of $6 million) for the three months ended March 31, 2017, and $74 million (net of tax of $46 million) for the three months ended March 31, 
2016. 

(c) Includes a charge of $12 million (net of tax of SB million) for the three months ended March 31, 2016. primarily consisting of severance expense related to cost savings Initiatives. 

(d) Includes capital expenditures of the International Disposal Group prior to the sale for the three months ended March 31, 2016. 
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(In millions) 

ELECTRIC UTILITIES AND INFRASTRUCTURE 

Operatlng Revenues 

Operating Expenses 

Fuel used In electric generation and purchased power 

Operation, maintenance and other 

D_epreclatlon ancl amortization 

Property and other taxes 

Impairment charges 

Total operating expenses 

Gains on Sales of Othar Assets and Other, net 

Operating Income 

Other Income and Expanses 

Interest Expense 

Income Before Income Taxes 

Income Tax Expense 

Segment Income 

GAS UTILITIES AND INFRASTRUCTURE 

Operating Revenues 

Operating Expenses 

Cost of natural gas 

Operation, maintenance and other 

Oeprec!at!on and amortization 

Property and other taxes 

Total operating expenses 

Operating Income 

Other Income and Expenses 

Interest Expense 

lncoma Before Income-Taxes 

Income Tax Expense 

Segment Income 

COMMERCIAL RENEWABLES 

Operating Revenues 

Operating Expenses 

Operation, malntenance and other 

Depreciation and amortization 

Property and other taxes 

Total operating expenses 

Gain a on Sates of Other Assets and Other, net 

Operating Income 

Other Income and Expenses 

Interest Expense 

Loss Before Income Taxes 

Income Tax Benefit 

Less: Loss Attributable to Noncontrolling rnteresta 

Segment Income 

OTHER 

Operating Revenues 

Operating Expenses 

Fuel used In electric generation and purchased power 

Operation, maintenance and other 

Depreciation and amortization 

Property and other taxss 

March 2017 

QUARTERLY HIGHLIGHTS 

(Unaudited) 

KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 
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Three Months Ended 

March 31, 

2017 2016 

4,947 ' 5,089 

1,454 1.577 

1,271 1,298 

7J7 709 

261 262 

2 

3,723 3,848 

1,227 1,242 

79 63 

"' 270 

991 1,035 

"' 371 

• "' ' 664 

670 170 

258 49 

"' 32 

57 20 

JO 18 

450 119 

220 51 

18 

26 

212 47 

79 15 

133 $ 32 

128 ' 114 

77 73 

39 30 

125 109 

' 
(1) (2) 

19 11 

(15) (7) 

(39) (33) 

(1) 

$ " 26 

J3 $ " 
15 11 

36 

26 34 

3 9 



Impairment charges 

Total operating expenses 

Gains on Sales of Other Assets and Other, net 

Operating Loss 

Other Income and Expenses 

lntera&t Expen11 

Loss Before Income Taxes 

lncom111 Tax Banant 

Less: Income Attrlbutabla to Nonconlrollfng Interests 

Other Net Expense 

Note: Prier perlo::I amOISll9 have been recast ID cc:nfa"m to Iha current segmert struclure. 
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" 
(14) 

21 

134 

(127) 

92 

(58) 

17 

205 

(246) 

(52) (101) 

3 

• (77) (148) 



DUKE ENERGY CORPORATION 
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CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS 

(Unaudited) 

(In mllllons, exi:ept per-share amounts) 

Operating Revenues 

Regulated electric 

Regulated natural gas 

Nonregulated electric and other 

Total operating revenues 

Operating Expenses 

Fuel used in electric generation and purchased power 

Cost of natural gas 

Operation, maintenance and other 

Depreciation and amortization 

Property and other taxes 

Impairment charges 

Total operating expenses 

Gains on Sales of Other Assets and Other, net 

Operating Income 

Other Income and Expenses 

Equity in earnings of unconsolidated affil!ates 

Other Income and expenses, net 

Total other income and expenses 

Interest Expense 

Income From Continuing Operations Before Income Taxes 

Income Tax Expense from Continuing Operations 

Income From Continuing Operations 

Income From Discontinued Operations, net of tax 

Net Income 

Less: Net Income Attributable to Noncontrolllng Interests 

Net Income Attributable to Duke Energy Corporation 

Earnings Per Share - Basic and Diiuted 

Income from continuing operations attributabta to Duke Energy Corporation common stockholders 

Basic 

Diluted 

Income from dlscontlnued operations attributable to Duke Energy Corporation common stockholders 

Basic 

Diluted 

Net income attributable to Duke Energy Corporation common stockholders 

Basic 

Diluted 

Weighted average shares outstanding 

Basic 

Diluted 

14 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

Three Months Ended March 31, 

2017 2016 

4,913 $ 5,053 

646 169 

170 155 

5,729 5,377 

1,449 1,588 

258 49 

1,433 1,416 

859 793 

304 295 

3 

4,303 4,144 

11 7 

1,437 1,240 

29 8 

86 70 

115 78 

491 489 

1,061 829 

344 252 

717 577 

122 

717 699 

1 5 

716 $ 694 

1.02 $ 0.83 

1.02 $ 0.83 

$ 0.18 

$ 0.18 

1.02 $ 1.01 

1.02 $ 1.01 

700 689 

700 689 



(in mllllons) 

ASSETS 

Current Assets 

Cash and cash equivalents 

DUKE ENERGY CORPORATION 
CONDENSED CONSOLIDATED BALANCE SHEETS 

(unaudited) 

Receivables (net of allowance for doubtful accounts of $13 at 2017 and $14 at 2016) 

Receivables of VI Es (net of allowance for doubtful accounts of$57 at 2017 and $54 at 2016) 

Inventory 

Regulatory assets (Includes $53 at 2017 and $50 at 2016 related to VIEs) 

Other 

Total current assets 

Property, Plant and Equipment 

Cost 

Accumulated depreciation and amortization 

Generation facilities to be retired, net 

Net property, plant and equipment 

Other Noncumint Assets 

Goodwill 

Regulatory assets (includes $1, 131 at 2017 and $1, 142 at 2016 related to VI Es) 

Nuclear decommissioning trust funds 

Investments in equity method unconsolidated affiliates 

Other 

Total other noncurrent assets 

Total Assets 

LIABILITIES AND EQUITY 

Currant Liabilities 

Accounts payable 

Notes payable and commercial paper 

Taxes accrued 

Interest accrued 

Current maturities of long-term debt (includes $281 at 2017 and $260 at 2016 related to VIEs) 

Asset retirement obligations 

Regulatory liabilities 

Other 

Total current liabilities 

Long-Term Debt (includes $4,108 at 2017 and $3,587 at 2016 related to VIEs) 

Other Noncumint Liabilities 

Deferred income taxes 

Asset reUrement obligations 

Regulatory liabilities 

.Accrued pension and other post-retirement benefit costs 

Investment tax credits 

Other 

Total other noncurrent liabilities 

Commitments and Contingencies 

Equity 

Common stock, $0.001 par value, 2 billion shares authorized; 700 million shares outstanding at 2017 and 2016 

Additional paid-in capital 

Retained earnings 

Accumulated other comprehensive loss 

Total Duke Energy Corporation stockholders' equity 

Noncontrolling Interests 

Total equity 

Total Liabilities and Equity 

$ 

$ 

$ 

$ 

KyPSC Case No. 2017-00321 
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March 31, 2017 December 31, 2016 

878 $ 392 

623 751 

1,682 1,893 

3,366 3,522 

1,031 1,023 

425 458 

8,005 8,039 

123,301 121,397 

(40,293) (39,406) 

508 529 

83,516 82,520 

19,425 19,425 

12,838 12,878 

6,448 6,205 

1,122 925 

2,754 2,769 

42,587 42,202 

134,108 $ 132,761 

2,203 $ 2,994 

3,558 2.487 

363 384 

526 503 

1,977 2,319 

404 411 

340 409 

1,570 2,044 

10,941 11,551 

47,021 45,576 

14,443 14,155 

10,186 10,200 

6,972 6,881 

1,115 1, 111 

537 493 

1,707 1,753 

34,960 34,593 

38,742 38,741 

2,521 2,384 

(85) (93) 

41,179 41,033 

7 8 

41,186 41,041 

134,108 $ 132,761 



DUKE ENERGY CORPORATION 
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 

(Unaudited) 

CASH FLOWS FROM OPERATING ACTIVITIES 

Netlncome 

(In millions) 

Adjustments to reconcile net income to net cash provided by operating activities 

Net cash provided by operating activities 

CASH FLOWS FROM INVESTING ACTIVITIES 

Net cash used in Investing activities 

CASH FLOWS FROM FINANCING ACTIVITIES 

Net cash provided by (used In) financing activities 

Changes in cash and cash equivalents included in assets held for sale 

Net increase (decrease) in cash and cash equivalents 

Cash and cash equivalents at the beginning of period 

Cash and cash equivalents at end of period 

16 

$ 

$ 

Three Months Ended March 31, 

2017 2016 

717 

572 

1,289 

(2,399) 

1,596 

486 

392 

878 

$ 

$ 

699 

983 

1.682 

(1,758) 

(3) 

30 

(49) 

383 

334 



($per share) 

2016 YTD Reported Earnings Per Share, 
Diluted 

Costs to Achieve Mergers 

Cost Savings Initiatives 

International Energy Operations 

Discontinued Operations 

2016 YTD Adjusted Earnings Per Share, 
Diluted 

Change in share count (a) 

Weather 

Volume 

Pricing and Riders 

Wholesale 

Operations and maintenance, net of 
recoverables (b) 

Piedmont Natural Gas contribution 

Mid-Stream Gas Pipelines (c) 

Duke Energy Renewables (d) 

National Methanol Company (NMC) 

Other (e) 

Interest Expense 

Change In effective income tax rate 

Latin America, including foreign exchange 
rates 

2017 YTD Adjusted Earnings Per Share, 
Diluted 

Costs to Achieve Piedmont Merger 

2017 YTD Reported Earnings Per Share; 
Diluted, 

I 

Electric Utilities 
and 

Infrastructure 

$ 0.96 

-

-
-

-
$ 0.96 

(0.02) 

(0.14) 

0.01 

0.03 

-
0.08 

-

-
-

-
0.03 

(0.03) 

(0.01) 

-

$ 0.91 

-

$ 0.91 

$ 

$ 

$ 

$ 

DUKE ENERGY CORPORATION 
EARNINGS VARIANCES 

March 2017 YTD vs. Prior Year 

Gas 
Utilities and Commercial 

Infrastructure Renewables 

0.05 $ 0.04 $ 

- -

- -

- -

- -

0.05 $ 0.04 $ 

- -
(0.01) -

- -

- -
- -

- -
0.14 -
0.01 -

- -
- -

- -
- -

- -

- -

0.19 $ 0.04 $ 

- -

0.19 $ 0.04 $ 

International 
Energy 

-
-
-

0.17 

-

0.17 

-
-

-

-

-
-
-
-

-

-

-
-

(0.10) 

(0.07) 

-
-

-

KyPSC Case No. 2017-00321 
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Discontinued 
Other Operations Consolidated 

$ (0.22) $ 0.18 $ 1.01 

0.11 - 0.11 

0.02 - 0.02 

- (0.17) -

- (0.01) (0.01) 

$ (0.09) $ - $ 1.13 

- - (0.02) 

- - (0.15) 

- - 0.01 

- - 0.03 

- - -
- - 0.08 

- - 0.14 

- - 0.01 

- - -

0.01 - 0.01 

0.01 - 0.04 

(0.02) - (0,05) 

(0.01) - (0.12) 

- - (0.07) 

$ (0.10) $ - $ 1.04 

(0.02) - (0.02) 

$ (0.12) $ - $ 1.02 

Note 1: Prior period amounts have been recast to conform to the current segment structure. Results of NMC are Included within Other. 

Note 2: Earnings Per Shara amounts are calculated using the consolidated statutory income tax rate for all drivers except Duke Energy Renewables, which uses an effective 
rate. 

(a) Due to the 04 2016 share issuance used to partially fund the Piedmont acquisition. Weighted average diluted shares outstanding Increased from 689 million shares to 700 
milHon shares. 

{b) Primarily due to ongoing cost control and lower storm restoration costs. 

(c) Primarily due to higher earnings from the equity method investment in ACP. Earnings from Piedmont's acquired investments are included in the "Piedmont Natural Gas 
contribution" driver. 

(d) For Commercial Renewables, higher earnings from new wind projects placed !n service (+$0.01) were offset by lower solar ITCs in the current year (-$0.01 per share). 

(e) Electric Utilities and Infrastructure is primarily due to higher AFUDC equity (+$0.03). 
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GWh Sales (1) 

Residential 

General Service 

Industrial 

Other Energy Sales 

Unbilled Sales 

Total Retail Sales 

Special Sales 

Total Consolidated Electrlc Sales· Electric Utilities and Infrastructure 

Average Humber of Customers (Electric) 

Resident la I 

General Service 

Industrial 

Other Energy Sales 

Total Regular Sales 

Special Sales 

Tote! Average Number of custorners ·Electric Utilities and Infrastructure 

Sourais of Elactrli; Enargy (GWh) 

Generated· Net Output (3) 

C~I 

Nuclear 

Hydro 

Oil and Natural Gas 

Renewable Energy 

Total GeneraUon (4) 

Purchased Power and Net Interchange (5) 

Total Sources of Energy 

Less: Line Loss and Other 

Total GWh Sources 

Owned MW Capacity (3) 

Summer 

Winter 

Nuclear Capacity Factor {0/o) (6) 

Electric Utllllles and Infrastructure 

Quarterly Highlights 

March 2017 

2017 

20,065 

17,549 

12,305 

144 

(935) 

49,126 

9,662 

58,990 

B,510,679 

968,897 

17,746 

23,205 

7,520,529 

56 

7,520,587 

16,939 

17,741 

201 

14,231 

75 

49, 187 

12,568 

61,755 

2,765 

56,990 

49,950 

53,717 

94 
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Three Months Ended March 31, 

% lnc.(Dec.) 
% Weather 

2016 lnc,(Dec,) Normal (2) 

21,662 (7.4%) (0.7%) 

17,650 (1.7%) 0.5% 

12,272 0.3% 0.6% 

146 (1.4%) 

(344) (171.8%) ~· 
51,566 (4.8%) 0.1% 

11. 145 (11.5%) 

62,731 (6.0%) 

6.425,427 1.3% 

957,484 1.2% 

17,936 (1.0%) 

23, 112 0.4% 

7.423,959 1.3% 

52 (6.5%) 

7.424,021 1.3% 

17,934 (5.5%) 

17,999 (1.4%) 

1,047 (80.8%) 

16,083 (11.5%) 

53 41.5% 

53, 116 (7.4%) 

12,513 0.4% 

65,629 (5.9%) 

2,698 (4.6%) 

62,731 (6.0%) 

50, 157 

53,346 

95 

(1) Except as Indicated In footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (I.e., unbilled sales) reflected as a single amount and not allocated to the 
respective retail classes. 

(2) Represents weather normal total retail calendar sales (I.e., billed and unbilled sales). 

(3) Statistics reflect Duke Energy's ownership share of jolntly owned stations. 

(4) Generation by source Is reponed net of auxiliary power. 

(5) Purchased power Includes renewable energy purchases. 

(6) Statistics reflect 100% of jointly owned stations. 
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GWh Salas (1) 

Res!dentla! 

General Service 

Industrial 

Other Energy Sales 

Unbilled Sales 

Total Retail Sales 

Special Sales 

Total Consolidated Electric Sales. Duke Energy Carolinas 

Average Number of Customers 

Residential 

General Service 

Industrial 

other Energy Sales 

Total Regular Sales 

Special Sales 

Total Average Number of Customers· Duke Energy Carolinas 

Sources of Electric Energy (GWh) 

Generated • Net Output (3) 

Coal 

Nuclear 

Hydro 

011 and Natural Gas 

Renewable Energy 

Total Generation (4) 

Purchased Power and Net Interchange (5) 

Total Sources of Energy 

Less: Line Loss and Other 

Total GWh Sources 

owned MW Capacity (3) 

summer 

Winter 

Nuclear Capacity Factor{%) (6) 

Heating and Cooling Degree Days 

Actual 

Heating Degree Days 

Cooling Degree Days 

Variance from Normal 

Heating Degree Days 

Cooling Degrae Days 

Duke Energy Carolim111 

Quarterly Hlghllghts 

Supplemenlal Electric Utllltles and Infrastructure Information 

March 2017 

2017 

6,871 

6,527 

5,062 

76 

(232) 

16,304 

2,477 

20,781 

2, 169,345 

351,773 

6,252 

15,298 

2,542,666 

24 

2,542,692 

5,586 

11,036 

53 

2,694 

1g,375 

2,483 

21,861 

1,060 

20,781 

19,586 

20,425 

98 

1,291 

10 

(26.2%) 

66.7% 
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Three Months Ended March 31, 

2016 

7,560 

6,664 

5,076 

76 

5 

19,403 

2,222 

21,625 

2, 136,535 

347,329 

6,333 

15,133 

2,507,330 

24 

2,507,354 

5,57g 

10,993 

725 

2,986 

20,266 

2.619 

22.905 

1,280 

21,625 

19,678 

20,383 

97 

1,661 

19 

(5.9%) 

171.4% 

% 
lnc.(Dec,) 

(9.4%) 

(2.1%) 

(0.3%) 

-% 

(4,740.0%) 

(5.7%) 

11.5% 

(3.9%) 

1.4% 

1.3% 

(1.3%) 

1.1% 

1.4% 

-% 

1.4% 

0.1% 

0.4% 

(92.7%) 

(9.8%) 

200.0% 

(4.5%) 

(5.2%) 

(4.6%) 

(15.6%) 

{3.9%) 

(22.3%) 

(47.4%) 

"'' 
"'' 

% lnc.(Dac.) 
Weather 

Normal (2) 

(0.1%) 

(1) E>1cept as indicated in footnote (2), represents non...,...aather normalized billed sales, with energy delivered but not yet billed (I.e., unbilled sales) reflected as a single amount and not allocated to the 
respective retail classes. 

(2) Represents weather normal total retail calendar sales (I.e., billed and unbilled sales). 



(3} Statistics reflect Duke Energy's ownership share of jointly owned stations. 

(4) Generation by source Is reported net of auxiliary power. 

(5) Purchased power includes renewable energy purchases. 

(6) Statistics reflect 100% of jointly owned stations. 
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GWh Sales (1) 

Residential 

General Ser.Ilea 

Industrial 

Other Energy Sales 

Unbilled Sales 

Total Retail Sales 

Spec!al Salas 

Total Consolidated Electr1c Sales - Duke. Energy Progress 

Average Number of Cuslomers 

Residential 

General Service 

Industrial 

Other Energy Sales 

Total Regular Sales 

Special Sales 

Total Average Number of Customers - Duke Energy Progress 

Sources of Electrlc Energy (GWh) 

Generated - Net Output (3) 

Coal 

Nuclear 

Hydro 

Oii and Natural Gas 

Renewable Energy 

Total GaneraUon (4) 

Purchased Power and Net Interchange (5) 

Total sources of Energy 

Less: Line Loss and Other 

Total GWh Sources 

Owned MW Capacity (3) 

Summar 

Winter 

Nuclear Capacity Factor(%) (6) 

Heating and Cooling Degree Days 

Actual 

Heating Degree Days 

Cooling Degree Days 

Variance from Normal 

Heating Degree Days 

Cooling Degree Days 

Duke Energy Progress 

Quarterly Hlghllghts 

Supplemental Electrlc Ulllllles and Infrastructure Information 

March 2017 

2017 

4,633 

3,54g 

2,489 

21 

{500) 

10,192 

5,445 

15,637 

1,302,464 

2.30,405 

4,129 

1,462 

1,538,460 

14 

1,538,474 

1,644 

6,705 

103 

5,836 

62 

14,350 

1,824 

16,174 

537 

15,837 

12,827 

14,034 

as 

1,203 

10 

(25.6%) 

11.1% 
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Three Months Ended March 31, 

2016 

5,000 

3,660 

2,439 

24 

(135) 

10,988 

8,161 

17,149 

1,265,660 

227,523 

4,159 

1,601 

1,519.163 

15 

1.519.176 

2, 107 

7,006 

253 

6,472 

50 

15,686 

1,765 

17,653 

504 

17, 149 

12,935 

14,034 

91 

1,514 

36 

(7.1%) 

260.0% 

% 
lnc.{Dec.) 

(7.3%) 

(3.0%) 

2.1% 

(12.5%) 

(270.4%) 

(7.2%) 

(11.6%) 

(8.6%) 

1.3% 

1.3% 

(0.7%) 

(6.7%) 

1.3% 

(6.7%) 

1.3% 

(22.0%) 

(4.3%) 

(59.3%) 

(9.8%) 

24.0% 

(9.7%) 

3.3% 

(8,4%) 

6.5% 

(8.6%) 

(20.5%) 

(72.2%) 

"'' 
"'' 

% lnc.{Dec.) 
Weather 

Normal (2) 

(0.7%) 

(1) Except as Indicated in footnote (2), represents non-weather normalized billed sates, with energy delivered but not yet billed (I.e., unbilled sales) reflected as a single amount and not allocated to the 
respect!ve retail classes. 

(2) Represents weather normal total retail calendar sales (I.e., billed and unbilled sales). 



(3) Statistics reflect Duke Energy's ownership share of jointly owned stations. 

(4) Generation by source Is reported net of auxiliary power. 

(5) Purchased power Includes renewable energy purchases, 

(6) Statistics reflect 100% of jointly owned stations. 
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GWh Sales (1) 

Resldentlal 

General SeNlce 

Industrial 

Other Energy Sales 

Unbilled Sales 

Total Retail Sales 

Speclal Sales 

Total Elecll1c Sales - Duke Energy Florida 

Average Number of Customers 

Res!denllal 

General SeNlce 

Industrial 

Other Energy Sales 

Total Regular Sales 

Special Sales 

Total Average Number of Customers· Duke Energy Florida 

Sources of Electric Energy (GWh) 

Generated - Net Output (3) 

Coal 

Oil and Natural Gas 

Renewable Energy 

Total Generation (4) 

Purchased Power and Net Interchange (5) 

Tota! Soun::es of Energy 

Less: Line Loss end Other 

Total GWh Sources 

Owned MW Capacity (3) 

Summer 

Winter 

Heating and Cooling Degree Days 

Actual 

Heating Degree Days 

Cooling Degree Days 

Variance from Normal 

Heating Degree Days 

Cooling Degree Days 

Duke Energy Florida 

Quarterly Highlights 

Supplemental Electric UlllJtles and Infrastructure Information 

March 2017 

2017 

3,624 

3,254 

755 

156 

7,995 

310 

8,305 

1,564,038 

197,422 

2, 156 

1,524 

1,765,140 

12 

1,765, 152 

2, 117 

5,348 

7,469 

1,298 

8,765 

460 

8,305 

9,212 

10,332 

178 

273 

(53.6%) 

49.2% 
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Three Months Ended March 31, 

2016 

4,173 

3,241 

752 

6 

(11) 

8,161 

295 

8,458 

1,541,555 

194,707 

2,202 

1,536 

1,740,000 

13 

1,740,013 

1,451 

6,123 

7,574 

1,509 

9,083 

627 

8,456 

8,989 

9,894 

401 

199 

4.2% 

7.6% 

% 
lnc.(Dec.) 

(8.4%) 

0.4% 

0.4% 

-% 

1,518.2% 

(2.0%) 

5.1% 

(1.8%) 

1.5% 

1.4% 

(2.1%) 

{0.8%) 

1.4% 

(7.7%) 

1.4% 

45.9% 

(12.7%) 

"' 
(1.4%) 

(14.1%) 

(3.5%) 

(26.6%) 

(1.8%) 

(56.1%) 

37.2% 

"'' 
"' 

% lnc.(Dec.) 
Weather 

Normal (2) 

3.1% 

(1) Except as Indicated in footnote (2), represents non·weather normalized billed sales, with energy delivered but not yet billed (I.e., unbilled sales) reflected as a single amount and not allocated to the 
respective retail classes. 

(2) Represents weather normal total retail calendar sales (I.e .. billed and unbilled sales). 

(3) Statistics reflect Duke Energy's ownership share of jointly owned stations. 

(4) Generation by source Is reported net of auxiliary power. 



(5) Purchased power Includes renewable energy purchases. 
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GWh Sales (1) 

Residential 

General Service 

lndustrfa! 

Other Energy Sales 

Unbilled Sales 

Total Retail Sales 

Spacial Sales 

Total Electnc Sales· Duke Energy Ohio 

Average Number of Customers 

Res!dentlal 

General Service 

Industrial 

Other Energy Sales 

Total,Regular Sales 

Special Salas 

Total Average Number of Customers - Duke Energy Ohio 

Sources of Electrlc Energy (GWh) 

Generated - Net Output (3) 

Coal 

011 and Natural Gas 

Total Generation (4) 

Purchased Power and Net Interchange (5) 

Total Sources of Energy 

Less: Lina Loss and Other 

Total GWh Sources 

Owned MW Capacity (3) 

Summer 

Winter 

Heating and Cooling Degree Days 

Actual 

Heating Degree Days 

Cooling Degree Days 

Variance from Normal 

Heating Degree Days 

Cooling Degree Days 

Duke Energy Ohio 

Quarterly Hlghllghts 

Supplemental Electrlc Utilities and lnfra5tructure Information 

March 2017 

2017 

2,253 

2,257 

1.441 

28 

(201) 

5,77B 

281 

6,059 

759,467 

BB, 141 

2,507 

3,282 

853,397 

853,398 

1,203 

1,204 

5,466 

6,870 

511 

6,059 

1,078 

1,184 

2,044 

(20.7%) 

(75.0%) 
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Three Months Ended March 31, 

2016 

2,320 

2,297 

1,444 

27 

(92) 

5.996 

111 

6, 107 

753, 1B9 

87,441 

2,529 

3,245 

846,404 

846,405 

928 

929 

5,555 

5.484 

377 

5.107 

1,052 

1,184 

2,349 

(9.5%) 

(100.0%) 

% 
lnc.(Dec.) 

(2.9%) 

(1.7%) 

(0.2%) 

3.7% 

(118.5%) 

(3.6%) 

153.2% 

(0.8%) 

0.8% 

0.8% 

(0.9%) 

1.1% 

0.8% 

-% 

0.8% 

29.6% 

-% 

29.6% 

(1.5%) 

2.9% 

62.1% 

(0.8%) 

{13.0%) 

-% 

,,, 
,,, 

% lnc.(Dec.) 
Weather 

Normal (2) 

(1.1%) 

(1) Except as Indicated Jn footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (1.a., unbilled sates) reflected as a single amount and not allocated to the 
respective retail classes. 

(2) Represents weather normal total retail calendar sales (i.e., billed and unbilled sales). 

(3) Statistics reflect Duka Energy's ownership share of jointly owned stations. 

(4) Generation by source Is reported net of auxiliary power. 

(5) Purchased power Includes renewable energy purchases. 



GWh Sales (1) 

Residential 

General Service 

Industrial 

Other Energy Sales 

Unbilled Salee 

Total Retail Sales 

Special Sales 

Total Electric Sales· Duke Energy Indiana 

Average Number of Customers 

ResldenUal 

General Service 

Industrial 

Other Energy Sales 

Total Regular Sales 

Spec!al Sales 

Total Average Number of Customers· Duke Energy Indiana 

Sources of Efectrlc Energy (GWh) 

Generated· Net Output (3) 

Coal 

Hydro 

011 and Natural Gas 

Total Generation (4) 

Purchased Power and Net Interchange (5) 

Total Sources of Energy 

Less: Line Loss and Other 

Total GWh Sources 

Owned MW Capacity (3) 

Summer 

Winier 

Heating and Coollng Degree Days 

Actu11I 

Heating Degree Days 

Cool!ng Degree Days 

Variance from Normal 

Heating Degree Days 

Cool!ng Degree Days 

Duke Energy Indiana 

Quarterly Hlghllghts 

Supplemental Electric Utiutles and Infrastructure Information 

March 2017 

2017 

2,484 

1,962 

2,558 

13 

(158) 

6,859 

1,349 

8,208 

715,365 

101,156 

2,704 

1,639 

820,864 

820,871 

6,389 

45 

352 

6,786 

1,499 

8,285 

77 

8.208 

7,2.67 

7,762 

2,208 

(20.1%) 

(100,0%) 
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Three Months Ended March 31, 

2016 

2,589 

1,988 

2,559 

13 

(111) 

7,038 

2,356 

9,394 

706,258 

100,484 

2,713 

1,597 

811,082 

811,071 

7,869 

69 

501 

8,439 

1.065 

9,504 

110 

9,394 

7,493 

7,871 

2,521 

(9.3%) 

(100.0%) 

% 
lnc.(Dec.) 

{4.1%) 

(1.3%) 

-% 

-% 

42.3% 

(2.5%) 

(42.7%) 

(12.6%) 

1.3% 

0.7% 

(0.3%) 

2.6% 

1.2% 

(22.2%) 

1.2% 

(18.8%) 

(34.8%) 

(29.7%) 

(19.6%) 

40.8% 

(12.8%) 

(30.0%) 

(12.6%) 

(12.4%) 

-% 

"'' 
"'' 

% lnc.(Dec.) 
Weather 

Normal (2) 

(0.8%) 

{1) Except as Indicated in footnote (2), represents non-weather normalized billed sales, with energy delivered but not yet billed (I.e .. unbilled sales) reflected as a single amount and not allocated to the 
respective retail classes. 

(2) Represents weather normal total retail calendar sales (I.e., billed and unbilled sales). 

(3) Statistics reflect Duke Energy's ownership share of jointly owned stations. 

(4) Generation by source Is reporled net of suxiliary power. 



{5) Purchased power Includes renewable energy purchases. 
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Total Sales 

Gas Utllities and Infrastructure 

Quarterly Highlights 

March 2017 

Piedmont Natural Gas local Distribution Company {LDC) throughput (dekathenns) {1) (2) 

Duke Energy Midwest LDC throughput (MCF) 

Average Number of Customers - Piedmont Natural Gas {1) 

Residential 

Commercial 

Industrial 

Power Generation 

Total Average Number of Gas Customers - Piedmont Natural Gas 

Average Number of Customers· Duke Energy Midwest 

Res!denllal 

Commercial 

lridustrial 

Other Energy Sales 

Total Average Number of Gas Customers· Duke Energy Midwest 
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Three Months Ended March 31, 

2017 2016 % lnc.(Dac.) 

133,276,787 155,446,586 (14.3%) 

30,830,999 34,741,520 {11.3%) 

954,883 940,070 1.6% 

101,618 100,723 0.9% 

2,338 2,302 1.6% 

25 25 -% 

1,056,664 1,043, 120 1.5% 

484,091 480,519 0.7% 

45,340 45,224 0.3% 

1,669 1,699 (1.8%) 

141 143 (1.4%) 

531,241 527,585 0.7% 

(1) Sales and customer data for Piedmont Natural Gas include amounts prior to the ecquisllion on October 3, 2016, for comparative puiposes. Duke Energy's consolidated financial 
results for 2016 do not include Piedmont's results of operations prior to the date of acqu!sitlon. 

(2) Piedmont has a margin decoupl!ng mechanism in North Carolina and weather normalization mechanisms in South Carolina and Tennessee that significantly eliminate the impact 
of throughput changes on earnings. Duke Energy Ohio's rate design also serves to offset this Impact. 

Actual Renewable Plant ProducUon, GWh 

Net Proportional MW Capacity Jn Operation 

Commercial Renewables 

Quarterly Highlights 

March 2017 

24 

Three Months Ended March 31, 

2017 

2,205 

2,907 

2016 

2,060 

1,963 

% lnc.(Dac.) 

10.9% 

48.1% 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Commission file 
number 

1-32853 

Washington, D.C. 20549 

FORM 8-K 

CURRENT REPORT 
Pursuant to Section 13or15(d) of the 

Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): May 4, 2017 

Registrant, State of Incorporation or Organization, 
Address of Principal Executive Offices, and Telephone Number 

,[..,DUKE 
""''ENERGY, DUKE ENERGY CORPORATION 

(a Delaware corporation) 
550 South Tryon Street 

Charlotte, North Carolina 28202-1803 
704-382-6200 

550 South Tryon Street, Charlotte, North Carolina 28202 
(Address of Principal Executive Offices, including Zip code) 

(704) 382-3853 
(Registrant's telephone number, including area code) 

IRS Employer 
Identification No. 

20-2777218 

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 (17 CFR 240. 13e-4(c)) 

o 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 D 

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. D 



Item 5.07. Submission of Matters to a Vote of Security Holders. 

(a) The Corporation held its Annual Meeting on May 
4, 2017. 
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(b) At the Annual Meeting, shareholders voted on the following items: (i) election of directors, (ii) ratification of the 
appointment of Deloitte & Touche LLP as the Corporation's independent registered public accounting firm for 
2017, (iii) an advisory vote to approve the Corporation's named executive officer compensation, (iv) an advisory 
vote on the frequency of the vote on executive compensation, (v) an amendment to the Amended and Restated 
Certificate of Incorporation of Duke Energy Corporation to eliminate supermajority requirements, (vi) a 
shareholder proposal regarding providing an annual report on Duke Energy's lobbying expenses, (vii) a 
shareholder proposal regarding preparing an assessment of the impacts on Duke Energy's portfolio of climate 
change consistent with a two degree scenario, and (viii) a shareholder proposal regarding providing a report on 
the public health risks of Duke Energy's coal use. For more information on the proposals, see Duke Energy's 
proxy statement dated March 23, 2017. Set forth on the following pages are the final voting results for each of the 
proposals. 

• Election of Director Nominees 

Broker 
Votes Cast FOR 

Director Votes For Withheld 
Non-Votes 

Votes Cast FOR 
+WITHHELD 

Michael J. Angelakis 409,210,059 19,419,648 168,008,093 95.47% 

Michael G. Browning 400,745,868 27,883,839 168,008,093 93.49% 

Theodore F. Craver, Jr. 422,356,933 6,272,774 168,008,093 98.54% 

Daniel R. DiMicco 416,212,307 12,417,400 168,008,093 97.10% 

John H. Forsgren 421, 126,239 7,503,468 168,008,093 98.25% 

Lynn J. Good 413,564,029 15,065,678 168,008,093 96.49% 

John T. Herron 422, 112,056 6,517,651 168,008,093 98.48% 

James B. Hyler, Jr. 420,957,335 7,672,372 168,008,093 98.21% 

William E. Kennard 413,447,738 15,181,969 168,008,093 96.46% 

E. Marie McKee 403,546,363 25,083,344 168,008,093 94.15% 

Charles W. Moorman IV 407,034,994 21,594,713 168,008,093 94.96% 

Carlos A. Saladrigas 405,207, 194 23,422,513 168,008,093 94.54% 

Thomas E. Skains 421,995,848 6,633,859 168,008,093 98.45% 

William E. Webster, Jr. 421,857,529 6,772,178 168,008,093 98.42% 

Each director nominee was elected to the Board of Directors with the support of a majority of the votes cast. 

• Proposal to ratify the appointment of Deloitte & Touche LLP as independent registered public accounting firm 
for 2017 

Votes Cast FOR 
Broker 

Votes Cast FOR 
Votes Cast FOR 

Votes For Votes Against Abstain 
Non-Votes 

Votes Cast FOR + 
+AGAINST AGAINST 
+ABSTAIN 

583,308,692 10,476,884 2,852,224 N/A 98.24% 97.77% 

The proposal to ratify the appointment of Deloitte & Touche LLP as independent registered public accounting 
firm was approved by the majority of the votes cast. 
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•Advisory vote to approve Duke Energy Corporation's named executive officer compensation 

Votes Cast FOR 
Broker 

Votes Cast FOR Votes Cast FOR 
Votes For Votes Against Abstain 

Non-Votes 
Votes Cast FOR + +AGAINST 

AGAINST 
+ABSTAIN 

354,516,299 69,041,180 5,072,228 168,008,093 83.70% 82.71% 

The advisory vote to approve Duke Energy Corporation's named executive officer compensation was approved by the 
majority of the votes cast. 

•Advisory vote on the frequency of the vote on executive compensation 

1 Year 2 Years 3 Years Abstain Votes Cast For 1 YEAR Votes Cast For 1 YEAR 
Votes Cast For 1 YEAR+ Votes Cast For 1 YEAR + 

2 YEARS + 3 YEARS 2 YEARS + 3 YEARS + 
ABSTAIN 

372,413,430 5,750,004 46,555,634 3,910,639 87.68% 86.88% 

The majority of the votes cast selected that the vote on executive compensation should occur every year. 

•Amendment to the Amended and Restated Certificate of Incorporation of Duke Energy Corporation to eliminate 
supermajority requirements 

Votes For Votes Against Abstain 
Broker Votes Cast FOR 

Non-Votes Outstanding Shares (699,883,243) 

412,421,705 12,100,454 4,107,548 168,008,093 58.93% 

The amendment to the Amended and Restated Certificate of Incorporation of Duke Energy Corporation to eliminate 
supermajority requirements failed to receive the support of 80% of the outstanding shares and, therefore, was not 
approved. 

•Shareholder proposal regarding providing an annual report on Duke Energy's lobbying expenses 

Votes Cast FOR 

Votes Broker Votes Cast FOR Votes Cast FOR 
Votes For Against 

Abstain 
Non-Votes 

Votes Cast FOR + 
+AGAINST AGAINST 
+ABSTAIN 

138,638,451 277,637, 178 12,354,078 168,008,093 33.30% 32.34% 

The shareholder proposal regarding providing an annual report on Duke Energy's lobbying expenses failed to receive 
the support of a majority of the votes cast and, therefore, was not approved. 

•Shareholder proposal regarding preparing an assessment of the impacts on Duke Energy's portfolio of climate 
change consistent with a two degree scenario 

Votes Cast FOR 
Votes Cast FOR 

Broker Votes Cast FOR 
Votes For Votes Against Abstain 

Non-Votes 
Votes Cast FOR + +AGAINST 

AGAINST 
+ABSTAIN 

192,328,036 221,932,580 14,369,091 168,008,093 46.43% 44.87% 
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The shareholder proposal regarding preparing an assessment of the impacts on Duke Energy's portfolio of climate 
change consistent with a two degree scenario failed to receive the support of a majority of the votes cast and, 
therefore, was not approved. 

• Shareholder proposal regarding providing a report on the public health risks of Duke Energy's coal use 

Votes Cast FOR 

Broker 
Votes Cast FOR 

Votes Cast FOR 
Votes For Votes Against Abstain 

Non-Votes 
Votes Cast FOR+ 

+AGAINST AGAINST 
+ABSTAIN 

110,882, 187 298,216,794 19,530,726 168,008,093 27.10% 25.87% 

The shareholder proposal regarding providing a report on the public health risks of Duke Energy's coal use failed to 
receive the support of a majority of the votes cast and, therefore, was not approved. 

(c) Not 
applicable. 

(d) Based upon the results set forth above for the advisory vote on the frequency of future advisory votes on 
executive compensation, the Board of Directors has determined that future advisory votes on executive 
compensation will be submitted to shareholders on an annual basis. 
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report 
to be signed on its behalf by the undersigned hereunto duly authorized. 

Dated: May 10, 2017 
DUKE ENERGY CORPORATION 
Isl Julia S. Janson 

Julia S. Janson 

Executive Vice President, External Affairs, Chief Legal Officer 
and Corporate Secretary 
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Commission file 
number 

1-32853 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORMS-K 

CURRENT REPORT 
Pursuant to Section 13 or IS(d) of the 

Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): August 3, 2017 

Registrant, Stote of Incorporation or Org:mizntion, 

Address of Principal Executive Ofnces, and Telephone Number 

DUKE ENERGY CORPORATION 
(a Delaware corporation) 

SSO South Tryon Street 
Charlotte, North Carolina 28202-1803 

704-382-3853 

ef-..DUKE 
~;ENERGY@ 

IRS Employer 
ldentlflcotion No. 

20-2777218 
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On August 3, 2017, Duke Energy Corporation \viii issue and post a news release to its website (www.Duke.Eneroy.com/investors) announcing its 
financial results for the second quarter ended June 30, 2017. A copy of this news release is attached hereto as Exhibit 99.1. The infonnation in Exhibit 99.l is 
being furnished pursuant to this Item 2.02. 

Item 9.01 Financial Statements and Exhibits. 

(d) Exhibits 

99.l News Release to be issued by Duke Energy Corporation on August 3, 2017 
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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. 

Dated: August 3, 2017 

DUKE ENERGY CORPORATION 

Isl WILLIAM E. CURRENS JR. 

William E. Currens Jr. 

Senior Vice President, Chief Accounting Officer and Controller 
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EXHIBIT INDEX 

News Release to be issued by Duke Energy Corporation on August 3, 2017 



News Release 

Media Contact: Catherine Butler 
24-Hour: 800.559.3853 

Analysts: Mike Callahan 
Office: 704.382.0459 

Aug. 3, 2017 

Duke Energy reports second quarter 2017 financial results 
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,,(-.,DUKE 
"';e" ENERGY. 

• Second quarter 2017 GAAP reported diluted earnings per share (EPS) was $0.98 compared to $0.74 in 
2016; adjusted diluted EPS was $1.01 for the second quarterof2017 compared to $1.07 for the second 
quarter of 2016 

• Company continues to execute on growth strategy, including advancing public policy solutions and 
enabling timely investment recovery 

Company remains on track to achieve its 2017 adjusted diluted earnings guidance range of $4.50 to $4.70 
per share 

CHARLOTTE, N.C. - Duke Energy today announced second quarter 2017 reported diluted EPS, prepared in accordance 
with Generally Accepted Accounting Principles (GAAP) of $0.98, compared to $0.74 for the second quarter of 2016. 
Duke Energy's second quarter 2017 adjusted diluted EPS was $1.01, compared to $1.07 for the second quarter of 2016. 

Adjusted diluted EPS excludes the impact of certain items included in GAAP reported diluted EPS. Amounts excluded 
from adjusted diluted EPS are primarily costs to achieve the Piedmont Natural Gas merger and a prior year impairment 
charge related to International Energy, which was sold in December 2016. 

Adjusted diluted EPS for the second quarter of 2017 was lower than the prior year, primarily due to the absence of 
earnings from lntemational Energy, less favorable weather, and higher income tax expense primarily due to a prior year 
favorable tax resolution. Partially offsetting these drivers were higher retail revenues from increased pricing and riders 
and stronger retail volumes at Electric Utilities and Infrastructure. 

Based upon the results through the second quarter, the company remains on track to achieve its 2017 adjusted diluted 
earnings guidance range of $4.50 to $4.70 per share. 

"We continue to execute our company's strategy to build a smarter energy future as we invest in infrastructure our 
customers value and deliver sustainable growth," said Lynn Good, Duke Energy chairman, president and CEO. "Our 
second quarter results reftect strong execution across our businesses, and we remain on track to deliver within our full
year guidance range for 2017. 

"Advancing public policy solutions to enable our strategy remains a priority. Late last month, House Bill 589, Competitive 
Energy Solutions for North Carolina, became law. The act outlines a thoughtful, market-driven approach to renewable 
energy. It is consistent with our 
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commitment to deliver reliable, affordable and cleaner energy to our customers and provide timely investment recovery 
for our investors." 

Business segment results 

In addition to the following summary of second quarter 2017 business segment performance, comprehensive tables with 
detailed earnings per share drivers for the quarter and the year-to-date, compared to prior year, are provided on pages 18 
and 19. 

The discussion below of the second quarter results includes both GAAP segment income and adjusted segment income, 
which is a non-GAAP financial measure. The tables on pages 8 through 11 present a reconciliation of GAAP reported 
results to adjusted results. 

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. 

Electric Utilities and Infrastructure 

On a reported and adjusted basis, Electric Utilities and Infrastructure recognized second quarter 2017 segment income 
of $729 million, compared to $704 million in the second quarter of 2016, an increase of $0.03 per share, excluding share 
dilution of$0.01 per share. 

Higher quarterly results at Electric Utilities and Infrastructure were primarily driven by increased pricing and riders 
(+$0.05 per share) and higher retail volumes (+$0.03 per share). These favorable drivers were partially offset by less 
favorable weather (-$0.05 per share). 

Gas Utilities and Infrastructure 

On a reported and adjusted basis, Gas Utilities and Infrastructure recognized second quarter segment income of $27 
million, compared to $16 million in the second quarter of 2016, an increase of $0.02 per share. 

Higher quarterly results at Gas Utilities and Infrastructure were driven by higher earnings from midstream pipeline 
investments (+$0.02 per share). 

Commercial Renewables 

On a reported and adjusted basis, Commercial Renewables recognized second quarter 2017 segment income of $26 
million, compared to $11 million in the second quarter of 2016, an increase of $0.02 per share. 

Higher earnings from improved wind resources and new projects brought on-line in late 2016 (+$0.03 per share) were 
partially offset by lower solar investment tax credits (ITCs) in the current year (-$0.01 per share). 
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Other primarily includes corporate interest expense not allocated to the business units, results from Duke Energy's 
captive insurance company, and other investments including NMC, an equity method investment. 

On a reported basis, Other recognized second quarter 2017 net expense of $94 million, compared to net expense of 
$107 million in the second quarter of 2016. In addition to the drivers outlined below, quarte~y results were impacted by 
lower costs to achieve the Piedmont merger. These charges were treated as special items and therefore excluded from 
adjusted earnings. 

On an adjusted basis, Other recognized second quarter 2017 adjusted net expense of $75 million, compared to adjusted 
net expense of $23 million in the second quarter of 2016, a decrease of $0.07 per share. Lower quarterly results at Other 
were driven by higher income tax expense primarily due to a prior year favorable tax resolution (-$0.05 per share), and 
higher interest expense at the holding company, primarily resulting from the Piedmont Natural Gas acquisition financing 
(-$0.03 per share). 

Duke Energy's consolidated reported effective tax rate for the second quarter of 2017 was 32.1 percent, compared to 
28.8 percent in the second quarter of 2016. The consolidated adjusted effective tax rate for second quarter 2017 was 
32.3 percent, compared to 31.4 percent in 2016. Adjusted effective tax rate is a non-GAAP financial measure. The tables 
on page 12 present a reconciliation of the GAAP reported effective tax rate to the adjusted effective tax rate. 

Discontinued Operations 

Duke Energy's second quarter 2016 Loss from Discontinued Operations included an impairment charge related to 
certain assets in Central America, partially offset by the operating results of the International Disposal Group. The 
operating results of $31 million were included in adjusted earnings. 

Earnings conference call for analysts 

An earnings conference call for analysts is scheduled from 10 to 11 a.m. ET today to discuss the second quarter 2017 
financial results and other business and financial updates. 

The conference call will be hosted by Lynn Good, chairman, president and chief executive officer, and Steve Young, 
executive vice president and chieffinancial officer. 

The call can be accessed via the investors' section (http://www.Duke-Energy.com/investors/) of Duke Energy's website 
or by dialing 877-856-1958 in the United States or 719-325-4776 outside the United States. The confirmation code is 
7921662. Please call in 10 to 15 minutes prior to the scheduled start time. 

A replay of the conference call will be available until 1 p.m. ET, Aug. 13, 2017, by calling 888-203-1112 in the United 
States or 719-457-0820 outside the United States and using the code 7921662. An audio replay and transcript will also 
be available by accessing the investors' section of the company's website. 
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The following table presents a reconciliation of GAAP reported to adjusted diluted EPS for second quarter 2017 and 
2016 financial results: 

After~Tax 2Q 2017 2Q 2016 
{In millions, except per-share amounts) Amount EPS EPS 

Diluted EPS, as reported $ 0.98 $ 0.74 

Adjustments to reported EPS: 

Second Quarter 2017 

Costs to achieve Piedmont merger $ 19 0.03 

Second Quarter 2016 

Costs to achieve mergers 69 0.10 

Cost savings initiatives 15 0.02 
Discontinued operations(a) 146 0.21 

Total adjustments $ 0.03 $ 0.33 

Diluted EPS, adjusted $ 1.01 $ 1.07 

(a) Includes an after~tax impainnent charge of $145 million related to certain assets in Central America that were sold in 2016. Represents GAAP reported 
Loss from Discontinued Operations less the International Disposal Group operating results, which are Included in adjusted earnings. 

Non-GAAP financial measures 

Management evaluates financial performance 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 to Duke Energy, 
adjusted for the dollar and per share impact of special items. As discussed below, special items represent certain 
charges and credits which management believes are not indicative of Duke Energy's ongoing performance. 
Management believes the presentation of adjusted earnings and adjusted diluted EPS provides useful information to 
investors, as it provides them with an additional relevant compalison of Duke Energy's performance across periods. 
Management uses these non-GAAP financial measures 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 Attlibutable to Duke Energy Corporation (GAAP Reported Earnings) and Diluted 
EPS Attlibutable to Duke Energy Corporation common stockholders (GAAP Reported EPS), respectively. 

Special items included in the peliods presented include the following items which management believes do not reflect 
ongoing costs: 

Costs to achieve mergers represent charges that result from strategic acquisitions. 
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Cost savings initiatives represent 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 results 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 reconcile this non-GAAP 
financial measure to the most directly 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 settlements, the impact of regulatory orders, or asset 
impairments). 

Management evaluates segment performance based on segment income and other net expense. Segment income is 
defined as income from continuing operations attributable to Duke Energy. Segment income 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 performance. Adjusted segment income is a 
non-GAAP financial measure, as it is based upon segment income adjusted for special items, which are discussed 
above. Management believes the presentation of adjusted segment income provides useful information to investors, as it 
provides them with an additional relevant comparison of a segment's performance across periods. The most directly 
comparable GAAP measure 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 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 titled measures of another company because other companies may not calculate the measures in the same 
manner. 

Headquartered in Charlotte, N.C., Duke Energy is one of the largest energy holding companies in the United States. Its 
Electric Utilities and Infrastructure business unit serves approximately 7.5 million customers located in six states in the 
Southeast and Midwest. The company's Gas Utilities and Infrastructure business unit distributes natural gas to 
approximately 1.6 million customers in the Carolinas, Ohio, Kentucky and Tennessee. Its Commercial Renewables 
business unit operates a growing renewable energy portfolio across the United States. 

Duke Energy is a Fortune 125 company traded on the New York Stock Exchange under the symbol DUK. More 
information about the company is available at duke-energy.com. 
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The Duke Energy News Center serves as a multimedia resource for journalists and features news releases, helpful links, 
photos and videos. Hosted by Duke Energy, illumination is an on line destination for stories about people, innovations, 
and community and environmental topics. It also offers glimpses into the past and insights into the future of energy. 

Follow Duke Energy on Twitter, Linkedln, lnstagram and Facebook. 

Forward-Looking Information 

This document includes forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and 
Section 21 E of the Securities Exchange Act of 1934. Forward-looking statements are based on management's beliefs 
and assumptions and can often be identified by terms and phrases that include "anticipate," "believe," "intend," 
"estimate," "expect," "continue," "should," "could," "may," "plan," "project," "predict," 11will," "potential," "forecast," "target," 
"guidance," "outlook" or other similar terminology. Various factors may cause actual results to be materially different than 
the suggested outcomes within forward-looking statements; accordingly, there is no assurance that such results will be 
realized. These factors include, but are not limited to: state, federal and foreign legislative and regulatory initiatives, 
including costs of compliance with existing and future environmental requirements, including those related to climate 
change, as well as rulings that affect cost and investment recovery or have an impact on rate structures or market prices; 
the extent and timing of costs and liabilities to comply with federal and state laws, regulations and legal requirements 
related to coal ash remediation, including amounts for required closure of certain ash impoundments, are uncertain and 
difficult to estimate; the ability to recover eligible costs, including amounts associated with coal ash impoundment 
retirement obligations and costs related to significant weather events, and to earn an adequate return on investment 
through rate case proceedings and the regulatory process; the costs of decommissioning Crystal River Unit 3 and other 
nuclear facilities could prove to be more extensive than amounts estimated and all costs may not be fully recoverable 
through the regulatory process; costs and effects of legal and administrative proceedings, settlements, investigations and 
claims; industrial, commercial and residential growth or decline in service territories or customer bases resulting from 
sustained downturns of the economy and the economic health of our service tenitories or variations in customer usage 
patterns, including energy efficiency efforts and use of alternative energy sources, such as self-generation and 
distributed generation technologies; federal and state regulations, laws and other efforts designed to promote and 
expand the use of energy efficiency measures and distributed generation technologies, such as private solar and battery 
storage, in Duke Energy's service territories could result in customers leaving the electric distribution system, excess 
generation resources as well as stranded costs; advancements in technology; additional competition in electric and gas 
markets and continued industry consolidation; the influence of weather and other natural phenomena on operations, 
including the economic, operational and other effects of severe storms, hurricanes, droughts, earthquakes and 
tornadoes, including extreme weather associated with climate change; the ability to successfully operate electric 
generating facilities and deliver electricity to customers including direct or indirect effects to the company resulting from 
an incident that affects the U.S. electric grid or generating resources; the ability to complete necessary or desirable 
pipeline expansion or infrastructure projects in our natural gas business; operational 
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interruptions to our gas distribution and transmission activities; the availability of adequate interstate pipeline 
transportation capacity and natural gas supply; the impact on facilities and business from a terrorist attack, cybersecurity 
threats, data security breaches, and other catastrophic events such as fires, explosions, pandemic health events or other 
similar occurrences; the inherent risks associated with the operation and potential construction of nuclear facilities, 
including environmental, health, safety, regulatory and financial risks, including the financial stability of third party service 
providers; the timing and extent of changes in commodity prices and interest rates and the ability to recover such costs 
through the regulatory process, where appropriate, and their impact on liquidity positions and the value of underlying 
assets; the results offinancing efforts, including the ability to obtain financing on favorable terms, which can be affected 
by various factors, including credit ratings, interest rate ftuctuations and general economic conditions; the credit ratings 
may be different from what the company and its subsidiaries expect; declines in the market prices of equity and fixed 
income securities and resultant cash funding requirements for defined benefit pension plans, other post-retirement 
benefit plans, and nuclear decommissioning trust funds; construction and development risks associated with the 
completion of Duke Energy and its subsidiaries' capital investment projects, including risks related to financing, 
obtaining and complying with terms of permits, meeting construction budgets and schedules, and satisfying operating 
and environmental performance standards, as well as the ability to recover costs from customers in a timely manner or at 
all; changes in rules for regional transmission organizations, including changes in rate designs and new and evolving 
capacity markets, and risks related to obligations created by the default of other participants; the ability to control 
operation and maintenance costs; the level of creditworthiness of counterparties to transactions; employee workforce 
factors, including the potential inability to attract and retain key personnel; the ability of subsidiaries to pay dividends or 
distributions to Duke Energy Corporation holding company (the Parent); the performance of projects undertaken by our 
nonregulated businesses and the success of efforts to invest in and develop new opportunities; the effect of accounting 
pronouncements issued periodically by accounting standard-setting bodies; substantial revision to the U.S. tax code, 
such as changes to the corporate tax rate or a material change in the deductibility of interest; the impact of potential 
goodwill impairments; the ability to successfully complete future merger, acquisition or divestiture plans; the ability to 
successfully integrate the natural gas businesses following the acquisition of Piedmont Natural Gas Company, Inc. and 
realize anticipated benefits; and the ability to implement our business strategy. 

Additional risks and uncertainties are identified and discussed in Duke Energy's and its subsidiaries' reports filed with 
the SEC and available at the SE C's website at www.sec.gov. In light of these risks, uncertainties and assumptions, the 
events described in the forward-looking statements might not occur or might occur to a different extent or at a different 
time than described. Forward-looking statements speak only as of the date they are made; Duke Energy expressly 
disclaims an obligation to publicly update or revise any forward-looking statements, whether as a result of new 
information, future events or otherwise. 

### 
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DUKE ENERGY CORPORATION 
REPORTED TO ADJUSTED EARNINGS RECONCILIATION 

Three Months Ended June 30, 2017 
(Dollars in millions, except per-share amounts) 

Special Item 

Costs to 
Achieve 

Reported Piedmont Discontinued Total 
Earnings Merger Operations Adjustments 

SEGMENT INCOME 

Electric Utilities and Infrastructure $ 729 $ $ $ 

Gas Utilities and Infrastructure 27 

Commercial Renewables 26 

Total Reportable Segment Income 782 

Other {94) 19 A 

Discontinued Operations {2) 2 B 

Net Income Attributable to Duke Energy Corporation $ 686 $ 19 $ 2 $ 

EPS ATTRIBUTABLE TO DUKE ENERGY CORPORATION, 
DILUTED $ 0.98 $ 0.03 $ $ 

A· Net of $11 million tax benefit. $30 million recorded within Operating Expenses on the Condensed Consolidated Statements of Operations. 

B - Recorded in (Loss) Income from DJsconUnued Operations, net of tax on the Condensed Consolidated Statements of Operations. 

Weighted Average Shares, Diluted (reported and adjusted) - 700 million 

8 

19 

2 

21 

0.03 

Adjusted 
Eamlngs 

$ 729 

27 

26 

782 

(75) 

$ 707 

$ 1.01 



SEGMENT INCOME 

Electric Utllilles and Infrastructure 

Gas Utllltles and Infrastructure 

Commercial Renewablee 

Total Reportable Segment Income 

Other 

Discontinued Operations 

Net Income Attributable lo Duka Energy Corporation 

DUKE ENERGY CORPORATION 
REPORTED TO ADJUSTED EARNINGS RECONCILIATION 

Six Months Ended June 30, 2017 
(Dollars in millions, except per-share amounts) 

Spaclal Item 
Costs to Achieve 

Reported Earnings Piedmont Merger 

1,36.4 

160 

51 

1,575 

(171) 29A 

(2) 

• 1,402 29 

EPS ATTRIBUTABLE TO DUKE ENERGY CORPORATION, DILUTED • 2.00 0.05 
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Discontinued 
Operations 

Total Adjusted 
Adjustments Earnings 

' 1,364 

160 

51 

1,575 

29 (142) 

2B 

2 31 • 1,433 

0.05 $ , .. 
A - Net of $17 million tax benefit. $45 million recorded within Operating Expenses and $1 million recorded within Interest Expense on the Condensed Consolidated Statements of 

Operations. 

B - Recorded in (Loss) Income from Discontinued Operations, net of tax on the Condensed Consolfdated Statements of Operations. 

Weighted Average Shares, Diluted (reported and adjusted} - 700 mllllon 

9 
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REPORTED TO ADJUSTED EARNINGS RECONCILIATION 
Three Months Ended June 30, 2016 

(Dollars in millions, except per-share amounts) 

Special Items 

Costs to cost International 
Reported Achieve Savings Energy Discontinued Total Adjusted 
Earnings Mergers Initiatives Operations Operations Adjustments Earnings 

SEGMENT INCOME 

Elecb'ic UUl!t!es and lnfrasb'ucture $ 704 s s s s $ s 704> 

Gas Utilities and Infrastructure 16 16 

Commerclal Renewables 11 11 

Total Reportable Segment Income 731 731 

International Energy 31 c 31 31 

Other (107) 69 A 15 B 64 (23) 

Discontinued Operations (115) (31)C 146 0 115 

Net Income Attributable to Duke Energy Corporation $ 509 $ 69 s 15 $ $ 146 $ 230 $ 739 
EPS ATTRIBUTABLE TO DUKE ENERGY CORPORATION, DILUTED $ D.74 $ 0.10 s 0.02 $ $ 0.21 $ 0.33 $ 1.07 

A - Net of$42 million tax benefit. Includes $28 million recorded within Operating Expenses and $83 millJon recorded within Interest Expense on the Condensed Consolidated 
Statements of Operations. The interest expense primarily relates to losses on forward-starting Interest rate swaps associated with the Piedmont acquisition financing. 

B - Net of $9 million tax benefit. Consists of severance costs recorded within OperaUon, maintenance and other on the Condensed Consolidated Statements of Operations. 

C - Net of $35 million tax expense. Operating results of the International Disposal Group, which exclude the impairment described below, recorded within Income from 
Discontinued Operations, net of tax on the Condensed Consolidated Statements of Operations. 

D - Recorded in {Loss) Income from Discontinued Operations, net of tax on the Condensed Consolidated Statements of Operations. Includes an impairment charge related to 
certain assets in Central America. 

Weighted Average Shares Outstanding, Diluted (reported and adjusted) - 690 million 

10 
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REPORTED TO ADJUSTED EARNINGS RECONCILIATION 

Six Months Ended June 30, 2016 
(Dollar.i in millions, except per-share amounts) 
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Costs to CO lit Jnterm1tlonal 
Reported Achieve Savings Energy Discontinued Total Adjusted 
Earnings Mergers Initiatives Operations Operations Adjustments Earnings 

SEGMENT INCOME 

Electric Utllltle111 and lnrrastruclura 1,368 • • 
Gas Utllltles and Infrastructure " 
Commercial Renewables 37 

Total Reportable Segment Income 1,453 

lnternatlonal Energy 148 c 148 

Other (255) 143 A 27 B 170 

Discontinued Opeu1tlons (148) c 143 D (5) 

Net Income Attributable to Duke Energy Corporation • 1,203 143 27 ' 143 313 

EPS ATTRIBUTABLE TO D!JKE ENERGY CORPORATfON, DILUTED ' 1.74 ' 0.21 0.04 0.21 0.46 

A- Net of $88 million tax benefit. Includes $1 millJon recorded within Operating Revenues, $47 million recorded within Operating Expenses and $183 million recorded within 
Interest Expense on the Condensed Consolidated Statements of Operations. The interest expense primarily relates to losses on forward-starting interest rate swaps 
associated with the Piedmont acquisition financing. 

1,368 

48 

37 

1,453 

148 

(85) 

1,516 

220 

B - Net of $17 million tax benefit. Consists of severance costs recorded within Operation, maintenance and other on the Condensed Consolidated Statements of Operations. 

C - Includes $4 million tax benefit. Operating results of the International Disposal Group, which exclude the impairment described below, recorded within Income from 
Discontinued Operations, net of tax on the Condensed Consolidated Statements of Operations. 

D - Recorded in (Loss) Income from Discontinued Operations, net of tax on the Condensed Consolidated Statements of Operations. Includes an impairment charge related to 
certain assets In Central America. 

Weighted Average Shares Outstanding, Diluted (reported and adjusted) - 689 million 

11 



DUKE ENERGY CORPORATION 
ADJUSTED EFFECTIVE TAX RECONCILIATION 

June 2017 

Reported Income From Continuing Operations Before Income 
Taxes 

Costs to Achieve Piedmont Merger 

Noncontrolling Interests 

Adjusted Pretax Income 

Reported Income Tax Expense From Continuing Operations 

Costs to Achieve, Piedmont Merger 

Adjusted Tax Expense 

Reported Income From Continuing Operations Before Income 
Taxes 

Costs to Achieve Mergers 

Cost Savings Initiatives 

International Energy Operations 

Noncontrolllng Interests 

Adjusted Pretax Income 

Reported Income Tax Expense From Continuing Operations 

Costs to Achieve Mergers 

Cost Savings Initiatives 

International Energy Operations 

Adjusted Tax Expense 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

(Dollars in Millions) 

Three Months Ended 
June 30, 2017 

Balance Effective Tax Rate 

1,018 

30 

(3) 

1,045 

327 32.1% 

11 

33B 32.3% 

Three Months Ended 
June 30, 2016 

Balance Effective Tax Rate 

B77 

111 

24 

66 

1,078 

253 28.8% 

42 

9 

35 

339 31.4% 

. 

. 

KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 

Page 1646of1788 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

Six Months Ended 
June 30, 2017 

Balance Effective Tax Rate 

2,079 

46 

(4) 

2,121 

671 32.3% 

17 

BBB 32.4% 

Six Months Ended 
June 30, 2016 

Balance Effective Tax Rate 

1,706 

231 

44 

144 

(3) 

2,122 

505 29.6% 

BB 

17 

(4) 

606 28.6% 

•Adjusted effective tax rate ls a non-GAAP financial measure as the rate Is calculated using pretax earnings and income tax expense, both adjusted for the impact of special 
items. The most directly comparable GAAP measure for adjusted effective tax rate is reported effective tax rate, which includes the impact of special items. 

12 

. 

. 
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June 2017 

QUARTERLY HIGHLIGHTS 

(Unaudited) 

Three Months Ended Six Months Ended 

June 30, June 30, 

(fn millions, except per-share amounts and where noted) 2017 2016 2017 2016 

Earnings Per Share - Basic and Diluted 

Income from CC?ntinuJng operations attributable to Duke Energy Corporation common 
stockholders 

Basic $ 0.98 $ 0.90 $ 2.00 $ 1.73 

Diluted $ 0.98 $ 0.90 $ 2.00 $ 1.73 
(Loss) Income from discontinued operations attributable to Duke Energy Corporation common 
stockholders 

Basic $ $ (0.16) $ $ 0,01 

Diluted $ $ (0.16) $ $ 0.01 

Net Income attributable to Duke Energy Corporation common stockholders 

Basic $ 0.98 $ 0.74 $ 2.00 $ 1.74 

Diiuted $ 0.98 $ 0.74 $ 2.00 $ 1.74 

Weighted average shares outstanding 

Basic 700 689 700 689 

Diluted 700 690 700 689 

INCOME (LOSS) BY BUSINESS SEGMENT 

Electric Utilit!es and Infrastructure $ 729 $ 704 $ 1,364 $ 1,368 

Gas Utilities and lnfrastructure(a) 27 16 160 48 

Commercfal Renewables 26 11 51 37 

Total Reportable Segment Income 782 731 1,575 1,453 

Other(bMcKdl (94) (107) (171) (255) 

(Loss) Income from Discontinued Operations(aJ (2) (115) (2) 5 

Net Income Attributable to Duke Energy Corporation $ 686 $ 509 $ 1;402 $ 1,203 

CAPITALIZATION 

Total Common Equity-(%) 44% 48% 

Total Debt(%) 56% 52% 

Tota! Debt $ 53,003 $ 43,823 

Book Value Per Share $ 58.99 $ 57.98 

Actual Shares Outstanding 700 689 

CAPITAL AND INVESTMENT EXPENDITURES 

Electric Utilities and Infrastructure $ 1,571 $ 1,517 $ 3,445 $ 2,956 

Gas Utilities and Infrastructure 265 113 607 168 

Commercial Renewables 10 142 69 309 

Otherlfl 37 53 97 96 

Total Capital and Investment Expenditures $ 1,883 $ 1,825 $ 4,218 $ 3,529 

Note: Prior period amounts have been recast to conform to the current segment structure. 

(a) Includes $1 million end $100 million of Piedmont's earnings for the three and six months ended June 30, 2017, respectively. 

(b) Includes costs to achieve the Piedmont merger of $19 milllon (net of tax of $11 mllllon) for the three months ended June 30, 2017, and $29 million (net of tax of $17 million) for the six months ended 
June 30, 2017. 

(c) Includes costs to achieve mergers of $69 million (net of tax of $42 million) for the three months anded June 30, 2016, and $143 million (net of tax of $BB mlll!on) for the six months ended June 30, 
2016. 

(d) Includes a charge of $15 million (net of tax of $9 million) for the three months ended June 30, 2016, and $27 million (net of tax of $17 million) for the six months ended June 30, 2016, primarily 
consisting of severance expense related to cost savings Initiatives. 

(e) Includes an Impairment charge related to cartaln assets In Central America, parlfally offset by the operating results of the International Dlsposat Group for the three and six months ended June 30, 
201B. 

(I) Includes capital expenditures of the International Disposal Group prior to the sale for the three and six months ended June 30, 2016. 

13 
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June 2017 

QUARTERLY HIGHLIGHTS 

(Unaudited) 

Three Months Ended Six Months Ended 

June 30, June 30, 

(In mill/ans) 2017 2016 2017 2016 

ELECTRIC UTILITIES AND INFRASTRUCTURE 

Operating R1venu11 5,158 ' 5,001 10, 105 • 10,090 

Operating Expenses 

Fual used in electric generation and purchased power 1,549 1,509 3,003 3,086 

Operation, maintenance and other 1,265 1,230 2,536 2,528 

Depreciation and amortization 714 701 1,451 1.410 

Property and other taxes 270 263 531 525 

lmpalrmant charges 2 2 

Total operating expenses 3,800 3,704 7,523 7,552 

Gains on Sales of Other A1111ets :;md Other, net 4 

Operating Income 1,359 1,298 2,586 2,540 

Other Income and Expenses 76 77 155 140 

Interest Expense 305 272 620 542 

Income Before Income Taxes 1, 130 1,103 2,121 2,138 

Income Tax Expanse 401 399 757 770 

Segment Income • 729 ' "' 1,364 ' 1,388 

GAS UTILITIES AND INFRASTRUCTURE 

Operating Revenues 301 $ 99 971 269 

Operating Expenses 

Cost of natural gas 78 ' 334 58 

Operat!on, maintenance and other 93 28 198 60 

Depreciation and amortlzat!on 57 20 114 40 

Property and other taxes 26 14 56 32 

Total operating expenses 25' 71 702 190 

Operating Income 49 28 269 79 

Other Income and Expensae 20 38 6 

lntere11t Expense 26 6 52 13 

Income Before Income Taxes 43 25 255 72 

Income Tax Expen11e 16 95 24 

Segment Income ' XI 16 100 48 

COMMERCIAL RENEWABLES 

Operating Revenues 110 112 238 226 

Operating Expenses 

Operation, maintenance and other " 82 135 155 

Depreciation and amortization 38 32 77 82 

Property and other taxes 17 12 

Total operating expenses 104 120 "' 229 

Gain• on Sal11 of Other Assets and Other, net 2 ' 
Operating Income (Loss) • (7) 13 (1) 

Other Income and Expen1111 (1) (2) (2) 

lnteresl Expense 23 12 42 23 

Loss Before Income Taxes (16) (19) (31) (28) 

Income Tax Benem (42) (29) (81) (62) 

Less: Loss Attrlbutabfa to Noncontrolllng Interest• (1) (1) (1) 

Segment Income 26 11 51 37 

OTHER 

Operating Revenues " ' 30 68 59 

Operating Expens11 

Fuel used in electric generation and pun::h<1sed power 14 12 29 23 

Operation, maintenance and other 18 39 " 75 

Depreciation and amortization 26 37 52 71 



Property and other taxes • 
Impairment charges 7 

Total operating exp1ms1:1s " 
Gains on Sales of Other Assets and other, net • 
Oparatlng Loss (28) 

Other Income and Expenses 28 

lnteresl Expense 139 

Loss Before Income Taxes (139) 

Income Tax Benent (48) 

Less: Income Attrlbutable lo Noncontrolllng Interests 

Other Net Expense (94) ' 
Note: Prior pwlcx:I amOl.lll3 ha~e been recast ID caib"m to ttE cUfrenl segment struciUre. 
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96 121 

• 11 

(60) (42) 
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191 273 

(232) (266) 

(126) (100) 

(107) • (171) ' 
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{118) 

36 
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CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS 

(Unaudited) 

(In mllllons, e:u::epl per~hare amounts) 

Three Months Ended June 30, Six Months Ended June 30, 

2017 2016 2017 2016 

Operating Revenues 

Regulated electric $ 5,118 $ 4,965 $ 10,031 $ 10,016 

Regulated natural gas 275 97 921 266 

Nonregulated electric and other 162 151 332 306 

Total operating revenues 5,555 5,213 11,284 10,590 

Operating Expenses 

Fuel used in electric generation and purchased power 1,541 1,521 2,990 3,109 

Cost of natural gas 76 9 334 SB 

Operation, maintenance and other 1,407 1,351 2,840 2,767 

Depreciation and amortization 835 790 1,694 1,583 

Property and other taxes 307 290 611 585 

Impairment charges 9 9 4 

Total operating expenses 4,175 3,962 8,478 8,106 

Gains on Sales of Other Assets and Other, net 7 B 18 15 

Operating Income 1,387 1,259 2,824 2,499 

Other Income and Expenses 

Equity in earnings of unconsc:fdated affiJates 36 15 65 23 

Other Income and expenses, net 81 81 167 151 

Total other income and expenses 117 96 232 174 

Interest Expense 486 478 •n 967 

Income From Continuing Operations Before Income Taxes 1,018 877 2,079 1,706 

lncome·Tax Expense from Continuing Operations 327 253 671 505 

Income From Continuing Operations 691 624 1,408 1,201 

(Loss) Income From Discontinued Operations, net of tax (2) (112) (2) 10 

Net Income 689 512 1,406 1,211 

Less: Net Income Attributable to Noncontrolling Interests 3 3 4 B 

Net Income Attributable to Duke Energy Corporation $ 686 $ 509 $ 1,402 $ 1,203 

Earnings Per Share - Basic and Diluted 

Income from continuing operations attributable to Duke Energy Corporation 
common stockholders 

Basic $ 0.98 $ 0.90 $ 2.00 $ 1.73 

Diluted $ 0.98 $ 0.90 $ 2.00 $ 1.73 

(Loss) Income from discontinued operations attributable to Duke Energy 
Corporation common stockholders 

Basic $ $ (0.16) $ $ 0.01 

Diluted $ $ (0.16) $ $ 0.01 

Net income attributable to Duke Energy Corporation common stockholders 

Basic $ 0.98 $ 0.74 $ 2.00 $ 1.74 

Diluted $ 0.98 $ 0.74 $ 2.00 $ 1.74 

Weighted average shares outstanding 

Basic 700 689 700 689 

Diluted 700 690 700 689 

15 



(In millions) 

ASSETS 

Current Assets 

Cash and cash equivalents 

DUKE ENERGY CORPORATION 
CONDENSED CONSOLIDATED BALANCE SHEETS 

(unaudited) 

Receivables (net of allowance for doubtful accounts of $13 at 2017 and $14 at 2016) 

Receivables ofVIEs (net of allowance for doubtful accounts of $56 at 2017 and $54 at 2016) 

Inventory 

Regulatory assets {includes $52 at 2017 and $50 at 2016 related to VIEs) 

Other 

Total current assets 

Property, Plant and Equipment 

Cost 

Accumulated depreciation and amortization 

Generation facililles to be ret!red, net 

Net property, plant and equipment 

Other Noncurrent Assets 

Goodwill 

Regulatory assets {Includes $1, 121 at 2017 and $1, 142 at 2016 related to VIEs) 

Nuclear decommissioning trust funds 

Investments in equity method unconsolidated affil!ates 

Other 

Total other noncurrent assets 

Total Assets 

LIABILITIES AND EQUITY 

Current Liabilities 

Accounts payable 

Notes payable and commercial paper 

Taxes accrued 

Interest accrued 

Current maturities of long-term debt (includes $212 at 2017 and $260 at 2016 related to VIEs) 

Asset retirement obligations 

Regulatory liabilltles 

Other 

Total current liabilities 

Long-Term Debt (includes $4,018 at 2017 and $3,587 at 2016 related to VIEs) 

Other Noncurrent Llab!Utles 

Deferred Income taxes 

Asset ret'rement cbligations 

Regulatory liabilitles 

Accrued pension and other post-retirement benefrt costs 

Investment tax credits 

Other 

Total other noncurrent liabilities 

Commitments and Contingencies 

Equity 

Common stock, $0.001 par value, 2 billion shares authorized; 700 million shares outstanding at 2017 'and 2016 

Additional paid-in capital 

Retained earnings 

Accumulated other comprehensive loss 

Total Duke Energy Corporation stockholders' equity 

Noncontrolling interests 

Total equity 

Total Liabilities and Equity 

$ 

$ 

$ 

$ 
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June 30, 2017 December 31, 2016 

298 $ 392 

498 751 

1,880 1,893· 

3,369 3,522 

1,192 1,023 

436 458 

7,673 8,039 

124,439 121,397 

(40,522) (39.406) 

487 529 

84,404 82,520 

19,425 19,425 

12,808 12,878 

6,601 6,205 

1,267 925 

2,826 2,769 

42,927 42,202 

135,004 $ 132,761 

2,177 $ 2,994 

3,488 2,487 

432 384 

506 503 

3,472 2,319 

397 411 

286 409 

1,708 2,044 

12,466 11,551 

46,043 45,576 

14,695 14,155 

10,165 10,200 

7,048 6,881 

1,108 1,111 

534 493 

1,651 1,753 

35,201 34,593 

38,758 38,741 

2,607 2,384 

(82) (93) 

41,284 41,033 

10 8 

41,294 41,041 

135,004 $ 132,761 
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 

(Unaudited) 

CASH FLOWS FROM OPERATING ACTIVITIES 

Net Income 

(In millions) 

Adjustments to reconcile net income to net cash provided by operating activities 

Net cash provided by operating activities 

CASH FLOWS FROM INVESTING ACTIVITIES 

Net cash used in investing activities 

CASH FLOWS FROM FINANCING ACTIVITIES 

Net cash provided by financing activities 

Changes in cash and cash equivalents included in assets held for sale 

Net decrease in cash and cash equivalents 

Cash and cash equivalents at the beginning of period 

Cash and cash equivalents at end of period 

17 

$ 

$ 

Six Months Ended June 30, 

2017 2016 

1,406 

1,350 

2,756 

(4,324) 

1,474 

(94) 

392 

298 

$ 

$ 

1,211 

2,014 

3,225 

(3,608) 

202 

79 

(102) 

383 

281 
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($per share) 

2016 QTD Reported Eamlngs Per Share, 
Diluted 

Costs to Achieve Mergers 

Cost Savings Initiatives 

International Energy Operations 

Discontinued Operations (a) 

2016 QTD Adjusted Eamlngs Per Share, 
Diluted 

Change in share count (b) 

Weather 

Retail Volumes 

Pricing and Riders (c) 

Wholesale 

Operations and maintenance, net of 
recoverables 

Piedmont Natural Gas contribution 

Midstream Gas Pipelines 

Duke Energy Renewabfes (d) 

National Methanol Company (NMC) 

Interest Expense 

Other (e) 

Change in effective income tax rate (f) 

Latin America, including foreign exchange 
rates 

2017 QTD Adjusted Earnings Per Share, 
Diluted 

Costs to Achieve Piedmont Merger 

2017 QTD Reported Earnings Per Share, 
Diluted 

Electric 
Utilities and 

Infrastructure 

$ 1.02 $ 

-
-
-
-

$ 1.02 $ 

(0.01) 

(0.05) 

0.03 

0.05 

-

0.01 

-

-

-

-
(0.02) 

-
0.01 

-

$ 1.04 $ 

-

$ 1.04 $ 

DUKE ENERGY CORPORATION 
EARNINGS VARIANCES 

June 2017 QTD vs. Prior Year 

Gas 
Utilities and Commercial 

Infrastructure Renewables 

0.02 $ 0.02 $ 

- -

- -

- -

- -

0.02 $ 0.02 $ 

- -
- -

- -
- -

- -

- -
- -

0.02 -
- 0.02 

- -

- -

- -

- -

- -

0.04 $ 0.04 $ 

- -

0.04 $ 0.04 $ 

International 
Energy Other 

- $. (0.16) 

- 0.10 

- 0.02 

0.05 -
- -

0.05 $ {0.04) 

- -
- -
- -

- -
- -

- -

- -
- -

- -
- 0.01 

- (0.03) 

- -

0.02 (0.05) 

(0.07) -

- $ (0.11) 

- (0.03) 

- $ (0.14) 

Note 1: Prior period amounts have been recast to conform to the current segment structure. Results of NMC are Included with!n Other. 

Discontinued 
Operations Consolidated 

$ (0.16) $ 0.74 

- 0.10 

- 0.02 

(0.05) -
0.21 0.21 

$ - $ 1.07 

- (0.01) 

- (0.05) 

- 0.03 

- 0.05 

- -

- 0.01 

- -
- 0.02 

- 0.02 

- 0.01 

- (0.05) 

- -

- (0.02) 

- (0.07) 

$ - $ 1.01 

- (0.03) 

$ - $ 0.98 

Nole 2: Earnings Per Share amounts are calculated using the consolidated statutory income tax rate for all drivers except Duke Energy Renewables, which uses an effective 
rate. 

(a) Represents an impairment charge related to certain assets in Central America that were sold Jn 2016. 

(b) Due to the 04 2016 share issuance used to partially fund the Piedmont acquisition. Weighted average diluted shares outstanding increased from 690 million shares to 700 
million shares. 

(c) Primarily due to the DEP South Carolina rate case, Iha generation base rate adjustment at DEF, and favorable energy efficiency riders. 

(d) Primarily due to improved wind resources and new projects placed in service (+$0.03), partially offset by lower solar ITCs in the current year (-$0.01). 

(e) Electric Utilities and Infrastructure is primarily due to higher AFUDC Equity (+$0.02) offset by higher depreciation, amortization and other (-$0.02). 

(f) Other is driven by a prior year favorable tax resolution (-$0.04). 
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($per share) 

2016 YTD Reported Eamlngs Per Share 
Diluted 

Costs to Achieve Mergers 

Cost Savings Initiatives 

International Energy Operations 

Discontinued Operations (a) 

2016 YTD Adjusted Earnings Per Share 
Diluted 

Change in share count (b) 

Weather 

Retail Volumes 

Pricing and Riders (c) 

Wholesale 

Operations and maintenance, net of 
recoverables (d) 

Piedmont Natural Gas contribullon 

Midstream Gas Pipelines 

Duke Energy Renewables (e) 

National Methanol Company (NMC) 

Interest Expense 

Other (0 

Change in effective income tax rate (g) 

Latin America, including foreign exchange 
rates 

2017 YTD Adjusted Eamings Per Share ' 
Diluted 

Cost to Achieve Piedmont Merger 

2017 YTD Reported Eamings Per Share 
Diluted 

Electric 
Utilities and 

Infrastructure 

$ 1.99 

-
-
-

. -
$ 1.99 

(0.03) 

(0.19) 

0,04 

0.08 

-
0.09 

-

-

-
-

(0.06) 

0.04 

(0.01) 

-

$ 1.95 

-

$ 1.95 

DUKE ENERGY CORPORATION 

EARNINGS VARIANCES 
June 2017 YTD vs. Prior Year 

G•S 
Utilities and Commercial lntemational 

Infrastructure Renewables Energy 

$ 0.07 $ 0.05 $ -
- - -

- - -

- - 0.21 

- - -

$ 0.07 $ 0.05 $ 0.21 

- - -
- - -

- - -

- - -

- - -

- - -

0.14 - -
0.02 - -

- 0.02 -

- - -

- - -

- - -

- - (0.08) 

- - (0.13) 

$. 0.23 $ 0.07 $ -
- - -

$ 0.23 $ 0.07 $ -

Other 

$ (0.37) 

0.21 

0.04 

-
-

$ (0.12) 

-

-

-

-
-

-

-

-

-

0,02 

(0.05) 

0,02 

(0.07) 

-

$ (0.20) 

(0.05) 

$ (0.25) 

Note 1: Prior period amounts have been recast to conform to the current segment structure. Results of NMC are included within Other. 

Discontinued 
Operations Consolidated 

$ - $ 1.74 

- 0.21 

- 0.04 

(0.21) -

0.21 0.21 

$ - $ 2.20 

- (0.03) 

- (0.19) 

- 0.04 

- 0.08 

- -
- 0.09 

- 0.14 . 
- 0.02 

- 0.02 

- 0.02 

- (0.11) 

- 0.06 

- (0.16) 

- (0.13) 

$ - $ 2.05 

- (0.05) 

$ - $ 2.00 

Note 2: Earnings Per Share amounts are calculated using the consolidated statutory income tax rate for all drivers except Duke Energy Renewables, which uses an effective 
rate. 

(a) Represents an impairment charge related to certain assets in Central America that were sold in 2016. 

(b) Due to the 04 2016 share issuance used to partially fund the Piedmont acquisition. Weighted average diluted shares outstanding increased from 689 million shares to 700 
million shares. 

(c) Primarily due the DEP South Carolina rate case, the generation base rate adjustment at DEF, and favorable energy efficiency riders. 

(d) Primarily due to ongoing cost control and lower storm restoration costs. 

(e) Primarily due to improved wind resources and new projects placed in service (+$0.03), partialty offset by lower solar ITCs in the current year (-$0.01). 

(f) Electrlc Utilltles and Infrastructure Is primarily due to higher AFUDC equity (+$0.05), partially offset by higher depreciation, amortization and other {-$0.02). 

(g) Other Is driven by a prior year favorable tax resolution ($-0.04). 
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Electric Utlli!lesand lnfnmtnu;tur11 

Quarterly Highlights 

June2017 

Thrau Monlt1' Ended Jun&30, Six Months Ended June30, 

'lolnc:.(Oec.) 'lolne-(Dec.) 
% Weether % Weather 

''" '"' lnc.(Oec.) Nonnal(2) ""' "" lnG.(D,.._J Nonna1(2) 

GWh Sales(1) 

Residential 18,051 17,685 ,,. 2.5% 36,125 39,347 (3.1%) 0.8% 

General Service 1e,n4 18,673 0.5";0 0.4% 36,323 """ (0.5%) 0.4% 

!nd.Jstrlal 13,006 13,021 0.6% 0.7% 25,401 """ DA% 0.7% 

Otlr3r Energy Sales "' "' (2.8%) '" 291 (2.1%) 

Urtlllled Sales ""' 2.125 (34.3%) "' "' 1,781 (74.1%) "' 
Tolal Retail Sales 51,469 51,649 (O.J%) 1.2% 100,597 103,235 {2.6%) 0.6% 

wr.,1esa1eanc1 Other 9,949 ""' (5.6%) 19,811 21,681 (8.6%) 

Tolal Corl50lldilted Electric Sales· Electric UUli~e'll and lrrfrastroct"1"& 61,418 62,1815 (1.2%) 120.409 124,916 {3.6%) 

Avanige Number of Customerw (Elltdrlc) 

Resldeotiel 6,523,982 6,438,002 """ 6,517,331 6.431.744 '·"' 
General Service 972,127 961,:J&I 1.1% 970,512 959,423 '·"' 
lndt.oslrlal 17,T.lO 17,864 (0.8%) 17,739 17.0CCJ (0.9%) 

Other Ener!l)I Sales 23,298 """' '"" 23,251 ""00 '·"' 
Tolal Retail CU!i!aners 7,5l7,137 7,440,389 1.3% 7,528,833 7,432.1T.l ""' 

Wl"clesale aOO Other "' 65 (10.8%) 59 64 (7.S%) 

Tolal AVefflql Nim bard Customers- Electric Ulllitlea end lrirMlructure 7,5l7.19!5 7,440.454 1.3% 7,520,892 7.= '""' 
Sourws of Ele<:tr1e Energy(GWh) 

Generated- NetOutpJl.(3) 

C<D 18,251 15,7611 15.8% 3S,196 33.702 4.4% 

NLJ:lew 18,158 18,609 (2.4%) 35,699 "'·"" (1.9%) 

""'" ""' 
,,. 93.8% "" 1,371 {39.5%) 

011 aoo NBILll'at Gae 14,364 14,784 (2.8%) 20,595 "'·"" (7.4%) 

Renewable Enefgy "' "' 184.4% "" " 107.1% 

Tolal Generation (4) 51,535 49,530 '·"" 100,722 102,648 (1.9%) 

Plltehaeed P"""er 11"11 Net lnlen:hMge (5) 13,146 16,139 (18.5%) 25,714 28,1152 (10.3%) 

Total Scu'ces al Energy 64,681 65.009 {1.5%) 126,436 131,208 (3.7%) 

l.ells: Lioo Loss ai::I Olher '·"" ,,484 (6.3%) '·"" '·"' (5.5%) 

Total GWh Scurces 61,418 Ei2,1SS (1.2%) 120,408 124,918 (3.6%) 

Owned MW Capaclty(3) 

SLU1mer 49,387 "'·"" 
Winter SJ,091 52,B.'.37 

Nucl•rCap1dtyFador(%) (6) " " 

( 1) Exce,t as lndiceted In fcdrde (2), re~esents no·H1aather ramatlza::I bllla::I sales, wi(h energy delivered but net ye1 bill ad (I.e .. unbilla::I sales) reflected as a singe iWTiounl end rd allccalad to Iha respecli\11! retail clooses. 

(2) Reii-eserd9 weather namal ldal rel.ail carermr sales (I.e., tilled ai::l1.1'11illed sales). 

(3) S[aljslies reflect Duke Energy's """nership sh.lie al JcinUy """!'led slalicns. 

(4) Generatlcn ~ scuce Is rep-xlad net al auxiliary ~er. 

(5) Purchased "°'"er ircludes reoewatfoenergy purchases. 

(6) SLallstles reflect 100'h cijolnllyowned stations. 
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GWhSa1•(1) 

Residential 

General Ser1lce 

Olhar Energy Sala 

Tolal Retail Sales 

Tolal CoosdidEied Eleclrlc Sales· Duke Energy Caroll MS 

Average Number of Custom.,,. 

Gerual Service 

Other Erermo Sales 

Total Retail Cusiamn 

WID'esaleandOlher 

Total Average Numbs" cl Cllltaners - Duke Energy Cardi res 

Source. of Electrlc.fnergy (GWh} 

Geruale:l- Net Ct.II~ (3) 

c .. 

Hyd'o 

Q;I and N3tlral GEIS 

ReneNable Energy 

Tctal Generauoo (4) 

Purchased Power lrld Net lrtarch.lrocia {5) 

Total Sa.l'ces ol Erugy 

Total GWh SO<oi:a 

OWned MWCapaclty(J) 

Nucllllll' Capadty Factor{'"') (6) 

H..tlng and Cooling D&gl'H Day:m 

Actual 

HeadngOei;,wDays 

Varlarcefrcm Nco-mal 

Duka Energy Carolinas 

Quarterly Highlights 

Supplemental Electric Utlllttn and lnfraatruduni lnfi:irmatlon 

2017 

5,941 

7,005 

5,572 

75 

200 

18,693 

2,550 

.,.., 

2,176,576 

35J269 

SZl9 

15,365 

2,551,549 

25 

2,551,574 

'·"" 
11,021 

'64 

"" 
41 

20,7'24 

1,818 

"""' 
1.297 

21,243 

131 

524 

(40.5%) 

6.3% 

June2017 

Thrae Months Ended June 30, 

o/o lnc.(Dec.) 
% Weather 

2016 lnc.(Dec.) Normal(2) 

5,671 3.0% 

'·"" 1.0% 

5,,., a.s% 

76 (1.3%) 

ses (70.8%) 

16,911 (1.2%) 1.0% 

'·"' 3!1.1% 

'XJ,757 2.3% 

2,143,600 1.6% 

348,878 1.3% 

6,301 {1.0%) 

15,15J 1.4% 

2,513,940 1.5% 

25 -· 
2,513,965 1.5% 

5,,., 35.9% 

10,009 2.0'.l. 

11' 242.9% 

2,691 (12.1%) 

925.0% 

18,696 10.8% 

3,446 (47.3%) 

Z!,146 1.8% 

1,369 (8.6%)' 

'lfJ,757 2.3% 

200 (34.5%) 

(8.1%) 

(9.5%) "' 
17.3% "' 

KyPSC Case No. 2017-00321 
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"" 
12,712 

1'532 

10,634 

151 

"" "·"' 
5,"'7 

42,024 

2,173,011 

"'"' 
6245 

15,331 

2,547,108 

25 

2,547,13.1 

12.492. 

Zl.063 

437 

5,060 

50 

40,102 

4,200 

44,401 

2,377 

42,024 

19,500 

20,425 

9S 

534 

{27.7%) 

7.zr. 
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Six Months Ended June30, 

%1nc.{Dec.) .. Weather 

"" ln1;,(Dec.) Normal (2) 

13.251 (4.1%) 

13,598 (0.5%) 

10.623 0.1% 

"' (0.7%) 

690 (104.6%) 

38,314 (3.4%) 0.4% 

4,006 23.6% 

42,382 (0.8%) 

2,141,071 1.5% 

348,103 1.3% 

6,317 (1.1%) 

15,143 1.2% 

2,510,534 1.5% 

24 4.2% 

2,510,658 1.5% 

10,661 17-2% 

21,802 12% 

'" (47..8%) 

5,077 (10.9%) 

614.3% 

"'"'" ,,. 
8,007 (29.1%) 

45,051 (1.4%) 

2,669 (10.9%) 

42,382 (0.8%) 

19,678 

20,383 

00 

1,861 (23.6%) 

569 (9.3%) 

(8.3%) "' 
19.6% "' 

(1) E:lcepta:!I lrdicaled lnfo:::trne (2), represents ron-weath!!r ramallzed tilled sales, with energy delivered WI rd yet tilled(l.e,, U11tilled sales) reflecLed ilB asingleamrurrtard rd.allocaledlD Iha respective retail classes. 

(2) Re,,.-esentswealher ramsl !otal retail calerd<I' sales (i.e., Oiied ard unbilled sales). 

(3) SlatisUcs reflect DcJ<a Erugy's ,,,.,.nershlp sh.Ye of joln~y cmned stations. 



( 4) GereraUoo by source Is re?Jfled net al auxlll<ry ~er. 

(5) PLl'cffi!led pcmer ln::lude! renewable energy purchases. 

(6) Statis~cs re11ect 100% oljcirtlyownedstatrors. 
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GWh Sale11(1) 

ResldenljaJ 

General Servlca 

lrrdusllial 

Tolal Relall Sales 

Wl'd!!!ialeindOther 

Tolal Cmsdidaled Eleclric Salei - Duke Energy Progren 

A-"11• Numbar of Customers 

Reslds!lial 

General Service 

lrrdwtrial 

Olher Energy Sales 

Tolal Retail CLl:!ltcmers 

Wl'desaleMdOlher 

Tola' Av..-egu Number c<Custcmets • Ou~e Eneriv Pragreoi~ 

Sou ram of EladrlcEnlWgy(GWh) 

Gerealed· Net out~ (3) 

, .. 
Nucle:r 

,, .. 
Oii and Ni!ll.ral Gas 

RereNableErie"gy 

Tdal Geoeri!!Jm (4) 

Purc!lased FV.¥er i!l1d Net lntercharg11 {5) 

To!al Scu"ces <:fEnefg,r 

Lna: Une Loss arrd Other 

Tdal GWh So!xces 

Owned MW Capaclly(3) 

Summer 

Nucl- Capacity Factor(%) (8) 

Heating and Coo Ung OegreeOay11 

Actual 

Hea~ng Degree Days 

Codil'IQ Degree Day$ 

Variance frcm Nctmal 

Hei!!il'IQ Degee Days 

Coding Degree Days 

Duke Energy Progreu 

Quarterly Hlghllght1 

Supplemanhl Eladrlc Ut111tl• and lnfiutrudura Jnlorm;itlon 

2017 

'·"" 
3,723 

'·"" 
" .. 

10,496 

5,000 

15,S52 

1,:J07,337 

231,713 

4,132 

1,456 

1,544,638 

" 
1,544,652 

,,., 
7,131 

"' 
4,878 

n 
13.870 

"'" 
16,032 

"' ,.,,, 

"' 
"' 

(5S.7o/o) 

21.1% 

Jun1 2017 

Three Month1Ended June 30, 

2016 

3,597 

3,680 

2,547 

" 
>IS 

10,191 

'·"' 
16,829 

1,289,30!! 

2<8,717 

4,137 

1,542 

1,523,702 

" 
1,523,717 

2,328 

'·"" 
"' 

'·"' 
" 

15,S17 

1,497 

17,414 

"' 
16,829 

"' 
575 

(5.3%) 

0.7% 

" Inc.( Dec.) 

3.0% 

1.2% 

2.2% 

{9.1%) 

29.9% 

3.0% 

(23.7%) 

(7.5%) 

1A% 

1.3% 

(0.1%) 

(5.6%) 

1.4% 

(6.7%) 

1.4% 

(31.6%) 

{8.6%) 

58.4% 

(13.3%) 

75.6% 

(12.9%) 

44.4% 

(7.9%) 

(19.7%) 

(7.5%) 

{5l6%) 

12.3% 

"' 
"' 

%1nc.(Oec.) 
Wealhar 

Normal(2) 

'·"" 

KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 

'~' 

"" 
1;m 

5,091 

" 
'"' 20,69:) 

10,509 

31,199 

1,304,9:)1 

231,059 

4,1:JO 

'·"' 
1,541,549 

" 
1,541,563 

'"' 
13,638 

'"' 
10,712 

"" 
""" 
3,986 

"-"" 
1,007 

31,199 

12,m 

13.987 

., 

1,2aa 

(2B.7%) 

20.8% 
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Slit Month• Ended June30, 

%1nc.(Dec.) 

" Waather 
2016 lnc.(Dec.) Normal(2) 

8,597 (3.0%) 

'·'"" (0.9%) 

'·"" 2.1% 

" (10.9%) 

'" (124.8%) 

21,179 (2.3%) 0.8% 

12,799 (17.9%) 

:i.'.l,918 (a2'l'o) 

1,287,593 1.3% 

2<8,120 1.3% 

4,148 (0.4%) 

1,!i71 (7.1%) 

1,521,432 1.3% 

" (8.7%) 

1,521,447 1.3% 

'·"' (27.0%) 

14,006 (8.6%) 

"' (20.4%) 

12.095 (11.4%) 

" 47.3% 

31,eiJS (11.3%) 

'·"' ,,,. 
"·"" (8.2%) 

1,089 (7.5%) 

:i.'.l,918 (8.2%) 

12,935 

14,034 

,. 

(24.0%) 

"' 7.4% 

(B.9".oO) "' 
13.3% "' 

(1) &.cept as irrdic:ated In fc.dnole (2), represerits ron-weatlllt rumallzed billed salei, with energy delivered bul rot yel billed (I.e., unbilled sales) reflected as a single amco.Jnt and rd allocaled to the respeclive retail classes. 

(2) Represenl3 weather rum al loLal relall calen:lar sales (I.e., bllledaro::l lllbilled sales). 

(3) SIB~sllcs reflect DL.Me Energy's a.Yrershlp share or jdn~y owned statims. 



( 4) Gereratloo by srurce Is re?=l"ted net al aLD:lll1J1y power. 

(5) Purchased power Includes renew~e energy purcha!lea. 

(6) SlaljsUcs reflect 100% al jcintly cmned sLaticns. 
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GWhSalee(1) 

Re~ldanlial 

Ger.er al Service 

lndwlrlal 

Cllhe' Energy 5ales 

Unl:illOOSales 

Total Relilil Sales 

Wh:ltl!la'eirdOlher 

Total Electric 5ales - Duke Energy Florida 

AVllrage Number of Customers 

ResldEntlal 

General Servlc:a 

lllJustrial 

Olhef Energy Sales 

Tolal Retail Cuslaners 

Wh:lesalean:!Other 

To!el Average Number dCustaners- Duka Energy Florida 

Soun• of Electrlo Energy(GWh) , 

Generaad- Net Out~ (3) 

c .. 

Oil an:! Nabsel G39 

RertiNable Eriergy 

Total Generali an (4) 

Purr;tiasOO F'Qwer ard Net lnte'cliarlgB (5} 

Total SW"Ce!I or Energy 

Less: Une Less allJ aiii.-

ToralGWhSources 

Owned MW Capacity (3) 

Wi,,..,,. 

H•Ung ;and Cooling DDgrM Days 

Actuill 

HealingDegeeDays 

CoollngDegeeOil'fll 

Varlancelrmi Namal 

HeatingDegreeDil'fll 

CoollngDeo;reeDil')'s 

Duka En argy Florida 

Quarterly Highlights 

Supplement ill ElectrlcUtllltl111 and lnfrutructure lnlonnal.lon 

2017 

""' 
3,0D 

767 

.,, 
10,037 

"" 
10,740 

1,569,8$ 

198,307 

2,148 

1,518 

1,771,826 

13 

1,771,839 

""" 
""' 

' 
'·"" 
1.7Sl 

11,256 

516 

10,740 

1,079 

(94.1%) 

4.5% 

Jun a 2017 

Three Month• Ended Jun• 30, 

2016 

4,872 

""' 
612 

"' 
10,179 

"' 
10,646 

1,546,60!! 

19""" 

2,182 

1,,,,, 

1,745,680 

15 

1,745,695 

"''1 

'""" 

""" 
3,130 

11,099 

453 

10,646 

1,112 

(100.0%) 

'"" 

% 
lnc.(D&e.) 

1.5% 

(0.4%) 

(3.1%) 

-% 

(25.7%) 

(1.4%) 

50.5% 

0.9% 

1.5% 

1.5% 

(1.6%) 

(1.2%) 

1.5% 

(13.3%) 

1.5% 

21.6% 

162% 

"'' 
192% 

(44.0%) 

1.4% 

13.9% 

'·"" 

-% 

{3.0%) 

"'' 
"'' 

%lnc.{D11e.) 
Weather 

Nonnal (2) 

'"" 

KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 

2017 

6,7'8 

7,(151 

1,542 

12 

"' 
18,032 

1,013 

19,045 

1,566,947 

197,064 

2,151 

1,521 

1,768.483 

" 
1.768.497 

4.952 

12.012 

16.972 

3,049 

20,021 

"" 
19,045 

'·"' 
10,332 

1"" 

(54.8%) 

11.2% 
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Six Months flldlld June XI, 

"" 
9.(>15 

7,061 

1,564 

12 

"' 
18,340 

"' 
19,102 

1,544,081 

195,03Z 

2,192 

1,536 

1,742,S>l1 

15 

1,742,856 

3,782 

11,761 

""' 
""' 20,182 

1,(>«> 

19,102 

""" 
'"" 

"" 
1,311 

1.1% 

'"" 

%lnc.(Oec.) 
% Wuther 

rnc.(Dec.) Normal(2) 

{3.1%) 

{0.1%) 

{1A%) 

-% 

{0.8%) 

{1.7%) 1 ... 

"·"" 
(0.3%) 

1.5'.4 

1.5% 

(1.9'.4) 

(1.0%) 

13' 

(6.7%) 

13% 

30.9% 

2.1% 

"'' 
92% 

(34.3%) 

(0.6%) 

(9.6%) 

(0.3%) 

(55.9%) 

3.1'.4 

"'' 
"'' 

( 1) Exc.epl as lllJicaled In fcdno!e (2), represents ron-weather ramallzed l:ill!ld sales, wllh energy delivered wt rd. yet tilled (I.e., unl:illed sales) refleded es a sln;ile amoorlt allJ rd. allocaled lo lh9 rtl!lpec~va reliil classes, 

(2) Re17esentswealher ramal latal retail calendar sales (Le., tilled and unbilled sales). 

(3) Statistics reflect DukeEnerg/s 0111nersl1psharedjdntiyowneds!atians. 

(4) GeneraUon t1J SOLl"Ceis reporledl'll!lol auxiliary PJWer. 

(5} PUrchased PJWer iri=ILdtl!I renewal:ie erergy pi.r<:hases. 



GWh Si11H(1) 

Residential 

General Servlca 

lnd.islrial 

Other Energy Sales 

Unbilled Sales 

Tolal Relall Sales 

WJ-desaleardOlhs" 

Taal Electric Sales - Di.Jo:e Energy Dtlo 

Average Number of Customera 

Resldeolial 

General Service 

Industrial 

OLher EnEr'9'1Sales 

Taal Retail Cualaners 

Wl"Olesale ard Olher 

Taal Av,..ageN"11t:e' cl Cuslaners - Di.Jo:eErsgy Ohio 

Souraio1 of Elidrlc Enargy(GWh) 

Gl!n!!{alf!d- NetQ4U(3) 

c .. 

OilardNaturaJGas 

Tolal GeoeratiC11(4) 

Purchased PoNer ard N!!I lntercha-.;ie (5) 

Tolal Scurcesd Energy 

Less: Ure Leiss ind Othe' 

TotalGWhScuces 

Owned MWCapa;ity(3) 

Slll1mer 

H•tlng and Coaling Degre8 Dllya 

Actual 

HealJng Deg;ee Da:15 

CcdlngDegreeDa:15 

V..-larcefrom Namal 

HealJng Degree Da:15 

Ceding Degree Days 

Duka Energy Ohio 

QuariertyHlghllghta 

Supplernenlal Electrlc Ullllllas and lnfrulructuru lnfonn<lllon 

"" 
1.m 

2,267 

1.464 

27 

"' 
'·"' 

234 

5,9J1 

'"'"" 
87,7B7 

'·"' 
3,302 

'"°" 
852,049 

1,0"3 

1.029 

5.446 

6,475 

57' 

5,9J1 

313 

332 

(~.4%) 

1.2% 

Juna 2017 

Threa Months En dad Juna 30, 

2016 

1,747 

2.278 

1,457 

"' 
'" 

5,722 

74 

5,796 

752.249 

87,543 

2,517 

"" 
'45.563 

"'"' 

536 

" 
"' 

5,931 

6.4n 

'" ... 

"' 
Jn 

14.5% 

% 
Inc.( Dae.) 

'-7% 

{0.5%) 

05% 

(3.6%) 

{37.7%) 

(1.0'l'o) 

216.2% 

1.8% 

0.8% 

0.3'Yo 

(0.7%) 

1.5% 

M% 

-% 

M% 

00.9% 

(40.0%) 

"""' 
(a2°A.J 

-% 

(15.7%) 

1.8% 

(34.1%) 

(10.8%) 

"'' 
"'' 

'lolnc.(Oec.) 
Weather 

Nomial(2) 

0.8% 

KyPSC Case No. 2017-00321 
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2017 

'·""' 
4,S:Z4 

'·"" ,. 
"'" 11,445 

'" 
11,960 

758,952 

"'·"" 
'·"" 
'·"' 

'52,m 

852,724 

"" 
,,., 

10,912 

13,145 

1,1&i 

11,00J 

1,076 

1,104 

2'57 

333 

(22.1%) 

05% 
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Six Months En dad Juna30, 

"" 

'·'"' 
4,575 

2,901 

55 

"' 
11,718 

"' 
11,003 

7.52,718 

87,491 

'"' 
'·"" 

"'"' 

"'"' 

""' 
" 

1.475 

11.486 

12,961 

1.058 

11,003 

""" 
1,164 

2,a24 

•n 

(72%) 

13.3% 

% 
lnc.(Dec.) 

(0.9%) 

(1.1%) 

0.1% 

-% 

{157.5%) 

(2.3%) 

11a4'1o 

0.5% 

0.8% 

0.5% 

(0.8%) 

1.3% 

0.8% 

-% 

0 ... 

""" 
(36.4%) 

51.4% 

(5.0%) 

1.4% 

1Wll 

0.5% 

(16.5%) 

(10.5%) 

"'' 
"'' 

o/o lnc.(Oec.) 
Weather 

Monn al (2) 

(02".4) 

( 1) Except aa lndicatad In footrde (2), rep-esenls ncn-wealher rormallzed billed sales, with ernrgy delivered wt rd y!!I billed {I.e., unbilled sales) rellecled as a single amtull ard rd allocaal lo the respecUve rel.ail classes. 

(2) R~esertswealher ram al total retail calend.Y sales (I.e., billed arr:! unbilled sales). 

(3) StatlsUcs reflect Duka Energy's ownership stwa of jointly owned staUoos. 

(4) GeneraUC11by sc:ucels reported net ol awill;ry ?=PWer. 

(5) PU"chesed p:11¥er irdudes r~alje energy purchases. 



GWh Sales(1) 

General Service 

lndl.151rlal 

OLher Energy Sales 

UnbllllldSales 

Tdal Relall Salas 

Wt"desaleerdOther 

Tota Beclrlc Sales· Duke Energy Indiana 

AY&lllQB Number of Cu5lorr1111'8 

ReslderitJBI 

General Service 

lrd.Jslflal 

Other Energy Sales 

Tolal Retail CL.191m!l!l'S 

Wt"QlesaleandOlher 

Tolal AVflta'JeN1A11ber <iCuslaners- Duke Enerw Indiana: 

SoUl'CMOf Elild:rlc EnllfVY (QWh) 

Gererated· Net Culp.it (3) 

, .. 
Hydro 

Oil and Natural Gai 

Rf!relllable Enefgy 

Tolal GenereUoo (4) 

PureMl!lld P<:mer and Net lrl.ercilan;ie (5) 

Tolal Sru"ces <iEnergy 

Less: Lina Loos erd Otter 

Total GWh Sru"cas 

0....ned MW C"flildty(3) 

S=mer 

wrn1s-

Heating and Cooling Degree D~ 

Adu al 

Hmlkg Degree Days 

Ccdlrg Degree Da)l!i 

VAriaro::efrom Nc.-mal 

Heeling Degree Daya 

Ceding Degree DB)l!i 

DulW Energy lndl110• 

Quarter1yHlghl!ght1 

SupplGm11ntal Electric Utl!lllee and Infrastructure lnlonnillllon 

"" 

'·"" 
1,976 

2,611 

13 

'" 
6,574 

''"" 
"'"' 

711,654 

101,ll51 

2.714 

1,ll57 

817,076 

817,081 

.... 
"' 
"' 

11 .... 
'·"' 
8,:178 .. 
7!112 

"' 
373 

(24.5%) 

{2.2%) 

Juna 2017 

Thraa Months Ended Jun• 30, 

,~. 

"'" 
1,901 

'·'"' 
13 

,14 
G,646 

1,511 

8,157 

700,293 

100,870 

'.7'7 

1,614 

811,504 

811,513 

5,491 

" 
"'2 

6,400 

Z,33 

6,533 

375 

.,,, 

"' 
376 

6.1% 

14.6% 

% 
lno;,(Dec.) 

(0.2%) 

0.8'.i. 

0.4% 

-% 

{43.9%) 

{1.1%) 

(7.6%) 

{2.3%) 

OB% 

0.2% 

(0.5%) 

'" 
0.7% 

(44.4%) 

""' 

1.4% 

(47.1%) 

(45.0%) 

"' 
0.1% 

(7.7"A.) 

(1.8%) 

'·"" 
(2.3%) 

(28.7%) 

(14.1%) 

"' 

%1nc.{Dec:.) 
Woo.th er 

Sonnal(2) 

0.6% 

KyPSC Case No. 2017-00321 
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2017 

4,278 

3,9'8 

'·"' 
" 
'"'' 13,433 

2,747 

16,180 

713,510 

101,103 

'"' 
1,"48 

818,970 

818,975 

'"'" 
~ 

004 

11 

13,195 

3,460 

16,653 

"' 
16,100 

6,741 

7,183 

'·"" 
373 

(20.8%) 

(3.1%) 
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Six Months Ended Juna30, 

"" 
4,387 

3,949 

5,219 

" 
"" 

13,684 

3,"7 

17,551 

706,281 

100,677 

mo 
,, .. 

811,284 

811,293 

13,360 

"' 
1,323 

14,939 

3,198 

18,037 

"" 
17,551 

7,143 

7,521 

3,043 

375 

{7.0%) 

13.4% 

% 
lnc.{Dec.) 

{2.5%) 

(0.3%) 

0,,. 

-% 

(136.9%) 

(1.8%) 

{29.C!'ib) 

(7.8%) 

'·"" 
0.4% 

{0.4%) 

'"' 
0.9",!, 

(44.4%) 

0.9% 

(&0%) 

(41.7%) 

(39.2%) 

"' 
(11.1%) 

M% 

(7.6%) 

(0.6%) 

(7.6%) 

(15.2%) 

(14.1%) 

"' 

% 1nc.(Dec.) 
Weather 

Nonnal (2) 

(0.1%) 

(1) Except as Ir.cleated In fed.rd.a (2), rei;resents l"IO:rweather r.:Ymaliled t>lled sales, with energy delivered but rd yet billed (I.e. untilled sales) reflected as a slrgle am<JUll ..-d rd alhx:ated lo the respedve retail classes. 

(2) Rep-esents weather r.:Ymal lolal retail cal~ sales (i.e •• tilledard i.itilled sales). 

(3) Slalislics reflect Duke Energy's ownership stwe or jc:inUy cwre:I s1aUons. 

(4) GeoeraUoo by sOU"ce is rep.::fted nel <i awciliaiy ~er. 



( 5) Plrchased IQ'fer lrclocles rerewi>ble flOe<!IY p<..rchas.es. 
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Total Sal• 

Pied'nll'll Nil!Ll'al Gas l.£eal D!slliW!iQ'I CanparrJ (LDC) llYW;tl?J; (del<alherms) (1) (2) 

Duke Energy Ml~estLDC lhrc:u;ihpli (Mcf) 

Awnga Numb If of Cuatcmlfl• Piedmont Natural Ga {1) 

Res.ldrial 

Commercial 

Jro:lllsllial 

TDIEll Allef1!99N!.111ber clGaa C1JSLoo1ers - PiedmontNalllral Gas 

A._"99 N1.1mblll' ofCU$IOm«11· Duka Enlfgy Mld-d 

Re9idenlial 

Commercial 

lndLJSltlal 

Total A~eraga Number of Gas Cusloolers - DukeErergyMldwest 

Gn Utltlt!es illld lnfralltructure 

Quilrterly Highlights 

June2!tl7 

Thr911 Months Ended June30, 

"" 
94,013,754 
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SECURITIES AND EXCHANGE COMMISSION 

Delaware 
(State or Other Jurisdiction 

of Incorporation) 

Washington, D.C. 20549 

FORM8-K 

CURRENT REPORT 
Pursuant to Section 13 or lS(d) of the 

Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): August 7, 2017 

,,/,DUKE 
"'::;:r1 ENERGY. 

Duke Energy Corporation 
(Exact Name of Registrant as Specified in its Charter) 

001-32853 
(Commission File Number) 

550 South Tryon Street, Ch.arlotte, North Carolina 28202 
(Address of Principal Executive Offices, including Zip Code) 

(704) 382-3853 
(Registrant's telephone number, including area code) 

20-2777218 
(IRS Employer 

Identification No.) 

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: 

D Written communications pursuant to Rule 425 under the Securities Act (17 CPR 230.425) 

D Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CPR 240.14a-12) 

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

D Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CPR 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 l 2b-2 of the Securities Exchange Act oft 934 (§240.12b-2 of this chapter). 

D Emerging gro\vth company 

D 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. 
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Item 8.01. Other Events. 

On August l 0, 2017, Duke Energy Corporation (the "Company") consummated the issuance and sale of the securities described below pursuant to 
an underwriting agreement, dated August 7, 2017 (the "Undenvriting Agreement"), with Barclays Capital Inc., Credit Suisse Securities (USA) LLC, J.P. 
Morgan Securities LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated and MUFG Securities Americas Inc., as representatives of the several 
underwriters named therein (the "Underwriters"), pursuant to which the Company agreed to issue and sell to the Underwriters $500,000,000 aggregate 
principal amount of the Company's 2.40% Senior Notes due 2022, $750,000,000 aggregate principal amount of the Company's 3.15% Senior Notes due 
2027 and $500,000,000 aggregate principal amount of the Company's 3.95% Senior Notes due 2047 (collectively, the "Securities"). The Securities \Vere 
sold to the Underwriters at discounts to their principal amounts. The Securities were issued pursuant to an Indenture, dated as of June 3, 2008 (the 
"Indenture"), by and between the Company and The Bank of New York Mellon Trust Company, N.A., as trustee (the "Trustee"), as amended and 
supplemented by various supplemental indentures thereto, including the Seventeenth Supplemental Indenture, dated as of August 10, 2017 (the 
"Supplemental Indenture"), between the Company and the Trustee. The disclosure in this Item 8.01 is qualified in its entirety by the provisions of the 
Indenture, the Supplemental Indenture, together with the fonns of global notes evidencing the Securities are included therein, is filed as Exhibit 4.1 hereto, 
and the Underwriting Agreement, which is filed as Exhibit 99.1 hereto. Such exhibits are incorporated herein by reference. Also, in connection with the 
issuance and sale of the Securities, the Company is filing a legal opinion regarding the validity of the Securities as Exhibit 5.1 to this Fann 8-K for the 
purpose of incorporating the opinion into the Company's Registration Statement on Fonn S-3, as amended, No. 333-213765. 

Item 9.01. Financial Statements nnd Exhibits. 

(d) 

4.l 

5.l 

23.l 

99.l 

Exhibits. 

Seventeenth Supplemental Indenture, dated as of August 10, 2017, to the indenture, dated as of June 3, 2008, between the Company and 
The Bank ofNewYork Mellon Trust Company, N.A., as Trustee 

Opinion regarding validity of the Securities 

Consent (included as part of Exhibit 5.1) 

Underwriting Agreement, dated August 7, 2017, among the Company and Barclays Capital Inc., Credit Suisse Securities (USA) LLC, J.P. 
Morgan Securities LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated and MUFG Securities Americas Inc., as representatives of 
the several underwriters named therein 
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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 10,2017 
DUKE ENERGY CORPORATION 

By: Isl Robert T. Lucas III 
Name: Robert T. Lucas Ill 
Title: Assistant Corporate Secretary 
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Seventeenth Supplemental Indenture, dated as of August 10, 2017, to the indenture, dated as of June 3, 2008, between the Company and 
The Bank ofNewYork Mellon Trust Company, N.A., as Trustee 

Opinion regarding validity of the Securities 

Consent (included as part of Exhibit 5.1) 

Underwriting Agreement, dated August 7, 2017, among the Company and Barclays Capital Inc., Credit Suisse Securities (USA) LLC, J.P. 
Morgan Securities LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated and MUFG Securities Americas Inc., as representatives of 
the several undenvriters named therein 
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Exhibit4.1 

THE BANK OF NEW YORK MELLON TRUST COMPANY,N.A. 

Trustee 

Seventeenth Supplemental Indenture 
Dated as of August I 0, 2017 

$500,000,000 2.40% SENIOR NOTES DUE 2022 
$750,000,000 3.15% SENIOR NOTES DUE 2027 
$500,000,000 3.95% SENIOR NOTES DUE 2047 
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THIS SEVENTEENTH SUPPLE!'vlENTAL INDENTURE is made as of the 1 Qth day of August, 2017, by and among DUKE ENERGY 
CORPORATION, a Delaware corporation, having its principal office at 550 South Tryon Street, Charlotte, North Carolina 28202-1803 (the "Corporation"), 
and The Bank of New York Mellon Trust Company, N.A. (formerly known as The Bank of New York Trust Company, N.A.), a national banking 
association, as Trustee (herein called the "Trustee"). 

WITNESSETH: 

WHEREAS, the Corporation has heretofore entered into an Indenture, dated as of June 3, 2008 (the "Original Indenture"), \Vith The Bank ofNew 
York Mellon Trust Company, N.A., as Trustee; 

WHEREAS, the Original Indenture is incorporated herein by this reference and the Original Indenture, as it may be amended and supplemented to 
the date hereof, including by this Seventeenth Supplemental Indenture, is herein called the "Indenture"; 

WHEREAS, under the Indenture, a new series of Securities may at any time be established in accordance with the provisions of the Indenture and 
the tenns of such series may be described by a supplemental indenture executed by the Corporation and the Trustee; 

WHEREAS, the Corporation hereby proposes to create under the Indenture three additional series of Securities; 

WHEREAS, additional Securities of other series hereafter established, except as may be limited in the Indenture as at the time supplemented and 
modified, may be issued from time to time pursuant to the Indenture as at the time supplemented and modified; and 

WHEREAS, all conditions necessary to authorize the execution and delivery of this Seventeenth Supplemental Indenture and to make it a valid and 
binding obligation of the Corporation have been done orperfonned. 

NOW, THEREFORE, in consideration of the agreements and obligations set forth herein and for other good and valuable consideration, the 
sufficiency of which is hereby ackno\vledged, the parties hereto hereby agree as follows: 

ARTICLE! 

2.40% SENIOR NOTES DUE 2022 

Section 1.0 l. Establishment. There is hereby established a new series of Securities to be issued under the Indenture, to be designated as the 
Corporation's 2.40% Senior Notes due 2022 (the "2022 Notes"). 

There are to be authenticated and delivered initially $500,000,000 principal amount of the 2022 Notes, and no further 2022 Notes shall be 
authenticated and delivered except as provided by Section 304, 305, 306, 906 or 1106 of the Original Indenture and the last paragraph of Section 301 
thereof. The 2022 Notes shall be issued in fully registered form without coupons. 

The 2022 Notes shall be in substantially the fonn set out in Exhibit A hereto, and the fonn of the Trustee's Certificate of Authentication for the 2022 
Notes shall be in substantially the fonn set forth in Exhibit B hereto. 
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Each 2022 Note shall be dated the date of authentication thereof and shall bear interest from the date of original issuance thereof or from the most 
recent Interest Payment Date to which interest has been paid or duly provided for. 

Section 1.02. Definitions. The following defined tenns used in this Article I shall, unless the context otherwise requires, have the meanings 
specified below for purposes of the 2022 Notes. Capitalized tenns used herein for which no definition is provided herein shall have the meanings set forth in 
the Original Indenture. 

"Business Day" means any day other than a Saturday or Sunday that is neither a Legal Holiday nor a day on which banking institutions in New 
York, New York are authorized or required by law, regulation or executive order to close, or a day on which the Corporate Trust Office is closed for business. 

"Interest Payment Date" means each February 15 and August 15 of each year, commencing on February 15, 2018. 

"Legal Holiday" means any day that is a legal holiday in New York, New York. 

"Original Issue Date" means August 10, 2017. 

"Regular Record Date" means, with respect to each Interest Payment Date, the close of business on the 15th calendar day prior to such Interest 
Payment Date (whether or not a Business Day). 

"Stated Maturity" means August 15, 2022. 

Section 1.03. Payment of Princinal and Interest. The principal of the 2022 Notes shall be due at Stated Maturity (unless earlier redeemed). The 
unpaid principal amount of the 2022 Notes shall bear interest at the rate of2.40% per annum until paid or duly provided for, such interest to accrue from 
August 10, 2017 or from the most recent Interest Payment Date to which interest has been paid or duly provided for. Interest shall be paid semi-annually in 
arrears on each Interest Payment Date to the Person or Persons in whose name the 2022 Notes are registered on the Regular Record Date for such Interest 
Payment Date; provided that interest payable at the Stated Maturity or on a Redemption Date as provided herein shall be paid to the Person to \Vhom 
principal is payable. Any such interest that is not so punctually paid or duly provided for shall forth\vith cease to be payable to the Holders on such Regular 
Record Date and may either be paid to the Person or Persons in whose name the 2022 Notes are registered at the close of business on a Special Record Date 
for the payment of such defaulted interest to be fixed by the Trustee ("Special Record Date"), notice whereof shall be given to Holders of the 2022 Notes not 
less than ten (10) days prior to such Special Record Date, or be paid at any time in any other lawful manner not inconsistent with the requirements of any 
securities exchange, if any, on which the 2022 Notes may be listed, and upon such notice as may be required by any such exchange, all as more fully 
provided in the Original Indenture. 

Payments of interest on the 2022 Notes shaU include interest accrued to but excluding the respective Interest Payment Dates. Interest payments for 
the 2022 Notes shall be computed and paid on the basis of a 360-day year consisting of twelve 30-day months. In the event that any date on which interest is 
payable on the 2022 Notes is not a Business Day, then payment of the interest payable on such date shall be made on the next succeeding day that is a 
Business Day (and without any interest or payment in respect of any such delay) \Vith the same force and effect as if made on the date the payment was 
originally payable. 
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Payment of principal of, premium, if any, and interest on the 2022 Notes shalt be made in such coin or currency of the United States of America as at 
the time of payment is legal tender for payment of public and private debts. Payments of principal of, premium, if any, and interest on 2022 Notes 
represented by a Global Security shall be made by wire transfer of immediately available funds to the Holder of such Global Security, provided that, in the 
case of payments of principal and premium, if any, such Global Security is first surrendered to the Paying Agent. If any of the 2022 Notes are no longer 
represented by a Global Security, (i) payments of principal, premium, if any, and interest due at the Stated Maturity or earlier redemption of such 2022 Notes 
shall be made at the office of the Paying Agent upon surrender of such 2022 Notes to the Paying Agent and (ii) payments of interest shall be made, at the 
option of the Corporation, subject to such surrender where applicable, by (A) check mailed to the address of the Person entitled thereto as such address shall 
appear in the Security Register or (B) wire transfer at such place and to such account at a banking institution in the United States as may be designated in 
writing to the Trustee at least sixteen (16) days prior to the date for payment by the Person entitled thereto. 

Section 1.04. Denominations. The 2022 Notes shall be issued in denominations of $2,000 or any integral multiple of$ l,OOO in excess thereof. 

Section 1.05. Global Securities. The 2022 Notes shall initially be issued in the fonn of one or more Global Securities registered in the name of 
the Depositary (which initially shall be The Depository Trust Company) or its nominee. Except under the limited circumstances described below, 2022 Notes 
represented by such Global Security or Global Securities shall not be exchangeable for, and shall not other.vise be issuable as, 2022 Notes in definitive fonn. 
The Global Securities described in this Article I may not be transferred except by the Depositary to a nominee of the Depositary or by a nominee of the 
Depositary to the Depositary or another nominee of the Depositary or to a successor Depositary or its nominee. 

A Global Security representing the 2022 Notes shall be exchangeable for2022 Notes registered in the names of persons other than the Depositary or 
its nominee only if(i) the Depositary notifies the Corporation that it is unwilling or unable to continue as a Depositary for such Global Security and no 
successor Depositary shall have been appointed by the Corporation within 90 days of receipt by the Corporation of such notification, or if at any time the 
Depositary ceases to be a clearing agency registered under the Exchange Act at a time when the Depositary is required to be so registered to act as such 
Depositary and no successor Depositary shall have been appointed by the Corporation within 90 days after it becomes aware of such cessation, (ii) an Event 
of Default has occurred and is continuing with respect to the 2022 Notes and beneficial owners ofa majority in aggregate principal amount of the 2022 Notes 
represented by Global Securities advise the Depositary to cease acting as Depositary, or (iii) the Corporation in its sole discretion, and subject to the 
procedures of the Depositary, detennines that such Global Security shall be so exchangeable. Any Global Security that is exchangeable pursuant to the 
preceding sentence shall be exchangeable for 2022 Notes registered in such names as the Depositary shall direct. 

Section l .06. Redemption. At any time before July 15, 2022 (the "2022 Par Call Date"), the 2022 Notes shall be redeemable, in whole or in part 
and from time to time, at the option of the Corporation, on any date (a "Redemption Date"), at a redemption price equal to the greater of(i) 100% of the 
principal amount oFthe 2022 Notes being redeemed and (ii) the sum of the present values of the remaining scheduled payments of principal and interest 
thereon that would be due if the 2022 Notes matured on the 2022 Par Call Date (exclusive of interest accrued to such Redemption Date) discounted to such 
Redemption Date on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate plus 10 basis points, plus, in 
either case, accrued and unpaid interest on the principal amount of the 2022 Notes being redeemed to, but excluding, such Redemption Date. 
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At any time on or after the 2022 Par Call Date, the 2022 Notes shall be redeemable, in \Vhole or in part and from time to time, at the option of the 
Corporation, at a redemption price equal to 100% of the principal amount of the 2022 Notes being redeemed plus accrued and unpaid interest on the 
principal amount being redeemed to, but excluding, such Redemption Date. 

For purposes of the first paragraph of this Section 1.06, the following tenns 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 tenn of the 2022 Notes to be redeemed (assuming, for this purpose, that the 2022 Notes matured on the 2022 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 
comparable maturity to the remaining tenn of such 2022 Notes. 

"Comparable Treasury Price" means, with respect to any Redemption Date for the 2022 Notes, (1) the average of the Reference Treasury Dealer 
Quotations for such Redemption Date, after excluding the highest and lo\vest of such Reference Treasury Dealer Quotations, or (2) if fewer than four of such 
Reference Treasury Dealer Quotations are obtained, the average of alt such Reference Treasury Dealer Quotations as detennined by the Corporation. 

"Quotation Agent" means a Reference Treasury Dealer appointed by the Corporation. 

"Reference Treasury Dealer" means each of Barclays Capital Inc., Credit Suisse Securities (USA) LLC, J.P. Morgan Securities LLC, Merrill Lynch, 
Pierce, Fenner & Smith Incorporated and a Primary Treasury Dealer (as defined below) selected by MUFG Securities Americas Inc., or their respective 
affiliates or successors, each of which is a primary U.S. Government 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 Corporation will substitute therefor another Primary 
Treasury Dealer. 

"Reference Treasury Dealer Quotations" means, with respect to each Reference Treasury Dealer and any Redemption Date for the 2022 Notes, the 
average, as detennined by the Quotation Agent, of the 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 Dealer at 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 for the 2022 Notes, the rate per annum equal to the semi-annual equivalent yield to 
maturity or interpolated m8.turity (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. The Treasury Rate shall be calculated by the 
Corporation on the third Business Day preceding the Redemption Date. 

The Corporation shall notify the Trustee of the redemption price with respect to any redemption of the 2022 Notes occurring before the 2022 Par 
Call Date promptly after the calculation thereof. The Trustee shall not be responsible for calculating said redemption price. 

If less than all of the 2022 Notes are to be redeemed, the Trustee shall select the 2022 Notes or portions of2022 Notes to be redeemed by such 
method as the Trustee shall deem fair and appropriate. The Trustee may select for redemption 2022 Notes and portions of2022 Notes in amounts of$2,000 
or 
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any integral multiple ofS 1,000 in excess thereof. As long as the 2022 Notes are represented by Global Securities, beneficial interests in such Notes shall be 
selected for redemption by the Depositary in accordance with its standard procedures therefor. 

The 2022 Notes shall not have a sinking fund. 

Section 1.07. Paying Agent. The Trustee shall initially serve as Paying Agent \vi th respect to the 2022 Notes, with the Place of Payment 
initially being the Corporate Trust Office. 

ARTICLE II 

3.15% SENIOR NOTES DUE 2027 

Section 2.01. Establishment. There is hereby established a new series of Securities to be issued under the Indenture, to be designated as the 
Corporation's 3.15% Senior Notes due 2027 (the "2027 Notes"). 

There are to be authenticated and delivered initially $750,000,000 principal amount of the 2027 Notes, and no further 2027 Notes shall be 
authenticated and delivered except as provided by Section 304, 305, 306, 906 or 1106 of the Original Indenture and the last paragraph of Section 30 l 
thereof. The 2027 Notes shall be issued in fully registered form without coupons. 

The 2027 Notes shall be in substantially the form set out in Exhibit C hereto, and the form of the Trustee's Certificate of Authentication for the 2027 
Notes shall be in substantially the form set forth in Exhibit 0 hereto. 

Each 2027 Note shall be dated the date of authentication thereof and shall bear interest from the date of original issuance thereof or from the most 
recent Interest Payment Date to which interest has been paid or duly provided for. 

Section 2.02. Definitions. The following defined terms used in this Article II shall, unless the context otherwise requires, have the meanings 
specified below for purposes of the 2027 Notes. Capitalized terms used herein for which no definition is provided herein shall have the meanings set forth in 
the Original Indenture. 

"Business Day" means any day other than a Saturday or Sunday that is neither a Legal Holiday nor a day on which banking institutions in New 
York, New York are authorized or required by law, regulation or executive order to close, or a day on \Vhich the Corporate Trust Office is closed for business. 

"Interest Payment Date" means each February 15 and August 15 of each year, commencing on February 15, 20 I 8. 

"Legal Holiday" means any day that is a legal holiday in New York, New York. 

"Original Issue Date" means August l 0, 2017. 

"Regular Record Date" means, with respect to each Interest Payment Date, the close of business on the 15th calendar day prior to such Interest 
Payment Date (\vhether or not a Business Day). 

"Stated Maturity" means August 15, 2027. 
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Section 2.03. payment of Principal and Interest. The principal of the 2027 Notes shall be due at Stated Maturity (unless earlier redeemed). The 
unpaid principal amount of the 2027 Notes shall bear interest at the rate of3.15% per annum until paid or duly provided for, such interest to accrue from 
August 10, 2017 or from the most recent Interest Payment Date to which interest has been paid or duly provided for. Interest shall be paid semi-annually in 
arrears on each Interest Payment Date to the Person or Persons in whose name the 2027 Notes are registered on the Regular Record Date for such Interest 
Payment Date; provided that interest payable at the Stated Maturity or on a Redemption Date as provided herein shall be paid to the Person to whom 
principal is payable. Any such interest that is not so punctually paid or duly provided for shall forthwith cease to be payable to the Holders on such Regular 
Record Date and may either be paid to the Person or Persons in whose name the 2027 Notes are registered at the close of business on a Special Record Date 
for the payment of such defaulted interest to be fixed by the Trustee ("Special Record Date"), notice whereof shall be given to Holders of the 2027 Notes not 
less than ten (lO) days prior to such Special Record Date, or be paid at any time in any other lawful manner not inconsistent with the requirements of any 
securities exchange, if any, on which the 2027 Notes may be listed, and upon such notice as may be required by any such exchange, all as more fully 
provided in the Original Indenture. 

Payments of interest on the 2027 Notes shall include interest accrued to but excluding the respective Interest Payment Dates. Interest payments for 
the 2027 Notes shall be computed and paid on the basis of a 360-day year consisting of twelve 30-day months. In the event that any date on which interest is 
payable on the 2027 Notes is not a Business Day, then payment of the interest payable on such date shall be made on the next succeeding day that is a 
Business Day (and without any interest or payment in respect of any such delay) with the same force and effect as if made on the date the payment was 
originally payable. 

Payment of principal of, premium, if any, and interest on the 2027 Notes shall be made in such coin or currency of the United States of America as at 
the time of payment is legal tender for payment of public and private debts. Payments of principal of, premium, if any, and interest on 2027 Notes 
represented by a Global Security shall be made by wire transfer of immediately available funds to the Holder of such Global Security, provided that, in the 
case of payments of principal and premium, if any, such Global Security is first surrendered to the Paying Agent. If any of the 2027 Notes are no longer 
represented by a Global Security, (i) payments of principal, premium, if any, and interest due at the Stated Maturity or earlier redemption of such 2027 Notes 
shall be made at the office of the Paying Agent upon surrender of such 2027 Notes to the Paying Agent and (ii) payments of interest shall be made, at the 
option of the Corporation, subject to such surrender where applicable, by (A) check mailed to the address of the Person entitled thereto as such address shall 
appear in the Security Register or(B) wire transfer at such place and to such account at a banking institution in the United States as may be designated in 
\vriting to the Trustee at least sixteen (16) days prior to the date for payment by the Person entitled thereto. 

Section 2.04. Denominations. The 2027 Notes shall be issued in denominations of $2,000 or any integral multiple of$ l,000 in excess thereof. 

Section 2.05. Global Securities. The 2027 Notes shall initially be issued in the form of one or more Global Securities registered in the name of 
the Depositary (which initially shall be The Depository Trust Company) or its nominee. Except under the limited circumstances described below, 2027 Notes 
represented by such Global Security or Global Securities shall not be exchangeable for, and shall not otherwise be issuable as, 2027 Notes in definitive fonn. 
The Global Securities described in this Article II may not be transferred except by the Depositary to a nominee of the Depositary or by a nominee of the 
Depositary to the Depositary or another nominee of the Depositary or to a successor Depositary or its nominee. 
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A Global Security representing the 2027 Notes shall be exchangeable for 2027 Notes registered in the names of persons other than the Depositary or 
its nominee only if (i) the Depositary notifies the Corporation that it is unwilling or unable to continue as a Depositary for such Global Security and no 
successor Depositary shall have been appointed by the Corporation within 90 days of receipt by the Corporation of such notification, or if at any time the 
Depositary ceases to be a clearing agency registered under the Exchange Act at a time when the Depositary is required to be so registered to act as such 
Depositary and no successor Depositary shall have been appointed by the Corporation within 90 days after it becomes a\vare of such cessation, (ii) an Event 
of Default has occurred and is continuing with respect to the 2027 Notes and beneficial owners ofa majority in aggregate principal amount of the 2027 Notes 
represented by Global Securities advise the Depositary to cease acting as Depositary, or (iii) the Corporation in its sole discretion, and subject to the 
procedures of the Depositary, determines that such Global Security shall be so exchangeable. Any Global Security that is exchangeable pursuant to the 
preceding sentence shall be exchangeable for 2027 Notes registered in such names as the Depositary shall direct. 

Section 2.06. Redemption. At any time before May l 5, 2027 (the "2027 Par Call Date"), the 2027 Notes shall be redeemable, in \Vhole or in part 
and from time to time, at the option of the Corporation, on any date (a "Redemption Date"), at a redemption price equal to the greater of(i) 100% of the 
principal amount of the 2027 Notes being redeemed and (ii) the sum of the present values of the remaining scheduled payments of principal and interest 
thereon that would be due if the 2027 Notes matured on the 2027 Par Call Date (exclusive of interest accrued to such Redemption Date) discounted to such 
Redemption Date on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate plus I 5 basis points, plus, in 
either case, accrued and unpaid interest on the principal amount of the 2027 Notes being redeemed to, but excluding, such Redemption Date. 

At any time on or after the 2027 Par Call Date, the 2027 Notes shall be redeemable, in whole or in part and from time to time, at the option of the 
Corporation, at a redemption price equal to 100% of the principal amount of the 2027 Notes being redeemed plus accrued and unpaid interest on the 
principal amount being redeemed to, but excluding, such Redemption Date. 

For purposes of the first paragraph of this Section 2.06, the following tenns 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 2027 Notes to be redeemed (assuming, for this purpose, that the 2027 Notes matured on the 2027 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 
comparable maturity to the remaining tenn of such 2027 Notes. 

"Comparable Treasury Price" means, with respect to any Redemption Date for the 2027 Notes, (I) 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 (2) if fewer than four of such 
Reference Treasury Deal er Quotations are obtained, the average of all such Reference Treasury Dealer Quotations as determined by the Corporation. 

"Quotation Agent" means a Reference Treasury Dealer appointed by the Corporation. 

"Reference Treasury Dealer" means each ofBarclays Capital Inc., Credit Suisse Securities (USA) LLC, J.P. Morgan Securities LLC, Merrill Lynch, 
Pierce, Fenner & Smith Incorporated and a Primary Treasury Dealer (as defined below) selected by MUFG Securities Americas Inc., or their respective 
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affiliates or successors, each of which is a primary U.S. Government securities dealer in the United States (a "Primary Treasury Dealer"); provided, however, 
that if any oft he foregoing or their affiliates or successors shall cease to be a Primary Treasury Dealer, the Corporation will substitute therefor another Primary 
Treasury Dealer. 

"Reference Treasury Dealer Quotations" means, with respect to each Reference Treasury Dealer and any Redemption Date for the 2027 Notes, the 
average, as determined by the Quotation Agent, of the 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 Dealer at 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 for the 2027 Notes, the rate per annum equal to the semi-annual 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. The Treasury Rate shall be calculated by the 
Corporation on the third Business Day preceding the Redemption Date. 

The Corporation ·shall notify the Trustee of the redemption price with respect to any redemption of the 2027 Notes occurring before the 2027 Par 
Call Date promptly after the calculation thereof. The Trustee shall not be responsible for calculating said redemption price. 

If less than all of the 2027 Notes are to be redeemed, the Trustee shall select the 2027 Notes or portions of2027 Notes to be redeemed by such 
method as the Trustee shall deem fair and appropriate. The Trustee may select for redemption 2027 Notes and portions of2027 Notes in amounts of$2,000 
or any integral multiple of$ l ,OOO in excess thereof. As long as the 2027 Notes are represented by Global Securities, beneficial interests in such Notes shall 
be selected for redemption by the Depositary in accordance \vi th its standard procedures therefor. 

The 2027 Notes shall not have a sinking fund. 

Section 2.07, Paying Agent. The Trustee shall initially serve as Paying Agent with respect to the 2027 Notes, with the Place of Payment 
initially being the Corporate Trust Office. 

ARTICLE III 

3.95% SENIOR NOTES DUE 2047 

Section 3.0 I. Establishment There is hereby established a new series of Securities to be issued under the Indenture, to be designated as the 
Corporation's 3.95% Senior Notes due 2047 (the "2047 Notes"). 

There are to be authenticated and delivered initially $500,000,000 principal amount of the 2047 Notes, and no further 2047 Notes shall be 
authenticated and delivered except as provided by Section 304, 305, 306, 906 or 1106 of the Original Indenture and the last paragraph of Section 30 l 
thereof. The 2047 Notes shall be issued in fully registered form without coupons. 

The 2047 Notes shall be in substantially the fonn set out in Exhibit E hereto, and the fonn of the Trustee's Certificate of Authentication for the 2047 
Notes shall be in substantially the fonn set forth in Exhibit F hereto. 
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Each 2047 Note shall be dated the date of authentication thereof and shall bear interest from the date of original issuance thereof or from the most 
recent Interest Payment Date to which interest has been paid or duly provided for. 

Section 3.02. Definitions. The following defined tenns used in this Article III shall, unless the context otherwise requires, have the meanings 
specified below for purposes of the 2047 Notes. Capitalized tenns used herein for which no definition is provided herein shall have the meanings set forth in 
the Original Indenture. 

"Business Day" means any day other than a Saturday or Sunday that is neither a Legal Holiday nor a day on which banking institutions in New 
York, New York are authorized or required by law, regulation or executive order to close, or a day on \Vhich the Corporate Trust Office is closed for business. 

"Interest Payment Date" means each February 15 and August 15 of each year, commencing on February 15, 2018. 

"Legal Holiday" means any day that is a legal holiday in New York, New York. 

"Original Issue Date" means August 10, 2017. 

"Regular Record Date" means, with respect to each Interest Payment Date, the close of business on the 15th calendar day prior to such Interest 
Payment Date (whether or not a Business Day). 

"Stated Maturity" means August 15, 2047. 

Section 3.03. Pavment of Principal and Interest. The principal of the 2047 Notes shall be due at Stated Maturity (unless earlier redeemed). The 
unpaid principal amount of the 2047 Notes shall bear interest at the rate of3.95% per annum until paid or duly provided for, such interest to accrue from 
August 10, 2017 or from the most recent Interest Payment Date to which interest has been paid or duly provided for. Interest shall be paid semi-annually in 
arrears on each Interest Payment Date to the Person or Persons in whose name the 2047 Notes are registered on the Regular Record Date for such Interest 
Payment Date; provided that interest payable at the Stated Maturity or on a Redemption Date as provided herein shall be paid to the Person to whom 
principal is payable. Any such interest that is not so punctually paid or duly provided for shall forthwith cease to be payable to the Holders on such Regular 
Record Date and may either be paid to the Person or Persons in whose name the 2047 Notes are registered at the close of business on a Special Record Date 
for the payment oFsuch de Faulted interest to be fixed by the Trustee ("Special Record Date"), notice whereof shall be given to Holders of the 204 7 Notes not 
less than ten (10) days prior to such Special Record Date, or be paid at any time in any other lawful manner not inconsistent with the requirements of any 
securities exchange, if any, on which the 2047 Notes may be listed, and upon such notice as may be required by any such exchange, all as more fully 
provided in the Original Indenture. 

Payments of interest on the 2047 Notes shall include interest accrued to but excluding the respective Interest Payment Dates. Interest payments for 
the 2047 Notes shall be computed and paid on the basis of a 360-day year consisting oft\velve 30-day months. In the event that any date on which interest is 
payable on the 2047 Notes is not a Business Day, then payment of the interest payable on such date shall be made on the next succeeding day that is a 
Business Day (and without any interest or payment in respect of any such delay) with the same force and effect as if made on the date the payment \vas 
originally payable. 
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Payment ofprincipal of, premium, if any, and interest on the 2047 Notes shall be made in such coin or currency of the United States of America as at 
the time of payment is legal tender for payment of public and private debts. Payments of principal of, premium, if any, and interest on 2047 Notes 
represented by a Global Security shall be made by wire transfer of immediately available funds to the Holder of such Global Security, provided that, in the 
case of payments of principal and premium, if any, such Global Security is first surrendered to the Paying Agent. If any of the 2047 Notes are no longer 
represented by a Global Security, (i) payments of principal, premium, if any, and interest due at the Stated Maturity or earlier redemption of such 2047 Notes 
shall be made at the office of the Paying Agent upon surrender of such 2047 Notes to the Paying Agent and (ii) payments of interest shall be made, at the 
option of the Corporation, subject to such surrender where applicable, by (A) check mailed to the address of the Person entitled thereto as such address shall 
appear in the Security Register or (B) wire transfer at such place and to such account at a banking institution in the United States as may be designated in 
writing to the Trustee at least sixteen (16) days prior to the date for payment by the Person entitled thereto. 

Section 3,04. Denominations. The 2047 Notes shall be issued in denominations of$2,000 or any integral multiple of$ l ,OOO in excess thereof. 

Section 3.05. Global Securities. The 204 7 Notes shall initially be issued in the fonn of one or more Global Securities registered in the name of 
the Depositary (which initially shall be The Depository Trust Company) or its nominee. Except under the limited circumstances described below, 204 7 Notes 
represented by such Global Security or Global Securities shall not be exchangeable for, and shall not othetwise be issuable as, 2047 Notes in definitive form. 
The Global Securities described in this Article Ill may not be transferred except by the Depositary to a nominee of the Depositary or by a nominee of the 
Depositary to the Depositary or another nominee of the Depositary or to a successor Depositary or its nominee. 

A Global Security representing the 2047 Notes shall be exchangeable for 2047 Notes registered in the names of persons other than the Depositary or 
its nominee only if(i) the Depositary notifies the Corporation that it is unwilling or unable to continue as a Depositary for such Global Security and no 
successor Depositary shall have been appointed by the Corporation within 90 days of receipt by the Corporation of such notification, or if at any time the 
Depositary ceases to be a clearing agency registered under the Exchange Act at a time when the Depositary is required to be so registered to act as such 
Depositary and no successor Depositary shall have been appointed by the Corporation within 90 days after it becomes aware of such cessation, (ii) an Event 
of Default has occurred and is continuing with respect to the 2047 Notes and beneficial owners of a majority in aggregate principal amount of the 204 7 Notes 
represented by Global Securities advise the Depositary to cease acting as Depositary, or (iii) the Corporation in its sole discretion, and subject to the 
procedures of the Depositary, determines that such Global Security shall be so exchangeable. Any Global Security that is exchangeable pursuant to the 
preceding sentence shall be exchangeable for 2047 Notes registered in such names as the Depositary shall direct. 

Section 3.06. Redemption. At any time before February 15, 2047 (the "2047 Par Call Date"), the 2047 Notes shall be redeemable, in whole or in 
part and from time to time, at the option of the Corporation, on any date (a ''Redemption Date"), at a redemption price equal to the greater of(i) l 00% of the 
principal amount of the 204 7 Notes being redeemed and (ii) the sum of the present values of the remaining scheduled payments of principal and interest 
thereon that would be due if the 2047 Notes matured on the 2047 Par Call Date (exclusive of interest accrued to such Redemption Date) discounted to such 
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 
either case, accrued and unpaid interest on the principal amount of the 2047 Notes being redeemed to, but excluding, such Redemption Date. 
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At any time on or after the 2047 Par Call Date, the 204 7 Notes shall be redeemable, in whole or in part and from time to time, at the option of the 
Corporation, at a redemption price equal to l 00% of the principal amount of the 2047 Notes being redeemed plus accrued and unpaid interest on the 
principal amount being redeemed to, but excluding, such Redemption Date. 

For purposes of the first paragraph of this Section 3.06, the follo\ving 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 tenn of the 2047 Notes to be redeemed (assuming, for this purpose, that the 2047 Notes matured on the 2047 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 
comparable maturity to the remaining tenn of such 2047 Notes. 

"Comparable Treasury Price" means, with respect to any Redemption Date for the 2047 Notes, (1) 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 (2) if fewer than four of such 
Reference Treasury Dealer Quotations are obtained, the average of all such Reference Treasury Dealer Quotations as determined by the Corporation. 

"Quotation Agent" means a Reference Treasury Dealer appointed by the Corporation. 

"Reference Treasury Dealer" means each of Barclays Capital Inc., Credit Suisse Securities (USA) LLC, J.P. Morgan Securities LLC, Merrill Lynch, 
Pierce, Fenner & Smith Incorporated and a Primary Treasury Dealer (as defined below) selected by MUFG Securities Americas Inc., or their respective 
affiliates or successors, each of which is a primary U.S. Government 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 Corporation will substitute therefor another Primary 
Treasury Dealer. 

"Reference Treasury Dealer Quotations" means, with respect to each Reference Treasury Dealer and any Redemption Date for the 204 7 Notes, the 
average, as determined by the Quotation Agent, of the 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 Dealer at 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 for the 2047 Notes, the rate per annum equal to the semi~annual 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. The Treasury Rate shall be calculated by the 
Corporation on the third Business Day preceding the Redemption Date. 

The Corporation shall notify the Trustee of the redemption price \Vith respect to any redemption of the 204 7 Notes occurring before the 2047 Par 
Call Date promptly after the calculation thereat: The Trustee shall not be responsible for calculating said redemption price. 

If less than all of the 2047 Notes are to be redeemed, the Trustee shall select the 2047 Notes or portions of2047 Notes to be redeemed by such 
method as the Trustee shall deem fair and appropriate. The Trustee may select for redemption 2047 Notes and portions of2047 Notes in amounts of$2,000 
or 
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any integral multiple of$ l,OOO in excess thereof. As long as the 2047 Notes are represented by Global Securities, beneficial interests in such Notes shall be 
selected for redemption by the Depositary in accordance with its standard procedures therefor. 

The 2047 Notes shall not have a sinking fund. 

Section 3.07. Paying Agent. The Trustee shall initially serve as Paying Agent with respect to the 2047 Notes, with the Place of Payment 
initially being the Corporate Trust Office. 

ARTlCLElV 

MISCELLANEOUS PROVISIONS 

Section 4.0 I. Recjta!s by the Como ration. The recitals in this Seventeenth Supplemental Indenture are made by the Corporation only and not 
by the Trustee, and all of the provisions contained in the Original Indenture in respect of the rights, privileges, immunities, powers and duties of the Trustee 
shall be applicable in respect of the 2022 Notes, the 2027 Notes, the 2047 Notes and this Seventeenth Supplemental Indenture as fully and with like effect as 
if set forth herein in full. 

Section 4.02. RatLficatjon and Tncomoration of Original Indenture. As supplemented hereby, the Original Indenture is in all respects ratified and 
con finned, and the Original Indenture and this Seventeenth Supplemental Indenture shall be read, taken and construed as one and the same instrument. 

Section 4.03. Executed jn Countemarts. This Seventeenth Supplemental Indenture may be executed in several counterparts, each of which shall 
be deemed to be an original, and such counterparts shall together constitute but one and the same instrument. 
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IN WITNESS WHEREOF, each party hereto has caused this instrument to be signed in its name and behalf by its duly authorized officer, all as of 
the day and year first above written. 

Duke Energy Corporation 

By: 
Name: 
Title: 

Isl John L. Sullivan 
John L. Sullivan, III 
Assistant Treasurer 

The Bank ofNewYork Mellon Trust Company, N.A., as Trustee 

By: 
Name: 
Title: 

Isl Karen Yu 
Karen Yu 
Vice President 

[Signature Page to Seventeenth Supplemental /11de11t11re] 
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EXHIBIT A 

FORM OF 
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CUSIP No. 26441C AW5 

Regular Record Date: Close of business on the 15th calendar day prior to the relevant Interest Payment Date (whether or not a Business Day) 

Original Issue Date: August l 0, 2017 

Stated Maturity: August 15, 2022 

Interest Payment Dates: Semi-annually on February 15 and August 15 of each year, commencing on February l S, 2018 

Interest Rate: 2.40% per annum 

Authorized Denomination: $2,000 or any integral multiple of $1,000 in excess thereof 

Duke Energy Corporation, a Delaware corporation (the "Corporation", which term includes any successor corporation under the Indenture referred to 
on the reverse hereof), for value received, hereby promises to pay to , or registered assigns, the principal sum of 
DOLLARS($ ) on the Stated Maturity shown above and to pay interest thereon from the Original Issue Date shown above, or from the most 
recent Interest Payment Date to which interest has been paid or duly provided for, semi~annually in arrears on each Interest Payment Date as specified above, 
commencing on February 15, 2018 and on the Stated Maturity at the rate per annum shown above until the principal hereof is paid or made available for 
payment and at such rate on any overdue principal and on any overdue installment of interest. The interest so payable, and punctually paid or duly provided 
for, on any Interest Payment Date (other than an Interest Payment Date that is the Stated Maturity or a Redemption Date) will, as provided in the Indenture, be 
paid to the Person in whose name this 2.40% Senior Note due 2022 (this "Security") is registered on the Regular Record Date as specified above next 
preceding such Interest Payment Date; provided that any interest payable at Stated Maturity or on a Redemption Date will be paid to the Person to whom 
principal is payable. Except as otherwise provided in the Indenture, any such interest not so punctually paid or duly provided for will forthwith cease to be 
payable to the Holder on such Regular Record Date and may either be paid to the Person in whose name this Security is registered at the close of business on 
a Special Record Date for the payment of such Defaulted Interest to be fixed by the Trustee, notice whereof shall be given to Holders of Securities of this 
series not less than l 0 days prior to such Special Record Date, or be paid at any time in any other lawful manner not inconsistent with the requirements of any 
securities exchange, if any, on which the Securities shall be listed, and upon such notice as may be required by any such exchange, all as more fully provided 
in the Indenture. 

Payments of interest on this Security will include interest accrued to but excluding the respective Interest Payment Dates. Interest payments for this 
Security shall be computed and paid on the basis ofa 
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360-day year consisting of twelve 30-day months and will accrue from August 10, 2017 or from the most recent Interest Payment Date to which interest has 
been paid or duly provided for. In the event that any date on which interest is payable on this Security is not a Business Day, then payment of the interest 
payable on such date will be made on the next succeeding day that is a Business Day (and without any interest or payment in respect of any such delay) with 
the same force and effect as if made on the date the payment was originally payable. "Business Day" means any day other than a Saturday or Sunday that is 
neither a Legal Holiday nor a day on which banking institutions in New York, New York are authorized or required by law, regulation or executive order to 
close, or a day on which the Corporate Trust Office is closed for business. "Legal Holiday" means any day that is a legal holiday in New York, New York. 

Payment of principal of, premium, if any, and interest on the Securities of this series shall be made in such coin or currency of the United States of 
America as at the time of payment is legal tender for payment of public and private debts. Payments ofprincip·a1 of, premium, if any, and interest on the 
Securities of this series represented by a Global Security shall be made by wire transfer of immediately available funds to the Holder of such Global Security, 
provided that, in the case of payments of principal and premium, if any, such Global Security is first surrendered to the Paying Agent. If any of the Securities 
of this series are no longer represented by a Global Security, (i) payments of principal, premium, if any, and interest due at the Stated Maturity or earlier 
redemption of such Securities shall be made at the office of the Paying Agent upon surrender of such Securities to the Paying Agent, and (ii) payments of 
interest shall be made, at the option oft he Corporation, subject to such surrender where applicable, by (A) check mailed to the address of the Person entitled 
thereto as such address shall appear in the Security Register or (B) wire transfer at such place and to such account at a banking institution in the United States 
as may be designated in \vriting to the Trustee at least sixteen (16) days prior to the date for payment by the Person entitled thereto. 

At any time before July 15, 2022 (the "Par Call Date"), the Securities of this series shall be redeemable, in whole or in part and from time to time, at 
the option of the Corporation, on any date (a "Redemption Date"), at a redemption price equal to the greater of(i) 100% of the principal amount of the 
Securities of this series being redeemed and (ii) the sum of the present values of the remaining scheduled payments of principal and interest thereon that 
would be due if this Security matured on the Par Call Date (exclusive of interest accrued to such Redemption Date) discounted to such Redemption Date on a 
semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate plus 10 basis points, plus, in either case, accrued and 
unpaid interest on the principal amount being redeemed to, but excluding, such Redemption Date. 

At any time on or after the Par Ca!J Date, the Securities of this series shall be redeemable, in whole or in part and from time to time, at the option of 
the Corporation, at a redemption price equal to l 00% of the principal amount of the Securities of this series being redeemed plus accrued and unpaid interest 
on the principal amount being redeemed to, but excluding, such Redemption Date. 

For purposes oft he second preceding paragraph, the following tenns 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 tenn oft he Securities of this series to be redeemed (assuming, for this purpose, that this Security 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 comparable maturity to the remaining tenn of such Securities of this series. 
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"Comparable Treasury Price" means, with respect to any Redemption Date for the Securities of this series, (I) 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 (2) if fewer than four of 
such Reference Treasury Dealer Quotations are obtained, the average of all such Reference Treasury Dealer Quotations as detennined by the Corporation. 

"Quotation Agent" means a Reference Treasury Dealer appointed by the Corporation. 

"Reference Treasury Dealer" means each of Barclays Capital Inc., Credit Suisse Securities (USA) LLC, J.P. Morgan Securities LLC, Merrill Lynch, 
Pierce, Fenner & Smith Incorporated and a Primary Treasury Dealer (as defined below) selected by MUFG Securities Americas Inc., or their respective 
affiliates or successors, each of which is a primary U.S. Government 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 Corporation will substitute therefor another Primary 
Treasury Dealer. 

"Reference Treasury Dealer Quotations" means, with respect to each Reference Treasury Dealer and any Redemption Date for the Securities of this 
series, the average, as detennined by the Quotation Agent, of the 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 Dealer at 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 for the Securities of this series, the rate per annum equal to the semi-annual 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. The Treasury Rate shall be calculated 
by the Corporation on the third Business Day preceding the Redemption Date. 

The Corporation shall notify the Trustee of the redemption price with respect to any redemption of the Securities of this series occurring before the 
Par Call Date promptly after the calculation thereof. The Trustee shall not be responsible for calculating said redemption price. 

Notice of any redemption by the Corporation will be mailed (or, as long as the Securities of this series are represented by one or more Global 
Securities, transmitted in accordance with the Depositary's standard procedures therefor) at least l 0 days but not more than 60 days before any Redemption 
Date to each Holder of Securities of this series to be redeemed. If Notice of a redemption is provided and funds are deposited as required, interest will cease to 
accrue on and after the Redemption Date on the Securities of this series or portions of Securities of this series called for redemption. In the event that any 
Redemption Date is not a Business Day, the Corporation will pay the redemption price on the next Business Day without any interest or other payment in 
respect of any such delay. Ifless than all the Securities of this series are to be redeemed at the option of the Corporation, the Trustee shall select, in such 
manner as it shall deem fair and appropriate, the Securities of this series to be redeemed in whole or in part. The Trustee may select for redemption Securities 
of this series and portions of the Securities of this series in amounts of$2,000 or any integral multiple of$1,000 in excess thereof. A5 long as the Securities of 
this series are represented by Global Securities, beneficial interests in such Securities shall be selected for redemption by the Depositary in accordance with 
its standard procedures therefor. 

In the event of redemption of this Security in part only, a new Security or Securities of this series and ortike tenor for the unredeemed portion hereof 
will be issued in the name of the Holder hereof upon the surrender hereof. 
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The Securities of this series shall constitute the direct unsecured and unsubordinated debt obligations of the Corporation and shall rank equally in 
priority with the Corporation's existing and future unsecured and unsubordinated indebtedness. 

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THIS SECURITY SET FORTH ON THE REVERSE HEREOF. WHICH 
FURTHER PROVISIONS SHALL FOR ALL PURPOSES HA VE THE SAME EFFECT AS IF SET FORTH AT THIS PLACE. 

Unless the certificate of authentication hereon has been executed by the Trustee by manual signature, this Security shall not be entitled to any 
benefit under the Indenture or be valid or obligatory for any purpose. 
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IN WITNESS WHEREOF, the Corporation has caused this instrument to be duly executed. 

Duke Energy Corporation 
By: 
Name: 
Title: 
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This is one of the Securities ofthe series designated therein referred to in the within-mentioned Indenture. 

Dated: The Bank ofNew York Mellon Trust Company, N.A., as Trustee 

By: 
Authorized Signatory 
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This 2.40% Senior Note due 2022 is one ofa duly authorized issue of Securities of the Corporation (the "Securities"), issued and issuable in one or 
more series under nn Indenture, dated as of June 3, 2008, as supplemented (the "Indenture"), between the Corporation and The Bank of New York Mellon 
Trust Company, N.A. (formerly known as The Bank of New York Trust Company, N.A.), as Trustee (the "Trustee," which term includes any successor trustee 
under the Indenture), to which Indenture and all indentures supplemental thereto reference is hereby made for a statement of the respective rights, limitation 
of rights, duties and immunities thereunder of the Corporation, the Trustee and the Holders of the Securities issued thereunder and of the tenns upon which 
said Securities are, and are to be, authenticated and delivered. This Security is one of the series designated on the face hereof as 2.40% Senior Notes due 
2022 initially in the aggregate principal amount of$500,000,000. Capitalized terms used herein for which no definition is provided herein shall have the 
meanings set forth in the Indenture. 

If an Event of Default with respect to the Securities of this series shall occur and be continuing, the principal of the Securities of this series may be 
declared due and payable in the manner, with the effect and subject to the conditions provided in the Indenture. 

The Indenture pennits, with certain exceptions as therein provided, the amendment thereof and the modification of the rights and obligations of the 
Corporation and the rights of the Holders of the Securities of all series affected under the Indenture at any time by the Corporation and the Trustee with the 
consent of the Holders of not less than a majority in principal amount of the Outstanding Securities of all series affected thereby (voting as one class). The 
Indenture contains provisions pennitting the Holders of not less than a majority in principal amount of the Outstanding Securities of all series with respect to 
which a default under the Indenture shall have occurred and be continuing (voting as one class), on behalf of the Holders of the Securities of all such series, to 
waive, with certain exceptions, such default under the Indenture and its consequences. The Indenture also pennits the Holders of not less than a majority in 
principal amount of the Securities of each series at the time Outstanding, on behalf of the Holders of all Securities of such series, to waive compliance by the 
Corporation \Vi th certain provisions of the Indenture affecting such series. Any such consent or waiver by the Holder oFthis Security shall be conclusive and 
binding upon such Holder and upon all future Holders of this Security and of any Security issued upon the registration of transfer hereof or in exchange 
hereof or in lieu hereof, \Vhether or not notation of such consent or waiver is made upon this Security. 

No reference herein to the Indenture and no provision of this Security or of the Indenture shall alter or impair the obligation of the Corporation, 
which is absolute and unconditional, to pay the principal of and interest on this Security at the times, place and rate, and in the coin or currency, herein 
prescribed. 

As provided in the Indenture and subject to certain limitations therein set forth, the transfer of this Security is registrable in the Security Register, 
upon surrender of this Security for registration of transfer at the office or agency of the Corporation for such purpose, duly endorsed by, or accompanied by a 
written instrument of transfer in form satisfactory to the Corporation and the Security Registrar and duly executed by, the Holder hereof or his attorney duly 
authorized in writing, and thereupon one or more new Securities of this series, of authorized denominations and of like tenor and for the same aggregate 
principal amount, will be issued to the designated transferee or transferees. No service charge shall be made for any such registration of transfer or exchange, 
but the Corporation may require payment ofa sum sufficient to cover any tax or other governmental charge payable in connection there\vith. 
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The Indenture contains provisions for defeasance at any time of the entire indebtedness of the Securities of this series and for covenant defeasance at 
any time of certain covenants in the Indenture upon compliance with certain conditions set forth in the Indenture. 

Prior to due presentment of this Security for registration of transfer, the Corporation, the Trustee and any agent of the Corporation or the Trustee may 
treat the Person in whose name this Security is registered as the owner hereof for all purposes, whether or not this Security be overdue, and neither the 
Corporation, the Trustee nor any such agent shall be affected by notice to the contrary. 

The Securities of this series are issuable only in registered fonn without coupons in denominations of $2,000 or any integral multiple of $1,000 in 
excess thereof. As provided in the Indenture and subject to the limitations therein set forth, Securities of this series are exchangeable for a like aggregate 
principal amount of Securities of this series of a different authorized denomination, as requested by the Holder surrendering the same upon surrender of the 
Security or Securities to be exchanged at the office or agency of the Corporation. 

This Security shall be governed by, and construed in accordance with, the laws of the State ofNew York. 
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The following abbreviations, when used in the inscription on the face of this instrument, shaJl be construed as though they were written out in full according 
to applicable laws or regulations: 

TEN COM - as tenants in common UNIF GIFT MIN ACT -

TEN ENf- as tenants by the entireties 

JT TEN - as joint tenants with rights of survivorship and not as tenants in common 

Additional abbreviations may also be used though not on the above list. 

____ Custodian 
(Cust) (Minor) 

under Uniform Gifts to Minors 
Act 

(State) 

FOR VALUE RECEIVED, the undersigned hereby sell(s) and transfer(s) unto (please insert Social Security or other identifying number of assignee) 

PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS. INCLUDING POSTAL ZIP CODE OF ASSIGNEE 

the within Security and all rights thereunder, hereby irrevocably constituting and appointing 
Corporation, \vi.th full power of substitution in the premises. 

agent to transfer said Security on the books of the 

Dated: 
NOTICE: The signature to this assignment must correspond \vi.th the name as 
\vritten upon the face of the \vi thin instrument in every particular without 
alteration or enlargement, or any change whatever. 

Signature Guarantee: 
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Signatures must be guaranteed by an "eligible guarantor institution" meeting the requirements of the Security Registrar, which requirements include 
membership or participation in the Security Transfer Agent Medallion Program ("STAMP") or such other"signature guarantee program" as may be 
detennined by the Security Registrar in addition to, or in substitution for, STAMP, all in accordance with the Securities Exchange Act of 1934, as amended. 
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This is one of the Securities of the series designated therein referred to in the within-mentioned Indenture. 

Dated: The Bank of New York Mellon Trust Company, N.A., as Trustee 

By: 
Authorized Signatory 
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No. 

Principal Amount: $ 

EXHIBITC 

FORM OF 
3.15% SENIOR NOTE DUE2027 

DUKE ENERGY CORPORATION 
3.15% SENIOR NOTE DUE 2027 
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CUSIP No. 26441 C AXJ 

Regular Record Date: Close of business on the 15th calendar day prior to the relevant Interest Payment Date (\vhether or not a Business Day) 

Original Issue Date: August I 0, 201 7 

Stated Maturity: August 15, 2027 

Interest Payment Dates: Semi-annually on February 15 and August 15 of each year, commencing on February l 5, 2018 

Interest Rate: 3.1 So/o per annum 

Authorized Denomination: $2,000 or any integral multiple of$1,000 in excess thereof 

Duke Energy Corporation, a Delaware corporation (the "Corporation'', which term includes any successor corporation under the Indenture referred to 
on the reverse hereof), for value received, hereby promises to pay to , or registered assigns, the principal sum of 
DOLLARS($ ) on the Stated Maturity shown above and to pay interest thereon from the Original Issue Date shown above, or from the most 
recent Interest Payment Date to which interest has been paid or duly provided for, semi-annually in arrears on each Interest Payment Date as specified above, 
commencing on February 15, 2018 and on the Stated Maturity at the rate per annum shown above until the principal hereof is paid or made available for 
payment and at such rate on any overdue principal and on any overdue installment ofinterest. The interest so payable, and punctually paid or duly provided 
for, on any Interest Payment Date (other than an Interest Payment Date that is the Stated Maturity or a Redemption Date) will, as provided in the Indenture, be 
paid to the Person in whose name this 3.15% Senior Note due 2027 (thi.s "Security") is registered on the Regular Record Date as specified above next 
preceding such Interest Payment Date; provided that any interest payable at Stated Maturity or on a Redemption Date will be paid to the Person to whom 
principal is payable. Except as othenvise provided in the Indenture, any such interest not so punctually paid or duly provided for will forth\vith cease to be 
payable to the Holder on such Regular Record Date and may either be paid to the Person in whose name this Security is registered at the close of business on 
a Special Record Date for the payment of such Defaulted Interest to be fixed by the Trustee, notice whereof shall be given to Holders of Securities of this 
series not less than I 0 days prior to such Special Record Date, or be paid at any time in any other lawful manner not inconsistent with the requirements of any 
securities exchange, if any, on which the Securities shall be listed, and upon such notice as may be required by any such exchange, all as more fully provided 
in the Indenture. 

Payments of interest on this Security will include interest accrued to but excluding the respective Interest Payment Dates. Interest payments for this 
Security shall be computed and paid on the basis ofa 
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360-day year consisting of twelve 30-day months and will accrue from August I 0, 2017 or from the most recent Interest Payment Date to which interest has 
been paid or duly provided for. In the event that any date on \Vhich interest is payable on this Security is not a Business Day, then payment or the interest 
payable on such date will be made on the next succeeding day that is a Business Day (and without any interest or payment in respect of any such delay) with 
the same force and effect as if made on the date the payment \Vas originally payable. "Business Day" means any day other than a Saturday or Sunday that is 
neither a Legal Holiday nor a day on which banking institutions in Ne\v York, New York are authorized or required by law, regulation or executive order to 
close, or a day on which the Corporate Trust Office is closed for business. "Legal Holiday" means any day that is a legal holiday in New York, New York. 

Payment or principal of, premium, iFany, and interest on the Securities of this series shall be made in such coin or currency of the United States of 
America as at the time of payment is legal tender for payment of public and private debts. Payments of principal of, premium, if any, and interest on the 
Securities of this series represented by a Global Security shall be made by wire transfer of immediately available funds to the Holder of such Global Security, 
provided that, in the case of payments of principal and premium, if any, such Global Security is first surrendered to the Paying Agent. If any of the Securities 
of this series are no longer represented by a Global Security, (i) payments of principal, premium, if any, and interest due at the Stated Maturity or earlier 
redemption of such Securities shall be made at the office of the Paying Agent upon surrender of such Securities to the Paying Agent, and (ii) payments of 
interest shall be made, at the option of the Corporation, subject to such surrender where applicable, by (A) check mailed to the address of the Person entitled 
thereto as such address shall appear in the Security Register or (B) wire transfer at such place and to such account at a banking institution in the United States 
as may be designated in writing to the Trustee at least sixteen (16) days prior to the date for payment by the Person entitled thereto. 

At any time before May 15, 2027 (the "Par Call Date"), the Securities of this series shall be redeemable, in whole or in part and from time to time, at 
the option of the Corporation, on any date (a "Redemption Date"), at a redemption price equal to the greater of (i) 100% of the principal amount of the 
Securities of this series being redeemed and (ii) the sum oft he present values of the remaining scheduled payments of principal and interest thereon that 
would be due if this Security matured on the Par Call Date (exclusive of interest accrued to such Redemption Date) discounted to such Redemption Date on a 
semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate plus 15 basis points, plus, in either case, accrued and 
unpaid interest on the principal amount being redeemed to, but excluding, such Redemption Date. 

At any time on or after the Par Call Date, the Securities of this series shall be redeemable, in whole or in part and from time to time, at the option of 
the Corporation, at a redemption price equal to I 00% of the principal amount of the Securities of this series being redeemed plus accrued and unpaid interest 
on the principal amount being redeemed to, but excluding, such Redemption Date. 

For purposes of the second preceding paragraph, the following tenns 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 tenn of the Securities of this series to be redeemed (assuming, for this purpose, that this Security 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 comparable maturity to the remaining term of such Securities or this series. 
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"Comparable Treasury Price" means, with respect to any Redemption Date for the Securities of this series, (l) 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 (2) if fe\ver than four or 
such Reference Treasury Dealer Quotations are obtained, the average of all such Reference Treasury Dealer Quotations as determined by the Corporation. 

"Quotation Agent" means a Reference Treasury Dealer appointed by the Corporation. 

"Reference Treasury Dealer" means each ofBarclays Capital Inc., Credit Suisse Securities (USA) LLC, J.P. Morgan Securities LLC, Merrill Lynch, 
Pierce, Fenner & Smith Incorporated and a Primary Treasury Dealer (as defined below) selected by MUFG Securities Americas Inc., or their respective 
affiliates or successors, each of which is a primary U.S. Government securities dealer in the United States (a "Primary Treasury Dealer"); provided, ho\vever, 
that if any of the foregoing or their affiliates or successors shall cease to be a Primary Treasury Dealer, the Corporation will substitute therefor another Primary 
Treasury Dealer. · 

"Reference Treasury Dealer Quotations" means, with respect to each Reference Treasury Dealer and any Redemption Date for the Securities of this 
series, the average, as determined by the Quotation Agent, of the 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 Dealer at 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 for the Securities of this series, the rate per annum equal to the semi-annual 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. The Treasury Rate shall be calculated 
by the Corporation on the third Business Day preceding the Redemption Date. 

The Corporation shall notify the Trustee of the redemption price with respect to any redemption of the Securities of this series occurring before the 
Par Call Date promptly after the calculation thereof. The Trustee shall not be responsible for calculating said redemption price. 

Notice of any redemption by the Corporation will be mailed (or, as long as the Securities of this series a.re represented by one or more Global 
Securities, transmitted in accordance with the Depositary's standard procedures therefor) at least 10 days but not more than 60 days before any Redemption 
Date to each Holder of Securities of this series to be redeemed. If Notice of a redemption is provided and funds are deposited as required, interest will cease to 
accrue on and after the Redemption Date on the Securities of this series or portions ofSecurities of this series called for redemption. In the event that any 
Redemption Date is not a Business Day, the Corporation will pay the redemption price on the next Business Day without any interest or other payment in 
respect of any such delay. If less than all the Securities ofthis series are to be redeemed at the option of the Corporation, the Trustee shall select, in such 
manner as it shall deem fair and appropriate, the Securities of this series to be redeemed in whole or in part. The Trustee may select for redemption Securities 
of this series and portions of the Securities of this series in amounts of$2,000 or any integral multiple of$1,000 in excess thereof. As long as the Securities of 
this series are represented by Global Securities, beneficial interests in such Securities shall be selected for redemption by the Depositary in accordance with 
its standard procedures therefor. 

In the event of redemption of this Security in part only, a new Security or Securities of this series and of like tenor for the unredeemed portion hereof 
will be issued in the name of the Holder hereof upon the surrender hereof. 
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The Securities of this series shall constitute the direct unsecured and unsubordinated debt obligations of the Corporation and shall rank equally in 
priority with the Corporation's existing and future unsecured and unsubordinated indebtedness. 

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THIS SECURITY SET FORTH ON THE REVERSE HEREOF, WHICH 
FURTHER PROVISIONS SHALL FOR ALL PURPOSES HA VE THE SAME EFFECT AS IF SET FOR TH AT THIS PLACE. 

Unless the certificate of authentication hereon has been executed by the Trustee by manual signature, this Security shall not be entitled to any 
benefit under the Indenture or be valid or obligatory for any purpose. 
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IN WITNESS WHEREOF, the Corporation has caused this instrument to be duly executed. 

Duke Energy Corporation 
By: 
Name: 
Title: 
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This is one of the Securities of the series designated therein referred to in the within-mentioned Indenture. 

Dated: The Bank of New York Mellon Trust Company, N.A., as Trustee 

By: 
Authorized Signatory 
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This 3.15% Senior Note due 2027 is one ofa duly authorized issue of Securities of the Corporation (the "Securities"), issued and issuable in one or 
more series under an Indenture, dated as of June 3, 2008, as supplemented (the "Indenture"), between the Corporation and The Bank of New York Mellon 
Trust Company, N.A. (formerly known as The Bank of New York Trust Company, N.A.), as Trustee (the "Trustee," which term includes any successor trustee 
under the Indenture), to which Indenture and all indentures supplemental thereto reference is hereby made for a statement of the respective rights, limitation 
of rights, duties and immunities thereunder of the Corporation, the Trustee and the Holders of the Securities issued thereunder and of the terms upon which 
said Securities are, and are to be, authenticated and delivered. This Security is one of the series designated on the face hereof as 3.15% Senior Notes due 
2027 initially in the aggregate principal amount of$750,000,000. Capitalized terms used herein for which no definition is provided herein shall have the 
meanings set forth in the Indenture. 

If an Event of Default with respect to the Securities of this series shall occur and be continuing, the principal of the Securities of this series may be 
declared due and payable in the manner, with the effect and subject to the conditions provided in the Indenture. 

The Indenture permits, with certain exceptions as therein provided, the amendment thereof and the modification of the rights and obligations of the 
Corporation and the rights of the Holders of the Securities of all series affected under the Indenture at any time by the Corporation and the Trustee with the 
consent of the Holders of not less than a majority in principal amoUnt of the Outstanding Securities of all series affected thereby (voting as one class). The 
Indenture contains provisions permitting the Holders of not less than a majority in principal amount of the Outstanding Securities of all series with respect to 
which a default under the Indenture shall have occurred and be continuing (voting as one class), on behalf of the Holders of the Securities of all such series, to 
waive, \Vi th certain exceptions, such default under the Indenture and its consequences. The Indenture also permits the Holders of not less than a majority in 
principal amount of the Securities of each series at the time Outstanding, on behalf of the Holders of all Securities of such series, to waive compliance by the 
Corporation with certain provisions of the Indenture affecting such series. Any such consent or waiver by the Holder of this Security shall be conclusive and 
binding upon such Holder and upon all future Holders of this Security and of any Security issued upon the registration of transfer hereof or in exchange 
hereof or in lieu hereof, whether or not notation of such consent or waiver is made upon this Security. 

No reference herein to the Indenture and no provision of this Security or of the Indenture shall alter or impair the obligation of the Corporation, 
which is absolute and unconditional, to pay the principal of and interest on this Security at the times, place and rate, and in the coin or currency, herein 
prescribed. 

As provided in the Indenture and subject to certain limitations therein set forth, the transfer of this Security is registrable in the Security Register, 
upon surrender of this Security for registration of transfer at the office or agency of the Corporation for such purpose, duly endorsed by, or accompanied by a 
written instrument of transfer in form satisfactory to the Corporation and the Security Registrar and duly executed by, the Holder hereof or his attorney duly 
authorized in writing, and thereupon one or more new Securities of this series, of authorized denominations and of like tenor and for the same aggregate 
principal amount, will be issued to the designated transferee or transferees. No service charge shall be made for any such registration of transfer or exchange, 
but the Corporation may require payment of a sum sufficient to cover any tax or other governmental charge payable in connection therewith. 
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The Indenture contains provisions for defeasance at any time of the entire indebtedness of the Securities of this series and for covenant defeasance at 
any time of certain covenants in the Indenture upon compliance with certain conditions set forth in the Indenture. 

Prior to due presentment of this Security for registration of transfer, the Corporation, the Trustee and any agent of the Corporation or the Trustee may 
treat the Person in whose name this Security is registered as the owner hereof for all purposes, whether or not this Security be overdue, and neither the 
Corporation, the Trustee nor any such agent shall be affected by notice to the contrary. 

The Securities of this series are issuable only in registered form \Vithout coupons in denominations of$2,000 or any integral multiple of$ l ,OOO in 
excess thereof. AB provided in the Indenture and subject to the limitations therein set forth, Securities of this series are exchangeable for a like aggregate 
principal amount of Securities of this series of a different authorized denomination, as requested by the Holder surrendering the same upon surrender of the 
Security or Securities to be exchanged at the office or agency of the Corporation. 

This Security shall be governed by, and construed in accordance with, the laws of the State ofNew York. 
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The following abbreviations, when used in the inscription on the face of this instrument, shall be construed as though they were written out in full according 
to applicable laws or regulations: 

TEN COM - as tenants in common UNIF GIFT MIN ACT -

TEN ENT- as tenants by the entireties 

JT TEN - as joint tenants with rights of survivorship and not as tenants in common 

Additional abbreviations may also be used though not on the above list. 

-~~Custodian 
(Cust) (Minor) 

under Uniform Gifts to Minors 
Act 

(State) 

FOR VALUE RECEIVED, the undersigned hereby sell(s) and transfer(s) unto (please insert Social Security or other identifying number of assignee) 

PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS, INCLUDING POSTAL ZIP CODE OF ASSIGNEE 

the within Security and all rights thereunder, hereby irrevocably constituting and appointing 
Corporation, with full power of substitution in the premises. 

agent to transfer said Security on the books of the 

Dated: 
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Signatures must be guaranteed by an "eligible guarantor institution" meeting the requirements of the Security Registrar, which requirements include 
membership or participation in the Security Transfer Agent Medallion Program ("STAMP") or such other "signature guarantee program" as may be 
detennined by the Security Registrar in addition to, or in substitution for, STAMP, all in accordance with the Securities Exchange Act of 1934, as amended. 
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This is one of the Securities of the series designated therein referred to in the within-mentioned Indenture. 

Dated: The Bank ofNew York Mellon Trust Company, N.A., as Trustee 

By: 
Authorized Signatory 
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Principal Amount: $ 

EXHIBIT E 

FORM OF 
3.95% SENIOR NOTE DUE 2047 

DUKE ENERGY CORPORATION 
3.95% SENIOR NOTE DUE 2047 
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CUSIPNo. 26441C AYI 

Regular Record Date: Close of business on the 15th calendar day prior to the relevant Interest Payment Date (whether or not a Business Day) 

Original Issue Date: August l 0, 2017 

Stated Maturity: August l S, 204 7 

Interest Payment Dates: Semi~annually on February 15 and August 15 of each year, commencing on February l S, 20 t 8 

Interest Rate: 3.95% per annum 

Authorized Denomination: $2,000 or any integral multiple of $1,000 in excess thereof 

Duke Energy Corporation, a Delav;are corporation (the "Corporation", which term includes any successor corporation under the Indenture referred to 
on the reverse hereof), for value received, hereby promises to pay to , or registered assigns, the principal sum of 
DOLLARS($ ) on the Stated Maturity shown above and to pay interest thereon from the Original Issue Date sho'vn above, or from the most 
recent Interest Payment Date to which interest has been paid or duly provided for, semi~annually in arrears on each Interest Payment Date as specified above, 
commencing on February 15, 2018 and on the Stated Maturity at the rate per annum shown above until the principal hereof is paid or made available for 
payment and at such rate on any overdue principal and on any overdue installment of interest. The interest so payable, and punctually paid or duly provided 
for, on any Interest Payment Date (other than an Interest Payment Date that is the Stated Maturity or a Redemption Date) will, as provided in the Indenture, be 
paid to the Person in whose name this 3.95% Senior Note due 2047 (this "Security") is registered on the Regular Record Date as specified above next 
preceding such Interest Payment Date; provided that any interest payable at Stated Maturity or on a Redemption Date will be paid to the Person to whom 
principal is payable. Except as otherwise provided in the Indenture, any such interest not so punctually paid or duly provided for will forthwith cease to be 
payable to the Holder on such Regular Record Date and may either be paid to the Person in whose name this Security is registered at the close of business on 
a Special Record Date for the payment of such Defaulted Interest to be fixed by the Trustee, notice \vhereof shall be given to Holders of Securities of this 
series not less than I 0 days prior to such Special Record Date, or be paid at any time in any other lawful manner not inconsistent with the requirements of any 
securities exchange, if any, on which the Securities shall be listed, and upon such notice as may be required by any such exchange, all as more fully provided 
in the Indenture. 

Payments of interest on this Security will include interest accrued to but excluding the respective Interest Payment Dates. Interest payments for this 
Security shall be computed and paid on the basis ofa 

E-1 



KyPSC Case No. 2017-00321 
FR J6(7)(p) Supplemental Attachment 

Page 1707 of 1788 

360-day year consisting of twelve 30-day months and will accrue from August l 0, 2017 or from the most recent Interest Payment Date to which interest has 
been paid or duly provided for. In the event that any date on which interest is payable on this Security is not a Business Day, then payment of the interest 
payable on such date will be made on the next succeeding day that is a Business Day (and without any interest or payment in respect of any such delay) with 
the same force and effect as if made on the date the payment \vas originally payable. "Business Day" means any day other than a Saturday or Sunday that is 
neither a Legal Holiday nor a day on which banking institutions in New York, New York are authorized or required by la\v, regulation or executive order to 
close, or a day on which the Corporate Trust Office is closed for business. "Legal Holiday" means any day that is a legal holiday in New York, New York. 

Payment of principal of, premium, if any, and interest on the Securities of this series shall be made in such coin or currency of the United States of 
America as at the time of payment is legal tender for payment of public and private debts. Payments of principal of, premium, if any, and interest on the 
Securities of this series represented by a Global Security shall be made by wire transfer of immediately available funds to the Holder of such Global Security, 
provided that, in the case of payments of principal and premium, if any, such Global Security is first surrendered to the Paying Agent. If any of the Securities 
of this series are no longer represented by a Global Security, (i) payments of principal, premium, if any, and interest due at the Stated Maturity or earlier 
redemption of such Securities shall be made at the office of the Paying Agent upon surrender of such Securities to the Paying Agent, and (ii) payments of 
interest shall be made, at the option of the Corporation, subject to such surrender where applicable, by (A) check mailed to the address of the Person entitled 
thereto as such address shall appear in the Security Register or (B) wire transfer at such place and to such account at a banking institution in the United States 
as may be designated in writing to the Trustee at least sixteen (16) days prior to the date for payment by the Person entitled thereto. 

At any time before February 15, 204 7 (the "Par Call Date"), the Securities of this series shall be redeemable, in \Vhole or in part and from time to time, 
at the option of the Corporation, on any date (a "Redemption Date"), at a redemption price equal to the greater of (i) 100% of the principal amount of the 
Securities of this series being redeemed and (ii) the sum of the present values of the remaining scheduled payments of principal and interest thereon that 
\vould be due if this Security matured on the Par Call Date (exclusive of interest accrued to such Redemption Date) discounted to such 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 either case, accrued and 
unpaid interest on the principal amount being redeemed to, but excluding, such Redemption Date. 

At any time on or after the Par Call Date, the Securities of this series shall be redeemable, in whole or in part and from time to time, at the option of 
the Corporation, at a redemption price equal to 100% of the principal amount of the Securities of this series being redeemed plus accrued and unpaid interest 
on the principal amount being redeemed to, but excluding, such Redemption Date. 

For purposes of the second preceding paragraph, 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 
niaturity comparable to the remaining term of the Securities of this series to be redeemed (assuming, for this purpose, that this Security 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 comparable maturity to the remaining tenn of such Securities of this series. 
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"Comparable Treasury Price" means, \Vith respect to any Redemption Date for the Securities of this series, (1) 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 (2) iffe\ver than four of 
such Reference Treasury Dealer Quotations are obtained, the average of all such Reference Treasury Dealer Quotations as detennined by the Corporation. 

"Quotation Agent" means a Reference Treasury Dealer appointed by the Corporation. 

"Reference Treasury Dealer'' means each of Barclays Capital Inc., Credit Suisse Securities (USA) LLC, J.P. Morgan Securities LLC, Merrill Lynch, 
Pierce, Fenner & Smith Incorporated and a Primary Treasury Dealer (as defined below) selected by MUFG Securities Americas Inc., or their respective 
affiliates or successors, each of which is a primary U.S. Government 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 Corporation will substitute therefor another Primary 
Treasury Dealer. 

"Reference Treasury Dealer Quotations" means, with respect to each Reference Treasury Dealer and any Redemption Date for the Securities of this 
series, the average, as detennined by the Quotation Agent, of the 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 Dealer at 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 for the Securities of this series, the rate per annum equal to the semi-annual 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 ofits principal amount) equal to the Comparable Treasury Price for such Redemption Date. The Treasury Rate shall be calculated 
by the Corporation on the thinl Business Day preceding the Redemption Date. 

The Corporation shall notify the Trustee of the redemption price with respect to any redemption of the Securities of this series occurring before the 
Par Call Date promptly after the calculation thereof. The Trustee shall not be responsible for calculating said redemption price. 

Notice of any redemption by the Corporation will be mailed (or, as long as the Securities of this series are represented by one or more Global 
Securities, transmitted in accordance with the Depositary's standard procedures therefor) at least 10 days but not more than 60 days before any Redemption 
Date to each Holder of Securities of this series to be redeemed. IfNotice of a redemption is provided and funds are deposited as required, interest will cease to 
accrue on and after the Redemption Date on the Securities of this series or portions of Securities of this series called for redemption. In the event that any 
Redemption Date is not a Business Day, the Corporation will pay the redemption price on the next Business Day \Vithout any interest or other payment in 
respect of any such delay. Ifless than all the Securities of this series are to be redeemed at the option of the Corporation, the Trustee shall select, in such 
manner as it shall deem fair and appropriate, the Securities of this series to be redeemed in whole or in part. The Trustee may select for redemption Securities 
of this series and portions of the Securities of this series in amounts of$2,000 or any integral multiple of$1,000 in excess thereof. As long as the Securities of 
this series are represented by Global Securities, beneficial interests in such Securities shall be selected for redemption by the Depositary in accordance with 
its standard procedures therefor. 

In the event of redemption of this Security in part only, a new Security or Securities of this series and of like tenor for the unredeemed portion hereof 
wilt be issued in the name of the Holder hereof upon the surrender hereof. 

E-3 



The Securities of this series shall not have a sinking fund. 

KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 

Page 1709of1788 

The Securities of this series shall constitute the direct unsecured and unsubordinated debt obligations of the Corporation and shall rank equally in 
priority with the Corporation's existing and future unsecured and unsubordinated indebtedness. 

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THIS SECURITY SET FOR TH ON THE REVERSE HEREOF. WHICH 
FURTHER PROVISIONS SHALL FOR ALL PURPOSES HA VE THE SAME EFFECT AS IF SET FOR TH AT THIS PLACE. 

Unless the certificate of authentication hereon has been executed by the Trustee by manual signature, this Security shall not be entitled to any 
benefit under the Indenture or be valid or obligatory for any purpose. 
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IN WITNESS WHEREOF, the Corporation has caused this instrument to be duly executed. 

Duke Energy Corporation 
By: 
Name: 
Title: 
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This is one of the Securities of the series designated therein referred to in the within-mentioned Indenture. 

Dated: The Bank ofNewYork Mellon Trust Company, N.A., as Trustee 

By: 
Authorized Signatory 
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This 3.95% Senior Note due 2047 is one of a duly authorized issue of Securities of the Corporation (the "Securities"), issued and issuable in one or 
more series under an Indenture, dated as of June 3, 2008, as supplemented (the "Indenture"), between the Corporation and The Bank ofNe\v York Mellon 
Trust Company, N.A. (formerly known as The Bank of New York Trust Company, N.A.), as Trustee (the "Trustee," which term includes any successor trustee 
under the Indenture), to which Indenture and all indentures supplemental thereto reference is hereby made for a statement of the respective rights, limitation 
of rights, duties and immunities thereunder of the Corporation, the Trustee and the Holdern of the Securities issued thereunder and of the terms upon which 
said Securities are, and are to be, authenticated and delivered. This Security is one of the series designated on the face hereof as 3.95% Senior Notes due 
2047 initially in the aggregate principal amount of$500,000,000. Capitalized tenns used herein for which no definition is provided herein shall have the 
meanings set forth in the Indenture. 

If an Event of Default with respect to the Securities of this series shall occur and be continuing, the principal of the Securities of this series may be 
declared due and payable in the manner, with the effect and subject to the conditions provided in the Indenture. 

The Indenture permits, with certain exceptions as therein provided, the amendment thereof and the modification of the rights and obligations of the 
Corporation and the rights of the Holdern of the Securities of all series affected under the Indenture at any time by the Corporation and the Trustee with the 
consent of the Holdern of not less than a majority in principal amount of the Outstanding Securities of alt series affected thereby (voting as one class). The 
Indenture contains provisions permitting the Holdern of not less than a majority in principal amount of the Outstanding Securities of all series with respect to 
which a default under the Indenture shall have occurred and be continuing (voting as one class), on behalf of the Holdern of the Securities of all such series, to 
waive, with certain exceptions, such default under the Indenture and its consequences. The Indenture also permits the Holdern of not less than a majority in 
principal amount of the Securities of each series at the time Outstanding, on behalf of the Holdern of all Securities of such series, to waive compliance by the 
Corporation with certain provisions of the Indenture affecting such series. Any such consent or waiver by the Holder of this Security shall be conclusive and 
binding upon such Holder and upon all future Holdern of this Security and of any Security issued upon the registration of transfer hereof or in exchange 
hereof or in lieu hereof, whether or not notation of such consent or waiver is made upon this Security. 

No reference herein to the Indenture and no provision of this Security or of the Indenture shall alter or impair the obligation of the Corporation, 
which is absolute and unconditional, to pay the principal of and interest on this Security at the times, place and rate, and in the coin or currency, herein 
prescribed. 

As provided in the Indenture and subject to certain limitations therein set forth, the transfer of this Security is registrable in the Security Register, 
upon surrender of this Security for registration of transfer at the office or agency of the Corporation for such purpose, duly endorned by, or accompanied by a 
written instrument of transfer in fonn satisfactory to the Corporation and the Security Registrar and duly executed by, the Holder hereof or his attorney duly 
authorized in writing, and thereupon one or more new Securities of this series, of authorized denominations and of like tenor and for the same aggregate 
principal amount, will be issued to the designated transferee or transferees. No service charge shall be made for any such registration of transfer or exchange, 
but the Corporation may require payment of a sum sufficient to cover any tax or other governmental charge payable in connection therewith. 
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The Indenture contains provisions for defeasance at any time of the entire indebtedness of the Securities of this series and for covenant defeasance at 
any time of certain covenants in the Indenture upon compliance \Vith certain conditions set forth in the Indenture. 

Prior to due presentment of this Security for registration of transfer, the Corporation, the Trustee and any agent of the Corporation or the Trustee may 
treat the Person in whose name this Security is registered as the owner hereof for all purposes, \vhetheror not this Security be overdue, and neither the 
Corporation, the Trustee nor any such agent shall be affected by notice to the contrary. 

The Securities of this series are issuable only in registered form without coupons in denominations of $2,000 or any integral multiple of S 1,000 in 
excess thereof. As provided in the Indenture and subject to the limitations therein set forth, Securities of this series are exchangeable for a like aggregate 
principal amount of Securities of this series of a different authorized denomination, as requested by the Holder surrendering the same upon surrender of the 
Security or Securities to be exchanged at the office or agency of the Corporation. 

This Security shall be governed by, and construed in accordance \vith, the laws of the State of New York. 
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The following abbreviations, when used in the inscription on the face of this instrument, shall be construed as though they \vere written out in full according 
to applicable la\vs or regulations: 

TEN COM - as tenants in common UNIF GIFT MIN ACT -

TEN ENT- as tenants by the entireties 

JT TEN - as joint tenants with rights of survivorship and not as tenants in common 

Additional abbreviations may also be used though not on the above lis.t. 

___ Custodian 
(Cust) (Minor) 

under Unifonn Gifts to Minors 
Act 

(State) 

FOR VALUE RECEIVED, the undersigned hereby sell(s) and transfer(s) unto (please insert Social Security or other identifying number of assignee) 

PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS, INCLUDING POSTAL ZIP CODE OF ASSIGNEE 

the within Security and all rights thereunder, hereby irrevocably constituting and appointing 
Corporation, with full power of substitution in the premises. 

agent to transfer said Security on the books of the 

Dated: 
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NOTICE: The signature to this assignment must correspond with the name as 
\vritten upon the face of the within instrument in every particular without 
alteration or enlargement, or any change whatever. 

Signature Guarantee: 
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Signatures must be guaranteed by an "eligible guarantor institution" meeting the requirements of the Security Registrar, which requirements include 
membership or participation in the Security Transfer Agent Medallion Program ("STAMP") or such other"signature guarantee program" as may be 
detennined by the Security Registrar in addition to, or in substitution for, STAMP, all in accordance with the Securities Exchange Act of 1934, as amended. 
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This is one of the Securities of the series designated therein referred to in the within-mentioned Indenture. 

Dated: The Bank ofNewYork Mellon Trust Company, N.A., as Trustee 

By: 
Authorized Signatory 
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Duke Energy Corporation 
550 S. Tryon Street 
Charlotte, North Carolina 28202-4200 

DUKE ENERGY BUSINESS SERVICES LLC 
550 S. Tryon Street 

Charlotte, North Carolina 28202 
August I 0, 2017 
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Exhibits.I 

Re: Duke Energy Corporation $500,000,000 2.40% Senior Notes due 2022, $750,000,000 3.15% Senior Notes due 2027 and $500,000,000 
3.95% Senior Notes due 2047 

Ladies and Gentlemen: 

I am Deputy General Counsel of Duke Energy Business Services LLC, the service company subsidiary of Duke Energy Corporation, a Delaware 
corporation (the "Company"), and in such capacity I have acted as counsel to the Company in connection with the public offering of$500,000,000 
aggregate principal amount oft he Company's 2.40% Senior Notes due 2022, $750,000,000 aggregate principal amount of the Company's 3.15% Senior 
Notes due 2027 and $500,000,000 aggregate principal amount of the Company's 3.95% Senior Notes due 204 7 (collectively, the "Securities"). The 
Securities are being issued pursuant to an Indenture, dated as of June 3, 2008 (the "Original Indenture"), by and between the Company and The Bank ofNew 
York Mellon Trust Company, N.A., as Trustee (the "Trustee"), as amended and supplemented by various supplemental indentures thereto, including the 
Seventeenth Supplemental Indenture, dated as of August l 0, 2017 (the "Supplemental Indenture"), bet\veen the Company and the Trustee (the Original 
Indenture, as amended and supplemented, being referred to as the "Indenture"). On August 7, 2017, the Company entered into an Underwriting Agreement 
(the "Underwriting Agreement") with Barclays Capital Inc., Credit Suisse Securities (USA) LLC, J.P. Morgan Securities LLC, Merrill Lynch, Pierce, Fenner & 
Smith Incorporated and MUFG Securities Americas Inc., as representatives of the several underwriters named therein (the "Underwriters"), relating to the sale 
by the Company to the Underwriters of the Securities. 

This opinion is being delivered in accordance \vi th the requirements of Item 60 l(b)(S) of Regulation S-K under the Securities Act of 1933, as 
amended (the "Securities Act"). 

I am a member of the bar of the State of North Carolina and my opinions set forth herein are limited to Delaware corporate law and the laws of the 
State of New York and the federal laws of the United States that, in my experience, are nonnally applicable to transactions of the type contemplated above 
and, to the extent that judicial or regulatory orders or decrees or consents, approvals, licenses, authorizations, validations, filings, recordings or registrations 
with governmental authorities are relevant, to those required under such laws (all of the foregoing being referred to as "Opined on Law"). I do not express 
any opinion with respect to the law of any jurisdiction other than Opined on Law or as to the effect of any such non-opined law on the opinions herein 
stated. This opinion is limited to the laws, including the rules and regulations, as in effect on the date hereof, which laws are subject to change \vith possible 
retroactive effect. 

In rendering the opinion set forth herein, I or attorneys 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: 
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(a) the registration statement on Fann S-3, as amended (File No. 333-213765) of the Company relating to the Securities and other securities of 
the Company originally filed on September 23, 2016, and subsequently filed on January 26, 2017, with the Securities and Exchange Commission (the 
"Commission") under the Securities Act, allowing for delayed offerings pursuant to Rule 415 under the Securities Act and the infonnation deemed to be a 
part of such registration statement as of the date hereof pursuant to Rule 430B of the General Rules and Regulations under the Securities Act (the "Rules and 
Regulations") (such registration statement, effective upon original filing with the Commission on September 23, 2016 pursuant to Rule 462(e) of the 
Rules and Regulations, being hereinafter referred to as the "Registration Statement"); 

(b) the prospectus, dated January 26, 2017 relating to the offering of securities of the Company, which fonns a part of and is included in the 
Registration Statement in the form filed with the Commission pursuant to Rule 424(b) of the Rules and Regulations; 

(c) the preliminary prospectus supplement, dated August 7, 2017, and the prospectus, dated January 26, 2017, relating to the offering of the 
Securities in the form filed with the Commission pursuant to Rule 424(b) of the Rules and Regulations; 

(d) the prospectus supplement, dated August 7, 2017, and the prospectus, dated January 26, 2017, relating to the offering of the Securities in 
the form filed with the Commission pursuant to Rule 424(b) of the Rules and Regulations; 

(e) the Amended and Restated Certificate of Incorporation of the Company, dated as of May 19, 2014, as certified by the Secretary of State of 
the State of Delaware; 

(f) the Amended and Restated By-laws of the Company, effective as of January 4, 2016; 

(g) an executed copy of the Original Indenture; 

(h) an executed copy of the Supplemental Indenture; 

(i) an executed copy of the Underwriting Agreement; 

G) the certificates representing the Securities; 

(k) the issuer free writing prospectus issued at or prior to 4:30 p.m. (Eastern time) on August 7, 2017, which the Company was advised is the 
time of the first contract of sale of the Securities, substantially in the form attached as Schedule C to the Undenvriting Agreement and as filed with the 
Commission pursuant to Rule 433(d) of the Securities Act and Section 5(e) of the Underwriting Agreement; 

(I) the Statement of Eligibility under the Trust Indenture Act of 1939, as amended, on Form T-1, of the Trustee; 

(m) resolutions of the Board of Directors of the Company, adopted on August 25, 2016, relating to the preparation and filing \Vi th the 
Commission of the Registration Statement and the issuance of the Company's securities; and 

(n) the written consent of the Assistant Treasurer of the Company, effective as of August 7, 2017. 
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I or attorneys under my supervision (with whom I have consulted) have also examined originals or copies, certified or otherwise identified to my 
satisfaction, of such records of the Company and such agreements, certificates and receipts of public officials, certificates of officers or other representatives 
of the Company and others, and such other documents as I or attorneys under my supervision (\',rith whom I have consulted) have deemed necessary or 
appropriate as a basis for the opinions set forth below. 

In my examination, I or attorneys under my supervision (with whom I 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, conformed, or photostatic copies, and the authenticity of the originals of such documents. In making my 
examination of executed documents or documents to be executed, I have assumed that the parties thereto, other than the Company had or will have the 
power, corporate or othenvise, 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, as to parties other than _the Company, the validity and binding 
effect on such parties. As to any facts material to this opinion that I or attorneys under my supervision (with whom I have consulted) did not independently 
establish or verify, we have relied upon oral or written statements and representations of officers and other representatives of the Company and others and of 
public officials. 

The opinion set forth below is subject to the following further qualifications, assumptions and limitations: 

(i) the validity or enforcement of any agreements or instruments may be limited by applicable bankruptcy, insolvency, reorganization, 
moratorium or other similar Jaws affecting creditors' rights generally and by general principles of equity (regardless of whether enforceability is considered in 
a proceeding in equity or at law); and 

(ii) I do not express any opinion as to the applicability or effect of any fraudulent transfer, preference or similar 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, I am of the opinion that the 
Securities have been duly authorized and executed by the Company, and that \Vhen duly authenticated 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 \vi th their terms. 
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I hereby consent to the filing of this opinion with the Commission as Exhibit 5.1 to the Registration Statement through incorporation by reference of 
a current report on Form S·K. I also hereby consent to the use of my name under the heading "Legal Matters" in the prospectus which forms a part of the 
Registration Statement. In giving this consent, I do not thereby admit that I am within the category of persons whose consent is required under Section 7 of 
the Securities Act or the rules and regulations 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, 

Isl Robert T. Lucas III 
Robert T. Lucas III, Esq. 



Barclays Capital Inc. 
Credit Suisse Securities (USA) LLC 
J.P. Morgan Securities LLC 
Merrill Lynch, Pierce, Fenner & Smith 

Incorporated 
MUFG Securities Americas Inc. 

As Representatives of the several Underwriters 

c/o Merrill Lynch, Pierce, Fenner & Smith 
Incorporated 

One Bryant Park 
Ne\vYork,NewYork 10036 

Ladies and Gentlemen: 

DUKE ENERGY CORPORATION 

$500,000,000 2.40% SENIOR NOTES DUE 2022 
$750,000,000 3.15% SENIOR NOTES DUE 2027 
$500,000,000 3.95o/o SENIOR NOTES DUE 2047 

UNDERWRITING A GREEM ENT 
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Exhibit 99.1 

Execution Copy 

August7,2017 

t. Introductory. DUKE ENERGY CORPORATION, a Delaware corporation (the "Corporation"), proposes, subject to the tenns and conditions 
stated herein, to issue and sell (i) $500,000,000 aggregate principal amount of2.40% Senior Notes due 2022 (the "2022 Notes"), (ii) $750,000,000 aggregate 
principal amount of3.l 5% Senior Notes due 2027 (the "2027 Notes") and (iii) $500,000,000 aggregate principal amount of 3.95% Senior Notes due 2047 
(the "2047 Notes" and, together with the 2022 Notes and the 2027 Notes, the "Notes") to be issued pursuant to the provisions of an Indenture, dated as of 
June 3, 2008, (the "Original Indenture") as supplemented from time to time by supplemental indentures, including the Seventeenth Supplemental Indenture, 
to be dated as of August 10, 2017 (the "Supplemental Indenture" and together with the Original Indenture, the "Indenture"), between the Corporation and 
The Bank ofNewYork Mellon Trust Company, N.A. (the "Trustee"). Barclays Capital Inc., Credit Suisse Securities (USA) LLC, J.P. Morgan Securities LLC, 
Merrill Lynch, Pierce, Fenner & Smith Incorporated and MUFG Securities Americas Inc. (the "Representatives") are acting as representatives of the several 
underwriters named in Schedule A hereto (together with the Representatives, the "Underwriters"). The Corporation understands that the several 
Undenvriters propose to offer the Notes for sale upon the tenns and conditions contemplated by (i) this Agreement and (ii) the Base Prospectus, the 
Preliminary Prospectus and any Pennitted Free Writing Prospectus (each, as defined below) issued ut or prior to the Applicable Time (as 
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defined below) (such documents referred to in this subclause (ii) are referred to as the "Pricing Disclosure Package"). 

2. Representations and Warranties of the Corporation. The Corporation represents and warrants to, and agrees with, the several Underwriters that: 

(a) Registration statement (No. 333-213765), including a prospectus, relating to the Notes and certain other securities has been filed \vi th 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 fonn heretofore delivered to you, became effective upon filing with the 
Commission pursuant to Rule 462 of the rules and regulations of the Commission under the 1933 Act (the "1933 Act Regulations"), and no 
stop order suspending the effectiveness of such registration statement has been issued and no proceeding for that purpose or pursuant to 
Section SA of the 1933 Act has been initiated or threatened by the Commission (if prepared, any preliminary prospectus supplement 
specifically relating to the Notes immediately prior to the Applicable Time included in such registration statement or filed with the 
Commission pursuant to Rule 424(b) of the 1933 Act Regulations being hereinafter called a "Preliminary Prospectus"); the tenn 
"Registration Statement'' means the registration statement as deemed revised pursuant to Rule 430B(f)(l) of the 1933 Act Regulations on 
the date of such registration statement's effectiveness for purposes of Section 11 of the 1933 Act, as such section applies to the Corporation 
and the Underwriters for the Notes pursuant to Rule 430B(f)(2) of the 1933 Act Regulations (the "Effective Date"), including all exhibits 
thereto and including the documents incorporated by reference in the prospectus contained in the Registration Statement at the time such 
part of the Registration Statement became effective; the tenn "Base Prospectus" means the prospectus filed with the Commission on the 
date hereof by the Corporation; and the tenn "Prospectus" means the Base Prospectus together\vith the prospectus supplement specifically 
relating to the Notes prepared in accordance \Vi th the provisions of Rule 430B and promptly filed after execution and delivery of this 
Agreement pursuant to Rule 430B or Rule 424(b) of the 1933 Act Regulations; any infonnation 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 such registration 
statement pursuant to Rule 430B is referred to as "Rule 4308 Information;" and any reference herein to any Registration Statement, 
Preliminary Prospectus or the Prospectus shall be deemed to refer to and include the documents incorporated by reference therein prior to 
the date hereof; any reference to any amendment or supplement to any Preliminary Prospectus or Prospectus shall be deemed to refer to and 
include any documents filed after the date of such Preliminary Prospectus or Prospectus, as the case may be, under the Securities Exchange 
Act of 1934, as amended (the "1934 Act"), and incorporated by reference in such Preliminary Prospectus or Prospectus, as the case may be; 
and any reference to any amendment to the Registration Statement shall be deemed to refer to and include any annual report of the 
Corporation filed pursuant to Section t 3(a) or l 5(d) of the 1934 Act after the effective date of the Registration Statement that is 
incorporated by reference 
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in the Registration Statement. For purposes of this Agreement, the term "Applicable Time" means 4:30 p.m. (New York City time) on the 
date hereof. 

(b) The Registration Statement, the Permitted Free Writing Prospectus specified on Schedule B hereto, any Preliminary Prospectus and the 
Prospectus, conform, and any amendments or supplements thereto will confonn, in all material respects to the requirements of the 1933 Act 
and the 1933 Act Regulations, and (A) the Registration Statement, as of the Effective Date, at each deemed effective date with respect to the 
Undenvriters pursuant to Rule 430B(f)(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, and (B) (i) the Pricing Disclosure Package, as of the Applicable Time, did not, (ii) the Prospectus and any 
amendment or supplement thereto, as of their dates, will not, and (iii) the Prospectus as of the Closing Date will not, include any untrue 
statement ofa material fact or omit to state any material fact necessary to make the statements therein, in the light of the circumstances 
under which they were made, not misleading, except that the Corporation makes no warranty or representation to the Undenvriters with 
respect to any statements or omissions made in reliance upon and in confonnity with written infonnation furnished to the Corporation by 
the Representatives on behalf of the Undenvriters specifically for use in the Registration Statement, the Pennitted Free Writing Prospectus, 
any Preliminary Prospectus or the Prospectus. 

(c) Any Pennitted 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 of the Notes or until any earlier date that the Corporation notified or notifies the Underwriters as 
described in Section 5(f) did not, does not and will not include any infonnation that conflicts with the infonnation (not superseded or 
modified as of the Effective Date) contained in the Registration Statement, any Preliminary Prospectus or the Prospectus. 

(d) At the earliest time the Corporation or another offering participant made a bona fide offer (within the meaning of Rule I 64(h)(2) of the 1933 
Act Regulations) of the Notes, the Corporation was not an "ineligible issuer" as defined in Rule 405 of the 1933 Act Regulations. The 
Corporation is, and was at the time of the initial filing of the Registration Statement, eligible to use Form S~3 under the 1933 Act. 

(e) 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 Package and the Prospectus, at the time they were filed or hereafter are filed 
\vith the Commission, complied and will comply in all material respects with the requirements of the 1934 Act and the rules 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 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 
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stated therein or necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading. 

(t) The compliance by the Corporation 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 of trust, loan agreement or other agreement or instrument to 
\Vhich the Corporation or any of its Principal Subsidiaries (as hereinafter defined) is a party or by which any of them or their respective 
property is bound or to which any of their properties or assets is subject that would have a material adverse effect on the business, financial 
condition or results of operations of the Corporation and its subsidiaries, taken as a whole, nor will such action result in any violation of the 
provisions of the amended and restated Certificate of Incorporation (the "Certific.ate of Incorporation"), the amended and restated By
Laws (the "By-Laws") of the Corporation or any statute or any order, rule or regulation of any court or governmental agency or body 
having jurisdiction over the Corporation or its Principal 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 Corporation and its subsidiaries, taken as a whole; and no 
consent, approval, authorization, order, registration or qualification of or with any such court or governmental agency or body is required 
for the consummation by the Corporation of the transactions contemplated by this Agreement, except for the approval of the North Carolina 
Utilities Commission which has been received as of the date of this Agreement, registration under the 1933 Act of the Notes, qualification 
under the Trust Indenture Act of 1939 (the "1939 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 Notes by the Undenvriters. 

(g) This Agreement has been duly authorized, executed and delivered by the Corporation. 

(h) Each of Duke Energy Carolinas, LLC, a North Carolina limited liability company, Duke Energy Indiana, LLC, an Indiana limited liability 
company, Progress Energy, Inc., a North Carolina corporation, Duke Energy Progress, LLC, a North Carolina limited liability company, and 
Duke Energy Florida, LLC, a Florida limited liability company, is a "significant subsidiary" of the Corporation within the meaning of 
Rule 1-02 of Regulation S-X under the 1933 Act (herein collectively referred to, along with Duke Energy Ohio, Inc., an Ohio corporation 
and Piedmont Natural Gas Company, Inc., a North Carolina corporation, as the "Principal Subsidiaries"). 

(i) The Indenture has been duly authorized, executed and delivered by the Corporation and duly qualified under the 1939 Act and, assuming 
the due authorization, execution and delivery thereof by the Trustee, constitutes a valid and legally binding instrument of the Corporation 
enforceable against the Corporation in accordance with its tenns, except as the enforceability thereof may 
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be limited by bankruptcy, insolvency, reorganization, moratorium or 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 law). 

U) The Notes have been duly authorized and when executed by the Corporation and, when authenticated by the Trustee, in the manner 
provided in the Indenture and delivered against payment therefor, will constitute valid and legally binding obligations of the Corporation, 
enforceable against the Corporation in accordance with their terms, except as the enforceability thereof may be limited by bankruptcy, 
insolvency, reorganization, moratorium or 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 law) and are entitled to the benefits afforded by the Indenture in 
accordance with the terms of the Indenture and the Notes. 

(k) Any indenture, mortgage, deed of trust, loan agreement or other agreement or instrument filed or incorporated by reference as an exhibit to 
the Registration Statement or the Annual Report on Form 10-Kofthe Corporation for the fiscal year ended December 31, 2016 or any 
subsequent Quarterly Report on Form I 0-Q of the Corporation or Current Report on Form 8-K of the Corporation, except to the extent that 
such agreement is no longer in effect or to the extent that neitherthe Corporation nor any subsidiary of the Corporation is currently a party 
to such agreement, are all indentures, mortgages, deeds of trust, loan agreements or other agreements or instruments that are material to the 
Corporation. 

(I) The Corporation is not required to be qualified as a foreign corporation to transact business in Indiana, North Carolina, Ohio, South 
Carolina and Florida. 

(m) Any pro forrna financial statements of the Corporation and its subsidiaries and the related notes thereto incorporated by reference in the 
Registration Statement, the Pricing Disclosure Package and the Prospectus have been prepared in accordance with the Commission's 
rules and guidelines with respect to pro forrna financial statements and have been properly compiled on the bases described therein. 

3. Purchase, Sale and Delivery of Notes. On the basis of the representations, warranties and agreements herein contained, but subject to the terms 
and conditions herein set forth, the Corporation agrees to sell to the Undenvriters, and the Underwriters agree, severally and not jointly, to purchase from the 
Corporation, at a purchase price of (i) 99.193% of the principal amount of the 2022 Notes plus accrued interest, if any, from August 10, 2017 (and in the 
manner set forth below), (ii) 99.069% of the principal amount of the 2027 Notes plus accrued interest, if any, from August 10, 2017 (and in the manner set 
forth below) and (iii) 98.723% oFthe principal amount of the 2047 Notes plus accrued interest, if any, from August I 0, 20 I 7 (and in the manner set forth 
below), the respective principal amounts ofNotes set forth opposite the names of the Undenvriters in Schedule A hereto plus the respective principal amounts 
of additional Notes which each such Underwriter may become obligated to purchase pursuant to the provisions of Section 8 hereof. The Underwriters hereby 
agree to make a payment to the Corporation in an 
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amount equal to $3,375,000 including in respect of expenses incurred by us in connection \Vith the offering of the Notes. 

Payment of the purchase price for the Notes to be purchased by the Underwriters and the payment referred to above shall be made at the offices of 
Hunton & Williams LLP, 200 Park Avenue, 52nd Floor, New York, NY 10166, or at such other place as shall be mutually agreed upon by the Representatives 
and the Corporation, at 10:00 a.m., New York City time, on August l 0, 20 t 7 or such other time and date as shall be agreed upon in writing by the 
Corporation and the Representatives (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 10019. Payment shall be made to the Corporation by wire 
transfer in immediately available funds, payable to the order of the Corporation against delivery of the Notes, in fully registered form, to you or upon your 
order. The 2022 Notes, the 2027 Notes and the 2047 Notes shall each be delivered in the form of one or more global certificates in aggregate denomination 
equal to the aggregate principal amount of the respective 2022 Notes, 2027 Notes and 2047 Notes upon original issuance and registered in the name of 
Cede & Co., us nominee for The Depository Trust Company ("DTC'). 

4. Offering by the Undenvriters. It is understood that the several Underwriters propose to offer the Notes for sale to the public as set forth in the 
Pricing Disclosure Package and the Prospectus. 

5. Covenants of the Corporation. The Corporation covenants and agrees with the several Underwriters that: 

(a) The Corporation will cause any Preliminary Prospectus and the Prospecrus to be filed pursuant to, and in compliance with, Rule 424(b) of 
the 1933 Act Regulations, and advise the Underwriters promptly of the filing of any amendment or supplement to the Registration 
Statement, any Preliminary Prospectus or the Prospecrus and of the institution by the Commission of any stop order proceedings in respect 
of the Registration Statement, and will use its best efforts to prevent the issuance of any such stop order and to obtain as soon as possible its 
lilting, if issued. 

(b) If at any time when a prospectus relating to the Notes (or the notice referred to in Rule l 73(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 Prospecrus as then amended or 
supplemented would include an untrue statement of a material fact, or omit to state any material fact necessary to make the statements 
therein, in the light of the circumstances under which they were made, not misleading, or if it is necessary at any time to amend the Pricing 
Disclosure Package or the Prospecrus to comply with the 1933 Act, the Corporation promptly will prepare and file with the Commission an 
amendment, supplement or an appropriate document pursuant to Section 13 or 14 of the 1934 Act which will correct such statement or 
omission or which will effect such compliance. 

(c) The Corporation, during the period when a prospecrus relating to the Notes is required to be delivered under the 1933 Act, will timely file 
all documents 
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(d) Without the prior consent of the Underwriters, the Corporation has not made and will not make any offer relating to the Notes that \vould 
constitute a "free writing prospectus" as defined in Rule 405 of the 1933 Act Regulations, other than a Permitted Free Writing Prospectus; 
each Underwriter, severally and not jointly, represents and agrees that, without the prior consent of the Corporation, it has not made and 
will not make any offer relating to the Notes that would constitute a "free writing prospectus" as defined in Rule 405 of the 1933 Act 
Regulations, other than a Permitted Free Writing Prospectus or a free Mi ting prospectus that is not required to be filed by the Corporation 
pursuant to Rule 433 of the 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 ofwhich has been consented to by the Corporation and the Underwriters, is listed on 
Schedule Band herein is called a "Permitted Free Writing Prospectus." The Corporation represents that it has treated or 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 \Vith the requirements of Rule 433 applicable to any Permitted Free Writing Prospectus, including timely filing with the 
Commission where required, legending and record keeping. 

(e) The Corporation agrees to prepare a pricing tenn sheet specifying the terms of the Notes not contained in any Preliminary Prospectus, 
substantially in the form of Schedule C hereto and approved by the Representatives on behalf of the Underwriters, and to file such pricing 
term sheet as an "issuer free writing prospectus" pursuant to Rule 433 prior to the close of business two business days after the date hereof. 

(f) The Corporation agrees that if at any time following the issuance ofa Permitted Free Writing Prospectus any event occurs as a result of 
which such Permitted Free Writing Prospectus would conflict with the information (not superseded or modified as of the Effective Date) in 
the Registration Statement, the Pricing Disclosure Package or the Prospectus or would include 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 misleading, the 
Corporation will give prompt notice thereof to the Underwriters and, if requested by the Underwriters, will prepare and furnish 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. 

(g) The Corporation will make generally available to its security holders, in each case as soon as practicable but not later than 60 days after the 
close of the period covered thereby, earnings statements (in fonn complying with the provisions of Rule 158 under the 1933 Act, which 
need not be certified by independent certified public accountants unless required by the 1933 Act) covering (i) a twelve.month period 
beginning not later than the first day of the Corporation's fiscal quarter 
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next following the effective date of the Registration Statement and (ii) a twelve-month period beginning not later than the first day of the 
Corporation's fiscal quarter next following the date of this Agreement. 

(h) The Corporation will furnish to you, without charge, copies of the Registration Statement (four 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. 

(i) The Corporation will arrange or cooperate in arrangements, if necessary, for the qualification of the Notes for sale 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 Corporation shall not be required to qualify as a foreign corporation or to file any general consents to service of process under the 
laws of any state where it is not now so subject. 

(j) The Corporation \vill pay all expenses incident to the performance of its obligations under this Agreement including (i) the printing and 
filing of the Registration Statement and the printing of this Agreement and any Blue Sky Survey, (ii) the preparation and printing of 
certificates for the Notes, (iii) the issuance and delivery of the Notes as specified herein, (iv) the fees and disbursements of counsel for the 
Underwriters in connection with the qualification of the Notes 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 any Preliminary Prospectus, of the Prospectus, of any Permitted Free Writing Prospectus and any amendments or supplements 
thereto, (vi) any fees charged by independent rating agencies for rating the Notes, (vii) any fees and expenses in connection with the listing 
of the Notes on the New York Stock Exchange, (viii) any filing fee required by the Financial Industry Regulatory Authority, Inc., (ix) the 
costs of any depository arrangements for the Notes with OTC or any successor depositary and (x) the costs and expenses of the Corporation 
relating to investor presentations on any "road show'' undertaken in connection with the marketing of the offering of the Notes, 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 Corporation, travel and lodging expenses of the Underwriters 
and officers of the Corporation 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). 

6. Conditions of the Obligatio11s of the Undenvriters. The obligations of the several Underwriters to purchase and pay for the Notes will be subject 
to the accuracy of the representations and warranties on the part oft he Corporation herein, to the accuracy of the statements of officers of the Corporation 
made pursuant to the provisions hereof, to the 

8 



KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 

Page 1729 of! 788 

performance by the Corporation of its obligations hereunder and to the following additional conditions precedent: 

(a) The Prospectus shall have been filed by the Corporation with the Commission pursuant to Rule 424(b) within the applicable time period 
prescribed for filing by the 1933 Act Regulations and in accordance herewith and each Permitted Free Writing Prospectus shall have been 
filed by the Corporation with the Commission within the applicable time periods prescribed for such filings by, and otherwise in 
compliance with, Rule 433. 

(b) On or after 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 SA of the 1933 Act shall have been instituted or, to the 
knowledge of the Corporation or you, shall be threatened by the Commission. 

(c) On or after the Applicable Time and prior to the Closing Date, the rating assigned by Moody's Investors Service, Inc., S&P Global Ratings 
or Fitch Ratings, Inc. (or any of their successors) to any debt securities or preferred stock of the Corporation as of the date of this Agreement 
shall not have been lowered, 

(d) Since the respective most recent dates as of which infonnation 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 of the Corporation, 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 Corporation 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 Notes on the tenns 
and in the manner contemplated by the Pricing Disclosure Package and the Prospectus. 

(e) You shall have received an opinion of Robert T. Lucas Ill, Esq., Deputy General Counsel of Duke Energy Business Services LLC, a service 
company subsidiary of the Corporation, dated the Closing Date, to the effect that: 

(i) Each of Duke Energy Ohio, Inc., Progress Energy, Inc. and Piedmont Natural Gas Company, Inc., has been duly incorporated and is 
validly existing in good standing under the Jaws of the jurisdiction of its incorporation and has the respective corporate power and 
authority and foreign qualifications necessary to own its properties and to conduct its business as described in the Pricing 
Disclosure Package and the Prospectus. Each of Duke Energy Carolinas, LLC, Duke Energy Florida, LLC, Duke Energy Indiana, 
LLC and Duke Energy Progress, LLC has been duly organized and is validly existing and in good standing as a limited liability 
company under the laws oFthe State of North Carolina, the State of Florida, the State of Indiana and the State of North Carolina, 
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respectively, and has full limited liability company power and authority necessary to own its properties and to conduct its business 
as described in the Pricing Disclosure Package and the Prospectus; 

(ii) Each of the Corporation and the Principal Subsidiaries is duly qualified to do business in each jurisdiction in which the ownership 
or leasing of its property or the conduct of its business requires such qualification, except where the failure to so qualify, 
considering all such cases in the aggregate, does not have a material adverse effect on the business, properties, financial condition 
or results of operations of the Corporation and its subsidiaries taken as a whole. 

(iii) The Registration Statement became effective upon filing with the Commission pursuant to Rule 462 of the 1933 Act Regulations, 
and, to the best of such counsel's knowledge, no stop order suspending the effectiveness of the Registration Statement has been 
issued and no proceedings for that purpose have been instituted or are pending or threatened under the 1933 Act. 

(iv) The descriptions in the Registration Statement, the Pricing Disclosure Package and the Prospectus of any legal or governmental 
proceedings are accurate and fairly present the infonnation required to be shown, and such counsel does not know of any litigation 
or any legal or governmental proceeding instituted or threatened against the Corporation or any of its Principal Subsidiaries or any 
of their respective properties that would be required to be disclosed in the Registration Statement, the Pricing Disclosure Package 
or the Prospectus and is not so disclosed. 

(v) This Agreement has been duly authorized, executed and delivered by the Corporation. 

(vi) The execution, deliveiy and perfonnance by the Corporation of this Agreement and the Indenture and the issue and sale of the 
Notes will not violate or contravene any of the provisions of the Certificate oflncorporation or By-Laws of the Corporation or any 
statute or any order, rule or regulation of which such counsel is aware of any court or governmental agency or body having 
jurisdiction over the Corporation or any of its Principal Subsidiaries or any of their respective property, nor will such action 
conflict with or result in a breach or violation of any of the tenns or provisions of, or constitute a default under any indenture, 
mortgage, deed of trust, loan agreement or other agreement or instrument known to such counsel to which the Corporation or any 
of its Principal Subsidiaries is a party or by which any of them or their respective property is bound or to which any of its property 
or assets is subject, which affects in a material way the Corporation's ability to perform its obligations under this Agreement, the 
Indenture and the Notes. 

(vii) The Indenture has been duly authorized, executed and delivered by the Corporation and, assuming the due authorization, 
execution and deliveiy 
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thereofby the Trustee, constitutes a valid and legally binding instrument of the Corporation, enforceable against the Corporation 
in accordance \Vith its tenns. 

(viii) The Notes have been duly authorized, executed and issued by the Corporation and, when authenticated by the Trustee, in the 
manner provided in the Indenture and delivered against payment therefor, will constitute valid and legally binding obligations of 
the Corporation enforceable against the Corporation in accordance with their tenns, and are entitled to the benefits afforded by the 
Indenture in accordance with the tenns of the Indenture and the Notes. 

(ix) No consent, approval, authorization, order, registration or qualification is required to authorize, or for the Corporation to 
consummate the transactions contemplated by this Agreement, except for such consents, approvals, authorizations, registrations or 
qualifications as may be required understate securities or Blue Sky laws in connection with the purchase and distribution of the 
Notes by the Undenvriters and except as required in Condition No. 7.6 of the order of the North Carolina Utilities Commission 
dated September 29, 2016, in Docket Nos. E-7, Sub 1100, E-2, Sub 1095, and G-9, Sub 682, which consent has been obtained. 

Such counsel may state that his opinions in paragraphs (vii) and (viii) are subject to the effects of bankruptcy, insolvency, fraudulent conveyance, 
reorganization, moratorium and other similar laws relating to or affecting creditors' rights generally and by general principles of equity (regardless of whether 
enforceability is considered in a proceeding in equity or at law). Such counsel shall state that nothing has come to his attention that has caused him to 
believe that each document incorporated by reference in the Registration Statement, the Pricing Disclosure Package and the Prospectus, when filed, was not, 
on its face, appropriately responsive, in all material respects, to the requirements of the 1934 Act and the 1934 Act Regulations. Such counsel shall also state 
that nothing has come to his attention that has caused him to believe that (i) the Registration Statement, including the Rule 430B Information, as of its 
effective date and at each deemed effective date with respect to the Undenvriters pursuant to Rule 430B(f)(2) of the 1933 Act Regulations, contained any 
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, 
(ii) the Pricing Disclosure Package at the Applicable Time contained any untrue statement of a material fact or omitted to state any material fact necessary in 
order to make the statements therein, in the light of the circumstances under which they were made, not misleading or (iii) that the Prospectus or any 
amendment or supplement thereto, as of their respective dates and at the Closing Date, contained or contains any untrue statement of a material fact or 
omitted or omits to state any material fact necessary in order to make the statements therein, in light of the circumstances under which they were made, not 
misleading. Such counsel may also state that, except as otherwise expressly provided in such opinion, he does not assume any responsibility for the accuracy, 
completeness or fairness of the statements contained in or incorporated by reference into the Registration Statement, the Pricing Disclosure Package or the 
Prospectus and does not express any opinion or belief as to (i) the financial statements or other financial and accounting data contained or incorporated by 
reference therein or excluded therefrom, including XBRL interactive data, (ii) the statement of the eligibility and qualification 
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of the Trustee included in the Registration Statement (the "Form T-1 ")or (iii) the infonnation in the Prospectus under the caption "Book-Entry System." 

In rendering the foregoing opinion, such counsel may state that he does not express any opinion concerning any law other than the law of the State 
ofNorth Carolina or, to the extent set forth in the foregoing opinions, the federal securities laws and may rely as to all matters of the laws of the States of 
South Carolina, Ohio, Indiana and Florida on appropriate counsel reasonably satisfactory to the Representatives, which may include the Corporation's other 
"in-house" counsel). Such counsel may also state that he has relied as to certain factual matters on infonnation obtained from public officials, officers of the 
Corporation and other sources believed by him to be responsible. 

(f) You shall have received an opinion of Hunton & Williams LLP, counsel to the Corporation, dated the Closing Date, to the effect that: 

(i) The Corporation has been duly incorporated and is a validly existing corporation in good standing under the laws of the State oF 
Delaware. 

(ii) The Corporation has the corporate power and corporate authority to execute and deliver this Agreement and the Supplemental 
Indenture and to consummate the transactions contemplated hereby. 

(iii) This Agreement has been duly authorized, executed and delivered by the Corporation. 

(iv) The Indenture has been duly authorized, executed and delivered by the Corporation and, assuming the due authorization, 
execution and delivery thereof by the Trustee, is a valid and binding agreement of the Corporation, enforceable against the 
Corporation in accordance with its terms. 

(v) The Notes have been duly authorized and executed by the Corporation, and, when duly authenticated by the Trustee and issued 
and delivered by the Corporation against payment therefor in accordance with the tenns of this Agreement and the Indenture, the 
Notes will constitute valid and binding obligations of the Corporation, entitled to the benefits of the Indenture and enforceable 
against the Corporation in accordance with their tenns. 

(vi) The statements set forth (i) under the caption "Description of Debt Securities" (other than under the caption "Global Securities") 
that are included in the Base Prospectus and (ii) under the caption "Description of the Notes" in the Pricing Disclosure Package 
and the Prospectus, insofar as such statements purport to summarize certain provisions oFthe Indenture and the Notes, fairly 
summarize such provisions in all material respects. 

(vii) The statements set forth under the caption "Material U.S. Federal Income Tax Considerations," in the Pricing Disclosure Package 
and the 
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Prospectus, insofar as such statements purport to constitute summaries of matters of United States federal income tax law, 
constitute accurate and complete summaries, in all material respects, subject to the qualifications set forth therein. 

(viii) No Governmental Approval, which has not been obtained or taken and is not in full force and effect, is required to authorize, or is 
required for, the execution or delivery of this Agreement by the Corporation or the consummation by the Corporation of the 
transactions contemplated hereby, except for such consents, approvals, authorizations, orders, registrations or qualifications as 
may be required under state securities or Blue Sky laws in connection with the purchase and distribution of the Notes by the 
Underwriters. "Governmental Approval" means any consent, approval, license, authorization or validation of, or filing, 
qualification or registration with, any Governmental Authority required to be made or obtained by the Corporation pursuant to 
Applicable Laws, other than any consent, approval, license, authorization, validation, filing, qualification or registration that may 
have become applicable as a result of the involvement of any party (other than the Corporation) in the transactions contemplated 
by this Agreement or because of such parties' legal or regulatory status or because of any other facts specifically pertaining to such 
parties and "Governmental Authority" means any court, regulatory body, administrative agency or governmental body of the 
State of North Carolina, the State of New York or the State of Delaware or the United States of America having jurisdiction over the 
Corporation under Applicable Law but excluding the North Carolina Utilities Commission, the New York Public Service 
Commission and the Delaware Public Service Commission. 

(ix) The Corporation is not and, solely after giving effect to the offering and sale of the Notes and the application 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. 

(x) The execution and delivery by the Corporation of this Agreement and the Indenture and the consummation by the Corporation of 
the transactions contemplated hereby, including the issuance and sale of the Notes, will not (i) conflict with the Certificate of 
Incorporation or the By-Laws, (ii) constitute a violation of, or a breach of or default under, the tenns of any of the contracts set 
forth on Schedule D hereto or (iii) violate or conflict with, or result in any contravention of, any Applicable Law of the State of 
New York or the General Corporation Law of the State ofDela\vare. Such counsel shall state that it does not express any opinion, 
ho\vever, as to whether the execution, delivery or performance by the Corporation of this Agreement or the Indenture will 
constitute a violation of, or a default under, any covenant, restriction or provision with respect to financial ratios or tests or any 
aspect of the financial condition or results or 
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operations of the Corporation or any of its subsidiaries. "Applicable Law" means the General Corporation Law of the State of 
Delaware and those laws, rules and regulations of the States of New York and North Carolina and those federal laws, rules and 
regulations of the United States of America, in each case that, in such counsel's experience, are nonnally applicable to transactions 
of the type contemplated by this Agreement (other than the United States federal securities laws, state securities or Blue Sky laws, 
antifinud Jaws and the rules and regulations of the Financial Industry Regulatory Authority, Inc., the North Carolina Public 
Utilities Act, the rules and regulations of the North Carolina Utilities Commission and the New York State Public Service 
Commission and the New York State Public Service Law), but without such counsel having made any special investigation as to 
the applicability of any specific law, rule or regulation.) 

(xi) The statements in the Pricing Disclosure Package and the Prospectus under the caption "Underwriting (Conflicts of Interest)," 
insofar as such statements purport to summarize certain provisions of this Agreement, fairly summarize such provisions in all 
material respects. 

You shall also have received a statement of Hunton & Williams LLP, dated the Closing Date, to the effect that: 

(i) no facts have come to such counsel's attention that have caused such counsel to believe that the documents filed by the Corporation under the 
1934 Act and the 1934 Act Regulations that are incorporated by reference in the Preliminary Prospectus Supplement that fonns a pa.rt of the Pricing 
Disclosure Package and the Prospectus, when filed, were not, on their face, appropriately responsive in all material respects to the requirements 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 infonnation included or incorporated by reference therein or excluded therefrom, compliance \Vith XBRL interactive data 
requirements) (ii) the Registration Statement, at the Applicable Time and the Prospectus, as of its date, appeared on their face to be appropriately responsive 
in all material respects to the requirements of the 1933 Act and the 1933 Act Rules and Regulations (except that in each case such counsel need not express 
any view as to the financial statements, schedules and other financial and accounting infonnation included or incorporated by reference therein or excluded 
therefrom, compliance with XBRL interactive data requirements or the Fenn T·l) and (iii) 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 
fuct 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 and the Form T-1). 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 
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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 statements therein, in the light of the circumstances under which they were made, not misleading (except that such counsel need not express any 
view as to the financial statements, schedules and other financial and accounting infonnation included or incorporated by reference therein or excluded 
therefrom, including XBRL interactive data and the Form T-1), 

In 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 Pennitted 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) of the 1933 Act Regulations. Such statement shall further state that assuming the accuracy of 
the representations and warranties of the Corporation set forth in Section 2(d) of this Agreement, the Registration Statement became effective upon filing with 
the Commission pursuant to Rule 462 of the 1933 Act Regulations and, pursuant to Section 309 of the Trust Indenture Act of 1939, as amended (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. 

Hunton & Williams LLP may state that its opinions in paragraphs (v) and (vi) are subject to the effects of bankruptcy, insolvency, reorganization, 
moratorium or 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 law). In addition, such counsel may state that it has relied as to certain factual matters on infonnation obtained from public 
off1cials, officers and representatives of the Corporation and that the signatures on all documents examined by them are genuine, assumptions which such 
counsel have not independently verified. 

(g) You shall have received an opinion of Sidley Austin LLP, counsel for the Underwriters, dated the Closing Date, with respect to the validity 
of the Notes, the Registration Statement, the Pricing Disclosure Package and the Prospectus, as amended or supplemented, and such other 
related matters as you may require, and the Corporation shall have furnished to such counsel such documents as it requests for the purpose 
of enabling it to pass upon such matters. 

(h) At or after the Applicable Time, there shall not have occurred any of the following: (i) a suspension or material limitation in trading in 
securities generally or of the securities of the 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 disruption in commercial banking 
services or securities settlement or clearance seivices in the United States; or (iii) the outbreak or escalation ofhostilities involving the 
United States or the declaration by the United States of a national emergency or war, if the effect of any such event specified in this 
subsection (h) in your reasonable judgment makes it impracticable or inadvisable to proceed \vi th the public offering or the delivery of the 
Notes on the tenns and in the manner contemplated in the Pricing Disclosure Package and the Prospectus. In such event there shall be 
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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 
borne by the Corporation as provided in Section SU) hereof. 

(i) You shall have received a certificate of the Chainnan of the Board, the President, any Vice President, the Secretary or an Assistant Secretary 
and any financial or accounting officer of the Corporation, dated the Closing Date, in which such officers, to the best of their knowledge 
after reasonable investigation, shall state that the representations and \varmnties of the Corporation in this Agreement are true and correct as 
of the Closing Date, that the Corporation has complied with all agreements 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 of the Registration Statement has been issued and no proceedings for that purpose have been instituted 
or are threatened by the Commission. 

G) 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 Corporation'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 
infonnation contained or incorporated by reference into the Registration Statement, the Pricing Disclosure Package and the Prospectus, 
including specific references to inquiries regarding any increase in long-term debt (excluding current maturities), decrease in net current 
assets (defined as current assets less current liabilities) or shareholders' equity, change in the Corporation's common stock, and decrease in 
operating revenues or net income for the period subsequent to the latest financial statements incorporated by reference in the Registration 
Statement when compared with the corresponding period from the preceding year, as ofa specified date not more than three business days 
prior to the date of this Agreement. 

(k) 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 furnished pursuant to subsection G) of this Section 6, except that the specified date referred to 
shall be not more than three business days prior to the Closing Date. 

The Corporation will furnish you with such conformed copies of such opinions, certificates, letters and documents as you reasonably request. 

7. Indemnification. (a) The Corporation agrees to indemnify and hold harmless each Underwriter, their respective officers and directors, and each 
person, if any, who controls any Underwriter or within the meaning of Section 15 of the 1933 Act, as follows: 

(l) 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 
Infonnation, or the omission or alleged 
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omission therefrom of a material 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 a material fact contained in the Preliminary Prospectus, the 
Pricing Disclosure Package, the Prospectus (or any amendment or supplement thereto), any Permitted Free Writing Prospectus or 
any issuer free writing prospectus as defined in Rule 433 of the 1933 Act Regulations, or the omission or alleged omission 
therefrom ofa 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 Corporation 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; 

(ii) against any and all loss, liability, claim, damage and expense whatsoever to the extent of the aggregate amount paid in settlement 
of any litigation, commenced or threatened, or of any claim whatsoever based upon any such untrue statement or omission or any 
such alleged untrue statement or omission, if such settlement is effected with the \vritten consent of the Corporation; and 

(iii) against any and all expense whatsoever reasonably incurred in investigating, preparing or defending against any litigation, 
commenced or threatened, or any claim \Vhatsoever based upon any such untrue statement or omission, or any such alleged untrue 
statement or omission, to the extent that any such expense is not paid under(i) or (ii) of this subsection 7(a). 

In no case shall the Corporation be liable under this indemnity agreement with respect to any claim made against any Underwriter or any such controlling 
person unless the Corporation 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 Corporation shall not relieve it from any liability which it may have otherwise than under subsections 7(a) and 7(b). The Corporation shall be entitled to 
participate at its own expense in the defense, or, ifit 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 assume the defense, such defense shall 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 of such counsel shall 
be at the expense of such Underwriter or such controlling person unless (i) the Corporation and such Underwriter shall have mutually agreed to the 
employment of such counsel, or (ii) the named parties to any such action (including any imp leaded parties) include both such Underwriter or such controlling 
person and the Corporation and such Underwriter or such controlling person shall have been advised by such counsel that a conflict of interest between the 
Corporation and such Underwriter or such 
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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 Corporation 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 finn of attorneys for all such Underwriters and all such controlling persons, which finn shall be designated in v.riting by you). The Corporation 
agrees to notify you within a reasonable time of the assertion of any claim against lt, any of its officers or directors or any person who controls the 
Corporation within the meaning of Section l 5 of the 1933 Act, in connection with the sale ofthe Notes. 

(b) Each Underwriter severally agrees that it will indemnify and hold hannless the Corporation, its directors and each of the officers of the 
Corporation who signed the Registration Statement and each person, if any, who controls the Corporation within the meaning of Section 15 
of the 1933 Act to the same extent as the indemnity contained in subsection (a) of this Section, 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 Pennitted Free Writing Prospectus, in reliance upon and in confonnity with 
'M'itten information furnished to the Corporation by the Representatives on behalf of the Under\vriters 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 Pennitted Free Writing Prospectus. In case any action shall be brought against the Corporation or 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 or supplement thereto) or any Pennitted 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 Corporation, and the Corporation and 
each person so indemnified shall have the rights and duties given to the Undenvriters, by the provisions of subsection (a) of this Section. 

(c) No indemnifying party shall, without the prior 'M'itten 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 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 or a failure to act, by or 
on behalf of any indemnified party. 

(d) If the indemnification provided for in this Section 7 is unavailable to or insufficient to hold harmless an indemnified party in respect of any 
and all loss, liability, claim, damage and expense whatsoever (or actions in respect thereot) that would otherwise have been indemnified 
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 
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(or actions in respect thereof) in such proportion as is appropriate to reflect the relative benefits received by the Corporation on the one 
hand and the Underwriters on the other from the offering of the Notes. If, however, the allocation provided by the immediately preceding 
sentence is not pennitted by applicable law or if the indemnified party fa.lied to give the notice required above, then each indemnifying 
party shall contribute to such amount paid or payable by such indemnified party in such proportion a.sis appropriate to reflect not only 
such relative benefits but also the relative fault of the Corporation 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 Corporation 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 Corporation 
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 detennined 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 infonnation supplied by the Corporation on 
the one hand or the Underwriters on the other and the parties' relative intent, knowledge, access to infonnation and opportunity to correct 
or prevent such statement or omission. The Corporation and the Undenvriters agree that it would not be just and equitable if contributions 
pursuant to this Section were detennined by pro rata allocation (even if the Underwriters were 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. 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 shall be deemed to include any legal 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, no Underwriter shall 
be required to contribute any amount in excess of the amount by \vhich the total price at which the Notes underwritten 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 of such untrue or alleged untrue statement or omission or alleged omission. No person guilty of fraudulent misrepresentation (within 
the meaning of Section l l(t) of the 1933 Act) shall be entitled to contribution from any person who was not guilty of such fraudulent 
misrepresentation. The Undenvriters' obligations to contribute are several in proportion to their respective underwriting obligations and not 
joint. 

8. Default by One or More of the Undenvriters. (a) If any Underwriter shall default in its obligation to purchase the principal amount of the 2022 
Notes, 2027 Notes or 2047 Notes, as applicable, which it has agreed to purchase hereunder on the Closing Date, you may in your discretion arrange for you or 
another party or other parties to purchase such 2022 Notes, 2027 Notes and/or 2047 Notes, as applicable, 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 Notes, then the 
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Corporation shall be entitled to a further period of thirty-six hours within which to procure another party or other parties satisfactory to you to purchase such 
Notes on such terms. In the event that, within the respective prescribed periods, you notify the Corporation that you have so arranged for the purchase of such 
Notes, or the Corporation notifies you that it has so arranged for the purchase of such Notes, you or the Corporation 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 Corporation agrees to file promptly any amendments to the 
Registration Statement, the Pricing Disclosure Package or the Prospectus which may be required. The tenn "Underwriter" as used in this Agreement shall 
include any person substituted under this Section \vith like effect as if such person had originally been a party to this Agreement with respect to such Notes. 

(b) If, a Iler giving effect to any arrangements for the purchase of the Notes of a defaulting Underwriter or Underwriters by you or the 
Corporation as provided in subsection (a) above, the aggregate amount of such Notes which remains unpurchased does not exceed one
tenth of the aggregate amount of all the Notes to be purchased at such Closing Date, then the Corporation shall have the right to require 
each non-defaulting Underwriter to purchase the amount of Notes which such Underwriter agreed to purchase hereunder at such Closing 
Date and, in addition, to require each non-defaulting Underwriter to purchase its pro rata share (based on the amounts ofNotes which such 
Underwriter agreed to purchase hereunder) of the Notes of such defaulting Underwriter or Underwriters for which such arrangements have 
not been made; but nothing herein shall relieve a defaulting Underwriter from liability for its default. 

(c) If, after giving effect to any arrangements for the purchase of the Notes of a defaulting Underwriter or Undenvriters by you or the 
Corporation as provided in subsection (a) above, the aggregate amount of such Notes which remains unpurchased exceeds one-tenth of the 
aggregate amount of all the Notes to be purchased at such Closing Date, or if the Corporation shall not exercise the right described in 
subsection (b) above to require non-defaulting Underwriters to purchase Notes of a defaulting Undenvriter or Undenvriters, then this 
Agreement shall thereupon tenninate, without liability on the part of any non-defaulting Undenvriter or the Corporation, except for the 
expenses to be borne by the Corporation as provided in Section 5(i) hereof and the indemnity and contribution agreement in Section 7 
hereof; but nothing herein shall relieve a defaulting Underwriter ftom liability for its default. 

9. Representations and Indemnities to Su111ive Delivery. The respective indemnities, agreements, representations, warranties and other statements 
of the Corporation 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, or statement as to the results thereof, made by or on behalf of any Underwriter or the Corporation, or any of its officers or directors or any 
controlling person, and \vill survive delivery of and payment for the Notes. 

10. Reliance on Your Acts. In all dealings hereunder, the Representatives shall act on behalf of each of the Underwriters, and the Corporation shall 
be entitled to act and rely upon any 
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l l. No Fiduciary Relationship. The Corporation acknowledges and agrees that (i) the purchase and sale of the Notes pursuant to this Agreement is 
an arm's-length commercial transaction between the Corporation 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 solely as a principal and is not the agent or 
fiduciary of the Corporation or its shareholders, creditors, employees, or any other party, (iii) no Underwriter has assumed or\vill assume an advisory or 
fiduciary responsibility in favor of the Corporation with respect to the offering contemplated hereby or the process leading thereto (irrespective of whether 
such Underwriter has advised or is currently advising the Corporation on other matters) and no Underwriter has any obligation to the Corporation with 
respect to the offering contemplated 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 Corporation, and (v) the Underwriters have not provided 
any legal, accounting, regulatory or tax advice \Vith respect to the transaction contemplated hereby and the Corporation has consulted its own legal, 
accounting, regulatory and tax advisors to the extent it deemed appropriate. 

t 2. Notices. All communications hereunder will be in writing and, if sent to the Underwriters, will be mailed or telecopied and confirmed to 
Barclays Capital Inc., 745 Seventh Avenue, New York, New York 10019, Attention: Syndicate Registration (Fax no.: (646) 834-8133); Credit Suisse 
Securities (USA) LLC, 11 Madison Avenue, New York, New York 10010 Attention: LCD-IBO, (Fax no.: (212) 325-4296); J.P. Morgan Securities LLC, 383 
Madison Avenue, New York, New York I 0179, Attention: Investment Grade Syndicate Desk (Fax no.: (212) 834-6081 ); Merrill Lynch, Pierce, Fenner & 
Smith Incorporated, 50 Rockefeller Plaza, NYl-050-12-01, New York, New York 10020, Attention: High Grade Transaction Management/Legal (Fax no.: 
(646) 855-5958); MUFG Securities Americas Inc., 1221 Avenue of the Americas, 61h Floor, New York, New York 10020, Attention: Capital Markets Group 
(Fax no.: (646) 434-3455) or, if sent to the Corporation, will be mailed or telecopied and confirmed to it at 550 S. Tryon Street, Charlotte, N.C. 28202, (Fax 
no.: (980) 373-3699), attention ofTreasurer. 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. 

14. Successors. This Agreement shall inure to the benefit of and be binding upon the Underwriters and the Corporation 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 of this Agreement or any provision herein contained; this Agreement 
and all conditions and provisions hereof being 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 respective successors, heirs and legal representatives, and for the benefit of no other person, firm 
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or corporation. No purchaser of Notes 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 more counterparts, each of which shall be deemed to be an original, but all of which 
together shall constitute one and the same instrument. 

16. Applicable Law. This Agreement shall be governed 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 return to us two counterparts hereof, and upon confinnation and 
acceptance by the Undenvriters, this letter and such confinnation and acceptance will become a binding agreement between the Corporation, on the one 
hand, and each of the Undenvriters, on the other hand, in accordance with its terms. 

Very truly yours, 

DUKE ENERGY CORPORATION 

By: /s/ John L. Sullivan 
Name: 
Title: 

John L. Sullivan, III 
Assistant Treasurer 

[Signature Page to Undenvriting Agreement] 



The foregoing Underwriting Agreement is hereby 
confinned and accepted as of the date first above written. 

BARCLAYS CAPITAL INC. 
CREDIT SUISSE SECURITIES (USA) LLC 
J.P. MORGAN SECURITIES LLC 
MERRILL LYNCH, PIERCE. FENNER & SMITH 

INCORPORATED 
MUFG SECURITIES AMERICAS INC. 

On behalf of each of the Underwriters 

BARCLAYS CAPITAL INC. 

By: Isl Robert Stowe 
Name: Robert Stowe 
Title: Managing Director 

J.P. MORGAN SECURITIES LLC 

By: Isl Robert Battamedi 
Name: Robert Battamedi 
Title: Vice President 

MUFG SECURITIES AMERICAS INC. 

By: Isl Brian Cogliandro 
Name: Brian Cogliandro 
Title: Managing Director 

Head ofU.S. Syndicate 
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CREDIT SUISSE SECURITIES (USA) LLC 

By: Isl Nevin Bhatia 
Name: Nevin Bhatia 
Title: Director 

MERRILL LYNCH, PIERCE, FENNER & SMITH 
INCORPORATED 

By: Isl Sha\vn Cepeda 
Name: Shawn Cepeda 
Title: Managing Director 



SCHEDULE A 

Principe! Amount 
Undcrv.•ritcr of2022 Notes 

Barclays Capital Inc. $ 73.500,000 
Credit Suisse Securities (USA) LLC 73,500,000 
J.P. Morgan Securities LLC 73,500,000 
Merrill Lynch, Pierce, Fenner & Smith 

Incorporated 73,500,000 
MUFG Securities Americas Inc. 73,500,000 
Loop Capital Markets LLC 45,000,000 
BB&T Capital Markets, a division of BB&T Securities, LLC 15,500,000 
PNC Capital Markets LLC 15,500,000 
Regions Securities LLC 15,500,000 
Santander Investment Securities Inc. 15,500,000 
The Williams Capital Group, L.P. 15,500,000 
Academy Securities, Inc. 2,500,000 
Blaylock Van, LLC 2,500,000 
CastleOak Securities, L.P. 2,500,000 
Samuel A. Ramirez & Company, Inc. 2,500,000 

Total $ 500,000.000 

A-1 
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Principal Amount Principe! Amount 
of2027 Notes of 2047 Notes 

$ 110,250,000 $ 73,500,000 
110,250,000 73,500,000 
110,250,000 73,500,000 

110,250,000 73,500,000 
110,250,000 73,500,000 
67,500,000 45,000,000 
23,250,000 15,500,000 
23,250,000 15,500,000 
23,250,000 15,500,000 
23,250,000 15,500,000 
23,250,000 15,500,000 

3,750,000 2,500,000 
3,750,000 2,500,000 
3,750,000 2,500,000 
3,750,000 2,500,000 

$ 750,000.000 $ 500,000.000 



PRICING DISCLOSURE PACKAGE 

I) Base Prospectus 
2) Preliminary Prospectus Supplement dated August 7, 2017 
3) Pennitted Free Writing Prospectus 

a) Pricing Tenn Sheet attached as Schedule C hereto 

SCHEDULED 

B-1 
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Issuer: 

Trade Date: 

Settlement: 

Title of Securities: 

Principal Amount: 

Interest Payment Dates: 

Maturity Date: 

Benchmark Treasury: 

Benchmark Treasury Yield: 

Spread to Benchmark Treasury: 

SCHEDULE C 
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Filed pursuant to Rule 433 
A11g11st 7, 2017 

Relating to 
Preii111i1tary Prospectus St1pp/e111ent dated August 7, 2017 

to 
Prospectus dated January 26, 2017 

Registration Statenient No. 333-213765 

Duke Energy Corporation 
$500,000,000 2.40% Senior Notes due 2022 
$750,000,000 3.15% Senior Notes due 2027 
$500,000,000 3.95o/o Senior Notes due 2047 

Pricing Tenn Sheet 

Duke Energy Corporation 

August7,2017 

August 10,2017(T+3) 

2.40% Senior Notes due 2022 (the "2022 Notes") 
3.15% Senior Notes due 2027 (the "2027 Notes") 
3.95% Senior Notes due 204 7 (the "2047 Notes" and, together\vith the 2022 Notes and the 2027 Notes, 
the "Notes") 

2022 Notes: $500,000,000 
2027 Notes: $750,000,000 
2047 Notes: $500,000,000 

February 15 and August t 5 of each year, beginning on February 15, 2018 

2022 Notes: August l 5, 2022 
2027 Notes: August t 5, 2027 
2047 Notes: August 15, 2047 

2022 Notes: l .875% due July 31, 2022 
2027 Notes: 2.375% due May 15, 2027 
2047 Notes: 3.000% due February 15, 2047 

2022 Notes: t.814% 
2027 Notes: 2.253% 
2047 Notes: 2.843% 

2022 Notes: +63 bps 
2027 Notes: +93 bps 
2047 Notes: +113 bps 

C-1 



Yield to Maturity: 

Coupon: 

Price to Public: 

Optional Redemption: 

Denominations: 

CUSIP I ISIN: 

2022 Notes: 2.444o/o 
2027 Notes: 3.183% 
2047 Notes: 3.973% 

2022 Notes: 2.40o/o 
2027 Notes: 3.15% 
2047 Notes: 3.95% 

2022 Notes: 99.793% per2022 Note 
2027 Notes: 99.719% per2027 Note 
2047 Notes: 99.598% per 2047 Note 
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In each case, plus accrued interest, iFany, from August I 0, 2017. 

Each series of Notes may be redeemed at any time before the applicable Par Call Date (as set forth in the 
table below), in whole or in part and from time to time, at a redemption price equal to the greater of 
(1) l 00% of the principal amount of such Notes being redeemed and (2) the sum of the present values of 
the remaining scheduled payments of principal and interest on such Notes being redeemed that would 
be due if such Notes matured on the applicable Par Call Date (exclusive of interest accrued to the 
redemption date), 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 (as defined in the Preliminary Prospectus 
Supplement plus a number of basis points equal to the applicable Make-Whole Spread (as set forth in 
the table below), plus, in each case, accrued and unpaid interest on the principal amount of such Notes 
being redeemed to, but excluding, such redemption date. 

Each series of Notes may be redeemed at any time on or after the applicable Par Call Date, in whole or 
in part and from time to time, at a redemption price equal to lOOo/o of the principal amount of such 
series ofNotes being redeemed plus accrued and unpaid interest on the principal amount of such Notes 
being redeemed to, but excluding, such redemption date. 

Series 

2022 Notes 

2027 Notes 

2047 Notes 

Par Call Date 

July 15,2022 

May 15, 2027 

February 15,2047 

$2,000 or any integral multiple of$ l,OOO in excess thereof 

2022 Notes: 26441C AW5 /US2644!CAW55 
2027 Notes: 26441C AX3 /US26441CAX39 
2047 Notes: 26441C AYI /US2644 ICAYl2 

C-2 

10 bps 

15 bps 

20 bps 

l\.'lake-\Vhole Spr<!ad 



Notices to Investors: 

Joint Book-Running Managers: 

Senior Co-Manager: 
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The following notices to investors are in addition to the notices to investors set forth under 
"Underwriting" in the Preliminary Prospectus Supplement. 

Switzerla1td Selling Restrictions 

We have not and will not register with the Swiss Financial Market Supervisory Authority 
("FINMA") as a foreign collective investment scheme pursuant to Article 119 of the Federal Act on 
Collective Investment Scheme of23 June 2006, as amended ("CISA"), and accordingly the securities 
being offered pursuant to the prospectus supplement and the accompanying prospectus have not and 
will not be approved, and may not be licenseable, with FINJ\.1A. Therefore, the Notes have not been 
authorized for distribution by FINJ\.1A as a foreign collective investment scheme pursuant to 
Article t 19 CISA and the Notes offered hereby may not be offered to the public (as this term is defined 
in Article 3 CISA) in or from Switzerland. The Notes may solely be offered to "qualified investors," as 
this term is defined in Article 10 CISA, and in the circumstances set out in Article 3 of the Ordinance on 
Collective Investment Scheme of22 November 2006, as amended ("CISO"), such that there is no 
public offer. Investors, however, do not benefit from protection under CISA or CISO or supervision by 
FINMA. The prospectus supplement and the accompanying prospectus and any other materials relating 
to the Notes are strictly personal and confidential to each offeree and do not constitute an offer to any 
other person. The prospectus supplement and the accompanying prospectus may only be used by those 
qualified investors to whom it has been handed out in connection with the offer described herein and 
may neither directly or indirectly be distributed or made available to any person or entity other than its 
recipients. It may not be used in connection with any other offer and shall in particular not be copied 
and/or distributed to the public in S\'.ritzerland or from S\vitzerland. The prospectus supplement and the 
accompanying prospectus do not constitute an issue prospectus as that term is understood pursuant to 
Article 652a and/or 1156 of the Swiss Federal Code of Obligations. We have not applied for a listing of 
the securities on the SIX S\viss Exchange or any other regulated securities market in Switzerland, and 
consequently, the information presented in the prospectus supplement and the accompanying 
prospectus does not necessarily comply with the information standards set out in the listing rules of the 
SIX Swiss Exchange and corresponding prospectus schemes annexed to the listing rules of the SIX 
S\viss Exchange. 

Barclays Capital Inc. 
Credit Suisse Securities (USA) LLC 
J.P. Morgan Securities LLC 
Merrill Lynch, Pierce, Fenner & Smith 

Incorporated 
MUFG Securities Americas Inc. 

Loop Capital Markets LLC 

C-3 



Co-Managers: 

Junior Co-Managers: 
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BB&T Capital Markets, a division of BB&T Securities, LLC 
PNC Capital Markets LLC 
Regions Securities LLC 
Santander Investment Securities Inc. 
The Williams Capital Group, J...P. 

Academy Securities, Inc. 
Blaylock Van, LLC 
CastleOak Securities, L.P. 
Samuel A. Ramirez & Company, Inc. 

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.sec.gov. 
Alternatively, the issuer, any undernTiter or any dealer participating in the offering will arrange to send you the prospectus if you request it by calling 

Barclays Capital Inc. toll-free at (888) 603-5847, Credit Suisse Securities (USA) LLC toll-free at (800) 221-1037, J.P. Morgan Securities LLC co11ect at 
(212) 834-4533, Merrill Lynch, Pierce, Fenner & Smith Incorporated toll-fee at (800) 294-1322, or MUFG Securities Americas Inc. toll-free at (877) 
649-6848. 

C-4 
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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 Borrowers, the lenders listed therein, Wells Fargo Bank, National Association, as Administrative Agent, 
Bank of America, N.A. and The Royal Bank of Scotland pie, as Co Syndication Agents and Bank of China, New York Branch, Barclays Bank PLC, Citibank, 
N.A., Credit Suisse AG, Cayman Islands Branch, Industrial and Commercial Bank of China Limited, New York Branch, JPMorgan Chase Bank, N.A. and UBS 
Securities LLC, as Co-Documentation Agents, as amended by Amendment No. 1 and Consent, dated as of December 18, 2013 and by Amendment No. 2 and 
Consent, dated as of January 30, 2015, each bet\veen 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., the lenders party thereto, the issuing lenders party thereto 
and Wells Fargo Bank, National Association, and as further amended by Amendment No. 3 and Consent, dated as of March 16, 2017, among Duke Energy 
Corporation, Duke Energy Carolinas, LLC, Duke Energy Ohio, Inc., Duke Energy Indiana, LLC, Duke Energy Kentucky, Inc., Duke Energy Progress, LLC, 
Duke Energy Florida, LLC, and Piedmont Natural Gas Company, Inc., the lenders party thereto, the issuing lenders party thereto, and Wells Fargo Bank, 
National Association. 

D-1 



Commission me 
number 

1-32853 

Commission file 
number 

l-4928 

1-3382 

1-3274 

UNITED STATES 
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SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

FORM8-K 

CURRENT REPORT 
Pursuant to Section 13 or IS(d) of the 

Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): August 18, 2017 

Reglstrnnt, Stnte of Incorporntion or Orgonizotion, 

Address of Principal Executive Offices, and Telephone Number 
IRS Employer 

Identification No. 

DUKE ENERGY CORPORATION 
(a Delaware corporation) 
550 South Tryon Street 

Charlotte, North Carolina 28202-1803 
704-382-3853 

11fs... DUKE 
";e' ENERGY. 

20-2777218 

Registrant, Stnte of Incorporation or Organization, Address 
of Principal Executive Offices, Telephone Number and IRS 

Employer Identification Number 

Registrant, State of Incorporation or Organlz:ition, Address of 

DUKE ENERGY CAROLINAS, LLC 
(a North Carolina limited liability company) 

526 South Church Street 
Charlotte, North Carolina 28202-1803 

704-382-3853 
56-0205520 

DUKE ENERGY PROGRESS, LLC 
(a North Carolina limited liability company) 

410 South Wilmington Street 
Raleigh, Nonh Carolina 27601-1748 

704-382-3853 
56-0165465 

DUKE ENERGY FLORIDA, LLC 
(a Florida limited liability company) 

299 First Avenue North 
St. Petersburg, Florida 33701 

704-382-3853 
59-0247770 

Commission flle Principal ExecutlYe Offices, Telephone Number and IRS Employer 
number ldcntific:ition Number 

1-1232 DUKE ENERGY OHIO, INC. 

l-3543 

l-6L96 

(an Ohio corporation) 
139 East Fourth Street 

Cincinnati. Ohio 45202 
704-382-3853 
31·0240030 

DUKE ENERGY INDIANA, LLC. 
(an Indiana limited liability company) 

l 000 East Main Street 
Plainfield, Indiana 46168 

704-382-3853 
35-0594457 

PIEDMONT NATURAL GAS COMPANY, INC. 
(a North Carolina corporation) 

4720 Piedmont Row Drive 
Charlotte, North Carolina 28210 

704-3 64·3 120 
56-556998 

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: 

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.l 4a-12) 
O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.l4d-2(b)) 
0 Pre-commencement communications pursuant to Rule l 3e4(c) under the Exchange Act (17 CFR 240. l 3e4(c)) 

Indicate by check mark whether the registrant is an emerging growth company as defined in as defined in Rule 405 of the Securities Act of 1933 (§230.405 of 
this chapter) or Rule l2b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter). Emerging growth company 0 

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 l3(a) of the Exchange Act. D 



Item 2.02. Results of Operations and Financial Conditions. 
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The information attached hereto as exhibit 99.l provides supplemental financial information for Duke Energy Corporation and Subsidiary Registrants. 

Item 9.01. Financial Statements and Exhibits. 

(d) Exhibits. 

99.l Second Quarter2017 Statistical Supplement 
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Pursuant to the requirements of the Securities and Exchange Act of l 934, the registrants have duly caused this report to be signed on their behalf by the 
undersigned hereunto duly authorized. 

Date: August 18,2017 

DUKE ENERGY CORPORATION 

DUKE ENERGY CAROLINAS, LLC 

DUKEENERGYPROGRESS,LLC 

DUKE ENERGY FLORIDA, LLC 

DUKE ENERGY OHIO, INC. 

DUKE ENERGY INDIANA, LLC 

PIEDMONT NATURAL GAS COMP ANY, INC. 

By: Isl William E. Currens Jr. 

Name: William E. Currens Jr. 

Title: Senior Vice President, Chief Accounting Officer and Controller 



Exhibit 

99.l Second Quarter 2017 Statistical Supplement 

EXHIBIT INDEX 

Description 
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2nd Quarter 2017 Statistical Supplement 
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13. Consolidating Balance Sheets 

Duke Energy and Piedmont Natural Gas 
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Electric and Natural Gas Revenues by Customer Class 

1Q Revenues by Customer Class (Unaudited) 

Non-GAAP Disclosures (Unaudited) 

1Q Reported to Adjusted Earnings Reconciliations 

.ill Non-GAAP Financial Measures 

This Statistical Supplement includes results of Piedmont Natural Gas (Piedmont) subsequent to the acquisition on October 3, 2016, 
and should be read in conjunction with i) Duke Energy and Piedmont's combined Form 10-Q for the six months ended June 30, 
2017, ii) Duke Energy's Annual Report on Form 10-K for the year ended December 31, 2016, 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) 

Electric Gas 
Utilities and Utllitles and 

(In mlllions) Infrastructure Infrastructure 

Operating Revenues 

Regulated electric $ 10,105 $ 

Regulated natural gas 966 

Nonregulated electric and other 5 

Total operating revenues 10,105 971 

Operating Expenses 

Fuel used In electric generation and purchased power 3,003 

Cost of natural gas 334 

Operation, maintenance and other 2,536 198 

Depreciation and amortization 1,451 114 

Property and other taxes 531 56 

Impairment charges 2 

Total operating expenses 7,523 702 

Gains on Sales of Other Assets and Other, net 4 

Operating Income (Loss} 2,586 269 

Other Income and Expenses 

Equity in earnings (losses) of unconsolidated affiliates 36 

Other income and expenses, net 154 2 

Total Other Income and Expenses 155 38 

Interest Expense 620 52 

Income (Loss) from Continuing Operations-Before Income Taxes 2,121 255 

Income Tax Expense (Benefit) from Continuing Operations 757 95 

Income (Loss) from Continuing Operations 1,364 160 

Less: Net (Loss) Income Attributable to Noncontrolling Interest 

Segment Income I Other Net Expense $ 1,364 $ 160 

Loss from Discontinued Operations, net of tax 

Net Income Attributable to Duke Energy Corporation 

Segment Income/ Other Net Expense $ 1,364 $ 160 

Special Items 

Adjusted Eamlngsl•l $ 1,364 $ 160 
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Six Months Ended June 30, 2017 

Commercial Eliminatlons I Duke 
Renewables Other Adjustments Energy 

$ $ $ (74) $ 10,031 

(45) 921 

238 68 21 332 

238 68 (98) 11,284 

29 (42) 2,990 

334 

135 26 (55) 2,840 

77 52 1,694 

17 7 611 

7 9 

229 121 (97) 8,478 

4 11 (1) 18 

13 (42) (2) 2,824 

(2) 30 65 

19 (8) 167 

(2) 49 (8) 232 

42 273 (10) 977 

(31) (266) 2,079 
(81) (100) 671 

50 (166) 1,408 

(1) 5 4 

$ 51 $ (171) $ $ 1,404 

(2) 

$ 1,402 

$ 51 $ (171) $ $ 1,404 

29 29 

$ 51 $ (142) $ $ 1,433 

(a) See page 16 for a detailed reconciliation of Segment Income I Other Net Expense to Adjusted Earnings. 

3 



DUKE ENERGY CORPORATION 
Consolidating Statements of Operations 
(Unaudited) 

Electric Gas 
Utllltles and Utilities and 

(in millions) Infrastructure Infrastructure 

Operating Revenues 

Regulated electric $ 10,090 $ $ 

Regulated natural gas 269 

Nonregulated electric and other 

Total operating revenues 10,090 269 

Operating Expenses 

Fuel used ln electric generation and purchased power 3,086 

Cost of natural gas 58 

Operation, maintenance and other 2,528 60 

Oepreclatlon and amortJzatJon 1,410 40 

Property and other taxes 525 32 

Impairment charges 3 

Total operating expenses 7,552 190 

Gains on Sales of Other Assets and Other, net 2 

Operating Income (Loss) 2,540 79 

Other Income and Expenses 

Equity Jn earnings (losses) of unconsolidated affiliates 6 

Other income and expenses, net 139 

Total other income and expenses 140 6 

Interest Expense(bl 542 13 

Income (Loss) from Continuing Operations Before 
Income Taxes 2,138 72 

Income Tax Expense (Benefit) from Continuing 
Operations 770 24 

Income (Loss) from Continuing Operations 1,368 48 

Less: Net (Loss) Income Attributable to 
Noncontrolling Interest 

Segment Income I Other Net Expense $ 1,368 $ 48 $ 

Income from Discontinued Operations, net of tax 

Net Income Attrlbutable to Duke Energy 
Corporation 

Segment Income I Other Net Expense $ 1,368 $ 48 $ 

Special Jtems!cl 

Adjusted Eamlngs!dl $ 1,368 $ 48 $ 

(a) Amounts have been recast to conform to the current segment structure. 
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Six Months Ended June 30, 2016f•l 

Commercial International Eliminations I Duke 
Renewab[es Other Energy Adjustments Energy 

$ $ $ (72) $ 10,018 

(3) 266 

226 59 21 306 

226 59 (54) 10,590 

23 3,109 

58 

155 75 (51) 2,767 

62 71 1,583 

12 17 (1) 585 

2 (1) 4 

229 188 (53) 8,106 

2 11 15 

(1) (118) (1) 2,499 

(2) 19 (1) 23 

17 (5) 151 

(2) 36 (6) 174 

23 396 (7) 967 

(26) (478) 1,706 

(62) (227) 505 

36 (251) 1,201 

(1) 4 3 

37 $ (255) $ $ $ 1,198 

5 

$ 1,203 

37 $ (255) $ $ $ 1,198 

170 148 318 

37 $ (85) $ 148 $ $ 1,516 

(b) Other includes $183 million related to Piedmont 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 reconciliation of Segment Income I Other Net Expense to Adjusted Earnings. 
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DUKE ENERGY CORPORATION 
Consolidating Balance Sheets· Assets 
(Unaudited) 

Electric Gas 
Utilities and Utilities and 

(in millions) Infrastructure Infrastructure 

Current Assets 

Cash and cash equlvalents $ 60 $ 15 

Receivables, net 380 65 

Receivables of variable interest entities, net 1.854 

Receivables from affiliated conlpanies 36 16 

Notes receivable from affiliated companies 84 22 

Inventory 3,253 77 
Regulatory assets 966 123 

Other 263 89 

Total current assets 6,896 407 

Property, Plant and Equipment 
Cost 108,912 9,227 

Accumulated depreciation and amortization (36.688) (2.133) 

Generation facilities to be retired, net 487 

Net property, plant and equipment 72,711 7,094 

Other Non current Assets 

Goodwill 17,379 1,924 

Regulatory assets 11,586 742 

Nuclear decommissioning trust funds 6,601 

Investments in equity method unconsolidated affiliates 95 879 

Investments and advances to (from) subsidiaries 237 6 

Other 1,930 28 

Total other noncurrent assets 37,828 3,579 

Total Assets 117,435 11,080 

Segment reclassifications, intercompany balances and other (426) (7) 

Segment Assets $ 117,009 $ 11,073 

$ 

$ 
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June 30, 2017 

Commercial Eliminations I Duke 
Renewables Other Adjustments Energy 

8 $ 215 $ $ 298 

10 43 498 

26 1,880 

1, 148 350 (1.550) 

1,098 (1.204) 

13 26 3,369 

103 1,192 

102 20 (38) 436 

1,307 1,855 (2.792) 7,673 

4,376 1,924 124,439 

(648) (1,054) (40,522) 

487 

3,728 870 84,404, 

122 19,425 

480 12,808 

6,601 

185 107 1 1,267 

8 55,009 (55.260) 

112 1,393 (637) 2,826 

427 56,989 (55.896) 42,927 

5,462 59,714 (58.687) 135,004 

(1.156) (57,279) 58,868 

4,306 $ 2,435 $ 181 $ 135,004 

5 



DUKE ENERGY CORPORATION 
Consolidating Balance Sheets· Liabilities and Equity 
(Unaudited) 

Electrlc Gas 
Utilltles and Utilities and 

(in millions) Infrastructure Infrastructure 

Current Liabilities 

Accounts payable $ 1,644 $ 185 $ 

Accounts payable to affiliated companies 365 68 

Notes payable to affiliated companies 996 167 

Notes payable and commercial paper 

Taxes accrued 460 31 

Interest accrued 336 35 

Current maturities of long-term debt 1,831 35 

Asset retirement obligations 397 

Regulatory IJabllities 281 

Other 1,234 72 

Total current liabilities 7,544 593 

Long-Term Debt 28,046 2,559 

Long-Term Debt Payable to Affiliated Companies 618 7 

Other Non current Liabilities 

Deferred income taxes 16,259 1,526 

Asset retirement obligations 10,033 43 

Regulatory liabilities 6,271 750 

Accrued pension and other post-retirement benefit costs 720 31 

Investment tax credits 531 3 

Other 831 223 

Total other noncurrent liabilities 34,645 2,576 

Equity 

Total Duke Energy Corporation stockholders' equity 46,582 5,345 

Noncontrolling Interests 

Total equity 46,582 5,345 

Total Llabllltles and Equity 117,435 11,080 

Segment reclassifications, intercompany balances and other (426) (7) 

Segment Llabllltles and Equity $ 117,009 $ 11,073 $ 
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June 30, 2017 

Commen::ial Eliminations I Duke 
Renewables Other Adjustments Energy 

20 $ 328 $ - $ 2,177 

8 1,085 (1,526) 

51 (1,214) 

3,487 3,488 

(309) 250 432 

135 506 

157 1,449 3,472 

397 

5 286 

48 407 (53) 1,708 

(76) 7,197 (2,792) 12,466 

1,557 13,881 46,043 

9 (634) 

342 (3.432) 14,695 

88 10,165 

28 (1) 7,048 

357 1,108 

534 

269 328 1,651 

699 (2,718) (1) 35,201 

3,255 41,362 (55,260) 41,284 

18 (8) 10 

3,273 41,354 (55,260) 41,294 

5,462 59,714 (58,687) 135,004 

(1,156) (57,279) 58,868 

4,306 $ 2,435 $ 181 $ 135,004 
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ELECTRIC UTILITIES AND INFRASTRUCTURE 
Consolidating Segment Income 
(Unaudited) 

Duke Duke Duke 
Energy Energy Energy 

{in millions) Carolinas Progress Florida 

Operating Revenues $ 3,445 $ 2,418 $ 2,150 $ 

Operating Expenses 

Fuel used fn electrlc generation and purchased power 863 739 817 

Operation, maintenance and other 932 66B 386 

Deprecfation and amortization 523 354 269 

Property and other taxes 139 80 166 

Impairment charges 2 

Total operating expenses 2,457 1,841 1,640 

Gains on Sales of Other Assets and Other, net 3 

Operating Income (Loss) 9BB 580 510 

Other Income and Expenses, nel!bl 73 33 30 

Interest Expense 206 152 140 

Income Before Income Taxes 855 461 400 

Income Tax Expense 300 153 147 

Segment Income $ 555 $ 30B $ 253 $ 

(a) Includes results of the wholly owned subsidiary, Duke Energy Kentucky. 

KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 

Page 1762 of 1788 

Six Months Ended June 30, 2017 

Duke Duke Electric 
Energy Energy Commercial Elimlnatlonsf Utilities and 
Ohio!•I lnd!ana Transmission Adjustments Infrastructure 

665 $ 1,500 $ $ (73) $ 10,105 

183 485 (B4) 3,003 
18B 362 (1) 2,536 

BB 216 1,451 

109 37 531 

(1) 2 

569 1,099 (B4) 7,523 

4 

97 401 (1) 11 2,586 

6 1B 2 (7) 155 

31 BB 3 620 

72 331 1 2,121 
26 131 757 

46 $ 200 $ $ $ 1,364 

(b) Includes an equity component of allowance for funds used during construction of $59 million for Duke Energy Carolinas, $26 million for Duke Energy Progress, $22 
million for Duke Energy Florida, $4 million for Duke Energy Ohio, and $12 million for Duke Energy Indiana. 
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ELECTRIC UTILITIES AND INFRASTRUCTURE 
Consolidating Segment Income 
{Unaudited) 

Duke Duke Duke 
Energy Energy Energy 

(In millions) Carolinas Progress Florida 

Operating Revenues $ 3,416 $ 2,520 $ 2,157 s 
Operating Expenses 

Fuel used in electric generation and purchased power 810 872 841 

Operation, maintenance and other 946 684 391 

Depreciation and amortization 523 346 235 

Property and other taxes 138 80 159 

Impairment charges 3 

Total operating expenses 2,417 1,982 1,629 

Gains on Sales of Other Assets and Other, net 1 

Operating Income (Loss) 999 539 528 

Other Income and Expenses, net!cl 82 29 18 

Interest Expense 214 127 81 

Income Before Income Taxes 867 441 465 

Income Tax Expense 301 157 175 

Segment Income $ 566 s 284 $ 290 $ 

(a) Amounts have been recast to conform to the current segment structure. 
(b) Includes results of the wholly owned subsidiary, Duke Energy Kentucky. 
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Six Months Ended June 30, 20161•! 

Duke Duke Elect rte 
Energy Energy Commercial Ellmlnatlons I Utilities and 
Ohiotbl Indiana Transmission Adjustments Infrastructure 

663 $ 1,416 $ $ (82) $ 10,090 

211 448 (96) 3,086 

161 342 2 2 2,528 

85 221 1,410 

103 44 525 

3 

560 1,055 2 (93) 7,552 

2 

103 361 (2) 12 2,540 

2 9 2 (2) 140 

27 90 3 542 

78 280 7 2,138 

23 93 21 770 

55 $ 187 $ $ (14) $ 1,36& 

(c) Includes an equity component of allowance for funds used during construction of $48 million for Duke Energy Carolinas, $20 million for Duke Energy Progress, $9 
million for Duke Energy Florlda, $2 mlllion for Duke Energy Ohio, and $7 million for Duke Energy Indiana. 
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ELECTRIC UTILITIES AND INFRASTRUCTURE 
Consolidating Balance Sheets -Assets 
{Unaudited) 

Duke Duke Duke 
Energy Energy Energy 

(in millions) Carolinas Progress Florida 

Current Assets 

Cash and cash equivalents $ 16 $ 12 $ B 

Receivables, net 165 32 61 

Receivables of variable interest entitles, net 611 422 354 

Receivables from affiliated companies 85 5 

Notes receivable from affiliated companies 230 

Inventory 1,066 1,053 56B 

Regulatory assets 249 212 321 

Other 34 73 50 

Tota! current assets 2,226 1,809 1,593 

Property, Plant and Equipment 

Cost 41,881 28,936 17,369 

Accumulated depreciation and amortization (14,632) (10,734) (4,910) 

Generation facilities to be retired, net 4B7 

Net property, plant and equipment 27,249 18,689 12,459 

Other Noncurrent Assets 

Goodwill 

Regulatory assets 3,060 3,379 2,474 

Nuclear decommissioning trust funds 3,499 2,380 723 

Investments in equity method unconsolidated affiliates 

Investments and advances to (from) subsidiaries 47 11 3 

Other 929 536 279 

Total other noncurrent assets 7,535 6,306 3,479 

Total Assets 37,010 26,804 17,531 

lntercompany balances and other (160) (95) (202) 

Reportable Segment Assets $ 36,830 $ 26,709 $ 17,329 

(a) Includes balances of the wholly owned subsidiary, Duke Energy Kentucky. 

Duke 
Energy 
Ohio(•) 

$ 7 $ 

74 

43 

38 

95 

6 

17 

2BO 

5,550 

(1,918) 

3,632 

596 

357 

173 

17 

1,143 

5,055 

(17B) 

$ 4,879 $ 
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June 30, 2017 

Duke Electric 
Energy Commercial Eliminations/ Utilities and 
Indiana Transmission Adjustments(!>) Infrastructure 

17 $ $ $ 60 

45 3 380 

467 1,854 

B7 2 (1B7) 36 

19 (203) 84 

470 1 3,253 

159 19 966 

BB 263 

BBS 2 101 6,896 

14,573 4 599 108,912 

(4,484) (1) (9) (36,688) 

487 

10,089 3 590 72,711 

16,783 17,379 ' 

1, 100 1,216 11,586 

(1) 6,601 

94 95 

3 237 

159 10 1,930 

1,262 94 18,009 37,828 

12,236 99 18,700 117,435 

(50) (55) 332 (426) 

12,186 $ 44 $ 19,032 $ 117,009 

(b) Includes the elimination of intercompany balances, purchase accounting adjustments and restricted receivables related to Cinergy Receivables Company. 

9 
·-·--·--·---·--·--·--·----·---·---------·-----·------------·---·---·---·-------··-·-----·-----·--------------------------·---------·---·------·-----------· 



ELECTRIC UTILITIES AND INFRASTRUCTURE 
Consolidating Balance Sheets ·Liabilities and Equity 
(Unaudited) 

Duke Duke Duke 
Energy Energy Energy 

(in millions) Carolinas Progress Florida 

Cu1Tent Liabilitles 

Accounts payable $ 639 $ 277 $ 372 $ 

Accounts payab!e to affillaled companies 127 169 42 

Notes payable to affiliated companies 534 633 

Taxes accrued 166 61 113 

Interest accrued 104 101 58 

Current maturities of long-term debt 704 203 819 

Asset retirement obligations 227 170 

Regulatory riab·1rrties 115 113 7 

Other 409 308 323 

Total current liabilities 3,025 2,035 1,734 

Long-Tenn Debt 8,520 6,407 6,160 

Long· Tenn Debt Payable to Affiliated Companies 300 150 

Other Non current Liabilities 

Deferred Income taxes 6,786 3,546 2,895 

Asset retirement obligations 3,644 4,520 768 

Regulatory liabilities 2,885 2,048 462 

Accrued pension and other post-retirement benefit costs 103 246 258 

Investment tax credits 235 145 3 

Other 573 48 99 

Total other noncurrent llabilitfes 14,226 10,553 4,485 

Equity 10,939 7,659 5,152 

Total Liabilities and Equity 37,010 26,804 17,531 

lntercompany balances and other (180) (95) (202) 

Reportable Segment Liabilities and Equity $ 36,830 $ 26,709 $ 17,329 $ 

(a) Includes balances of the wholly owned subsidiary, Duke Energy Kentucky. 
(b) Includes the elimination of intercompany balances and purchase accounting adjustments. 

Duke 
Energy 
Chiola) 

183 $ 
10 

22 

84 

15 

1 

10 

74 

399 

1,490 

18 

1,005 

46 

131 

36 

93 

1,312 

1,836 

5,055 

(176) 

4,879 $ 
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June 30, 2017 

Duke Electric 
Energy Commercial Eliminations/ Utilities and 
Indiana Transmission Adjustments!bl Infrastructure 

171 $ $ 2 $ 1,644 

50 55 (88) 365 

(193) 996 

29 6 460 

59 (1) 336 

3 101 1,831 

397 

36 281 

122 (2) 1,234 

470 56 (175) 7,544' 

3,631 1,838 28,046 

150 618 

2,013 4 10 16,259 

865 190 10,033 

745 6,271 

77 720 

148 (1) 531 

23 (5) 831 

3,871 4 194 34,645 

4,114 39 16,643 46,582 

12,236 99 18,700 117,435 

(50) (55) 332 (426) 

12,186 $ 44 $ 19,032 $ 117,009 
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GAS UTILITIES AND INFRASTRUCTURE 
Consolidating Segment Income 
(Unaudited) 

Duke 
Energy 

(in milllons) Ohio(•l 

Operating Revenues 

Regulated natural gas $ 270 s 
Nonregulated natural gas and other 

Operating Revenues 270 

Operating Expenses 

Cost of natural gas 64 

Operation, maintenance and other 57 

Depreciation and amortization 42 

Property and other taxes 31 

Total operating expenses 194 

Operating Income (Loss) 76 

Other Income and Expenses 

Equity In earnings of unconsolidated affilfates 

Other income and expenses, net 2 

Total other Income and expenses 2 

Interest Expense 13 

Income Before Income Taxes 65 

Income Tax Expense 23 

Segment Income $ 42 $ 

(a) Includes results of the wholly owned subsidiary, Duka Energy Kentucky. 
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Six Months Ended June 30, 2017 

Piedmont Midstream Gas 
Natural Gas Pipelines and Eliminations/ Utilities and 

LDC Storage!bl Adjustments Infrastructure 

696 $ $ $ 966 

5 5 

701 971 

270 334 

141 2 (2) 198 

71 114 

25 56 

507 2 (1) 702 

194 (2) 269 

36 36 

2 

36 38 

38 52 

156 34 255 

59 13 95 

97 $ 21 $ $ 160 

(b) Includes earnings from investments in ACP, Sabal Trail, Constitution and Cardinal pipelines, as well as Hardy and Pina Needle storage facilities. 
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GAS UTILITIES AND INFRASTRUCTURE 
Consolidating Segment Income 
(Unaudited) 

(in millions) 

Operating Revenues 

a perating Expenses 

Cost of natural gas 
Operation, maintenance and other 

Depreciation and amortization 

Property and other taxes 

Total operating expenses 

Operating Income (Loss) 

Other Income and Expenses, net 

Interest Expense 

Income Before Income Taxes 

Income Tax Expense 

Segment Income 

(a) Includes results of the wholly owned subsidiary, Duke Energy Kentucky. 

Duke 
Energy 
Ohio!•l 

$ 269 

58 

59 

40 

32 

189 

80 

13 

67 

22 

$ 45 

$ 

$ 

KyPSC Case No. 2017-00321 
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Six Months Ended June 30, 2016 

Gas 
Midstream Eliminations/ Utilities and 

Pipelines Adjustments Infrastructure 

$ $ 269 

58 

60 

40 

32 

1 190 

(1) 79 

6 6 

13 

5 72 

2 24 

3 $ $ 48 
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GAS UTILITIES AND INFRASTRUCTURE 
Consolidating Balance Sheets -Assets 
{Unaudited) 

(In millions) 

Current Assets 

Cash and cash equivalents 

Receivables, net 

Receivables from affiliated companies 

Notes receivable from affiliated companies 

Inventory 

Regulatory assets 

Other 

Total current assets 

Property, Plant and Equipment 

Cost 

Accumulated depreciation and amortization 

Net property, plant and equipment 

Other Noncurrent Assets 
Goodwill 

Regulatory assets 

Investments in equity method unconsolidated affiliates 

Investments and advances from subsidiaries 

Other 

Total other noncurrent assets 

Total Assets 

lntercompany balances and other 

Reportable Segment Assets 

(a) Includes balances of the wholly owned subsidiary, Duke Energy Kentucky. 

Duke 
Energy 
Ohio!•l 

$ 2 

(15) 

16 

25 

39 

4 

(1) 

70 

2,797 

(708) 

2,089 

324 

195 

3 

522 

2,681 

(9) 

$ 2,672 

(b) Includes the elimlnation of intercompany balances and purchase accounting adjustments. 

$ 

$ 

KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 

Page 1768 of 1788 

June 30, 2017 

Piedmont Midstream Gas 
Natural Gas Pipelines and Eliminations! Utilltles and 

LDC Storage Adjustmentslb! Infrastructure 

13 $ $ $ 15 

80 65 

53 (53) 16 

(3) 22 

38 77 

119 123 

88 2 89 

391 (54) 407 

6,430 9,227 

(1,425) (2,133) 

5,005 7,094 

49 1,551 1,924 

345 202 742 

879 879 

6 6 

13 13 (1) 28 

407 892 1,758 3,579 

5,803 892 1,704 11,080 

(68) (26) 96 (7) 

5,735 $ 866 $ 1,800 $ 11,073 
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GAS UTILITIES AND INFRASTRUCTURE 
Consolidating Balance Sheets~ Liabilities and Equity 
(Unaudited) 

(in millions) 

Current Liabilities 

Accounts payable 

Accounts payable to affiliated companies 

Notes payable to affiliated companies 

Taxes accrued 

Interest accrued 

Current maturities of long-term debt 

Regulatory liabilllies 

Other 

Total current liabilities 

Long-Tenn Debt 

Long-Tenn Debt Payable to Affiliated Companies 

Other Noncurrent Liabilities 

Deferred income taxes 

Asset retirement obligat!ons 

Regulatory liabilities 

Accrued pension and other post-retirement benefit costs 

Investment tax credits 

Other 

Total other noncurrent Habilltles 

Equity 

Total Liabilities and Equity 

lntercompany balances and other 

Reportable Segment Liabilities and Equity 

(a) Includes balances of the wholly owned subsidiary, Duke Energy Kentucky. 

Duke 
Energy 
Ohlo!al 

$ 80 

2 

(9) 

5 

7 

4 

89 

461 

7 

495 

29 

109 

17 

2 

61 

713 

1,411 

2,681 

(9) 

$ 2,672 

(b) Includes the eliminal!on of lntercompany balances and purchase accounting adjustments. 

$ 

$ 
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June 30, 2017 

Piedmont Midstream Gas 
Natural Gas Pipelines and Eliminations/ Utllitles and 

LDC Storage Adjustments(l>l Infrastructure 

105 $ $ $ 185 

57 63 (52) 68 

167 (2) 167 

6 34 31 

30 35 

35 35 

(6) (1) 

69 (1) 72 

463 97 (56) 593 

1,911 187 2,559 

7 

992 40 (1) 1,526 
15 (1) 43 

625 16 750 

14 31 

1 3 

162 223 

1,809 40 14 2,576 

1,620 755 1,559 5,345 

5.803 892 1,704 11,080 

(68) (26) 96 (7) 

5,735 $ 866 $ 1,794 $ 11,073 
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Revenues By Customer Class 
(Unaudited) 

Duke Duke Duke 
Energy Energy Energy 

(In millions) Carolinas Progress Florida 

Regulated Electric Revenues 

Residential $ 1,302 $ 646 $ 1,103 

General service 1,029 594 665 

lndustrlal 562 299 125 

Wholesale 230 544 74 

Change in unbilled (4) (5) 36 

Other revenues 326 140 147 

Total Electric Revenues $ 3,445 $ 2,418 $ 2,150 

Regulated Natural Gas Revenues 

Resldential $ $ $ 

Commercial 

lndustrlal 
Power Generation 

Change in unbilled 

Other revenues 

Total Natural Gas Revenues $ $ $ 

Duke Duke Duke 
Energy Energy Energy 

(in millions) Carolinas Progress Florida 

Regulated Electl1c Revenues 

ResldentJal $ 1,398 $ 900 $ 1,100 

General service 1,071 622 642 

Industrial 604 303 123 

Wholesale 217 593 104 

Change in unbilled 73 20 35 

Other revenues 53 82 153 

Total Electric Revenues $ 3,416 $ 2,520 $ 2,157 

Regulated Natural Gas Revenues 

Residential $ $ $ 

Commercial 

Industrial 

Change in unbilled 

Other revenues 

Total Natural Gas Revenues $ $ $ 

(a) Includes results of the wholly owned subsidiary, Duke Energy Kentucky. 
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Six Months Ended June 30, 2017 

Duke 
Duke Energy Energy Piedmont Eliminations I 

Ohio (a) Indiana Natural Gas Adjustments Total 

$ 348 $ 497 $ $ $ 4,096 

211 372 2,871 

59 381 1,426 

13 155 1,016 
(5) (6) 16 

39 101 (73) 680 

$ 665 $ 1,500 $ $ (73) $ 10,105 

$ 191 $ $ 398 $ $ 589 

78 215 293 

11 68 79 

40 40 
(22) (75) (97) 

12 50 62 

$ 270 $ $ 696 $ $ 966 

Six Months Ended June 30, 2016 

Duke 
Duke Energy Energy Eliminations I 

Ohio!•l Indiana Adjustments Total 

$ 356 $ 476 s $ 4,230 

215 344 2,894 

59 349 1,438 

9 171 1,094 

8 13 149 

16 63 (82) 285 

$ 663 $ 1,416 $ (82) $ 10,090 

$ 183 $ $ $ 183 

75 75 

10 10 

(9). (9) 

10 10 

$ 269 $ $ $ 269 
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SEGMENT INCOME 

E(ecb"lc Utlllties and lnfrasb"uctura 

Gas Utilities and Infrastructure 

Commercial Renawables 

Total Reportable Segment Income 

Other 

Discontinued Operations 

Nat Income Attrlbutabla to Duke Energy Corporation 

DUKE ENERGY CORPORATION 
REPORTED TO ADJUSTED EARNINGS RECONCILIATION 

Six Months Ended June 30, 2017 
(Dollar.i in millions, except per share amounts) 

Special Item 

Reported Costs to Achieve 
Earnings Piedmont Merger 

1,364 $ 

160 

51 

1,575 

(171) 29 A 

(2) 

1,402 s 29 

EPS ATTRIBUTABLE TO DUKE ENERGY CORPORATION, DILUTED s 2.00 I 0.05 

$ 

$ 

$ 

KyPSC Case No. 2017-00321 
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Discontinued Total Adjusted 
Operations Adjustments Earnings 

$ $ 1,364 

160 

51 

1,575 

29 (142) 

28 2 

2 $ 31 s 1,433 

- $ 0.05 s 2.05 

A - Net of $17 million tax benefit. $45 million recorded within Operating Expenses and $1 million recorded within Interest Expense on the Condensed Consol!dated Statements of 
Operations. 

B - Recorded Jn (loss) Income from Discontinued Operations, net of tax on the Condensed Consolidated Statements of Operations. 

Weighted Average Shares, Diluted (reported and adjusted) - 700 mill1on 
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DUKE ENERGY CORPORATION 
REPORTED TO ADJUSTED EARNINGS RECONCILIATION 

Six Months Ended June 30, 2016 
(Dollars In milllons, except per share amounts) 

Special Items 

KyPSC Case No. 2017-00321 
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Costs to lntarnatlonal 
Reported Achieve Cost Savings Energy Discontinued Total Adjusted 
Earnings Merger11 Initiatives Operations Operations Adjustments Earnings 

SEGMENT INCOME 

Electrlc Uti11tlea and lnfr111tructura 1,368 ' ' ' ' ' 
Gas Utllltles and lnfrastructura " 
Commercial RenawabJes 37 

Total Reportable Segment Income 1,453 

International Energy 146 c 148 

Other (255) 143 A 27 B 170 

Discontinued Operatlona (146) c 143 0 (5) 

Net Income Attributable to Duke Energy Corporation 1,203 143 $ 27 • • 143 "' EPS ATTRIBUTABLE TO DUKE ENERGY CORPORATION, DILUTED 1.74 0.21 • 0.04 • 0.21 0.415 

A - Net of $88 million tax benefit. Includes $1 million recorded within Operating Revenues, $47 million recorded within Operating Expenses and $183 million recorded within 
Interest Expense on the Condensed Consolidated Statements of Operations. The interest expense primarily relates to losses on forward-starting interest rate swaps 
associated with the Piedmont acquisition financing. 

1,368 

48 

37 

1,453 

148 

(85) 

1,516 

2.20 

B - Net of $17 million tax benefit. Consists of severance costs recorded within Operation, maintenance and other on the Condensed Consolidated Statements of Operations. 

C - Includes $4 million tax benefrt. Operating results of the International Disposal Group, which exclude the impairmant described below, recorded within Income from 
Discontinued Operations, net of tax on the Condensed Consolidated Statements of Operations. 

D - Recorded in (Loss) Income from Discontinued Operations, net of tax on the Condensed Consolidated Statements of Operations. Includes an impairment charge related to 
certain assets in Central America. 

Weighted Average Shares Outstanding, Diluted (reported and adjusted) - 689 mllllon 
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DUKE ENERGY CORPORATION 
Non-GAAP Financial Measures 

KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 

Page 1773 of 1788 

Management evaluates financial perfonnance in part based on non-GMP financial measures, including adjusted earnings and adjusted diluted EPS. 

Adjusted earnings and adjusted diluted EPS represent income from continuing operations attributable to Duke Energy, adjusted for the dollar and per share 
impact of special items. As discussed below, special items represent certain charges and credits which management believes are not indicative of Duke 
Energy's ongoing performance. Management believes the presentation of adjusted earnings and adjusted 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-GMP 
financial measures 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 GMP measures for adjusted 
earnings and adjusted diluted EPS are Net Income Attributable 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 reflect ongoing costs: 

Costs to Achieve Mergers represent charges resulting from strategic acquisitions. 

Cost Savings 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 
belleves inclusion of the operating results of the Disposal Group within adjusted earnings and adjusted diluted EPS results 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 reconcile this non-GMP financial measure to the most 
directly comparable GMP financial measure is not available at this time, as management is unable to project all special items for future periods (such as 
legal settlements, the impact of regulatory orders, or asset impairments). 

Management evaluates segment perfonnance based on segment income and other net expense. Segment income is defined as income from continuing 
operations attributable to Duke Energy. Segment income 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 performance. Adjusted segment 
income is a non-GMP financial measure, as it is based upon segment income adjusted for special items, which are discussed above. Management believes 
the presentation of adjusted segment income provides useful infonnation to investors, as it provides them with an additional relevant comparison of a 
segmenrs perfonnance across periods. The most directly comparable GMP measure 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 segment income or adjusted other net expense and any related growth rates for future periods, 
information to reconcile these non-GMP financial measures to the most directly comparable GMP 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 titled measures of another 
company because other companies may not calculate the measures in the same manner. 
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Commission file 
number 

1-32853 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM8-K 

CURRENT REPORT 
Pursuant to Section 13 o.r lS(d) of the 

Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): August 24, 2017 

Rcgistr:int, St:itc of Incorporation or Organization, 
Address of Principal Executive Offices, and Telephone Number 

,,(~DUKE 
"1te ENERGY. 

DUKE ENERGY CORPORATION 
(a Delaware corporation) 
550 South Tryon Street 

Charlotte, North Carolina 28202-1803 
704-382-3853 

IRS Employer 
Identific:ition No. 

20-2777218 

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: 

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

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

D Pre-commencement communications pursuant to Rule l4d-2(b) under the Exchange Act (17 CFR 240.l4d-2(b)) 

D Pre-commencement communications pursuant to Rule l 3e4(c) under the Exchange Act (17 CFR 240. l 3e4(c)) 

Indicate by check mark whether the registrant is an emerging gro\vth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter) 
or Rule l 2b-2 of the Securities Exchange Act of 1934 (§230.12b-2 of this chapter). 

Emerging growth company 0 

If an emerging gro\vth 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. D 
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Item 5.02. Departure of Di rectors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain 
Officers 

On August 24, 2017, director Michael J. Angelakis notified Duke Energy Corporation (the "Corporation") that effective August 25, 20 t 7, he would resign 
from the Corporation's Board of Directors due to increased external business commitments. Mr. Angelakis' resignation was not the result of any 
disagreement with the Corporation on any matter relating to the operation, policies or practices oft he Corporation. 
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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 24, 2017 

DUKE ENERGY CORPORATION 

Name: 
Title: 
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Isl Julia S. Janson 
Julia S. Janson 
Executive Vice President, Executive Affairs, Chief Legal Officer 
and Corporate Secretary 
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(a North Carolina limited liability company) 

526 South Church Street 
Charlotte, North Carolina 28202-1803 

704-382-3853 
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20-2777218 
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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 
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0 Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

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

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

0 Pre-commencement communications pursuant to Rule l 3e-4(c) under the Exchange Act (17 CFR 240. 13e-4(c)) 

0 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.l 2b-2 of this chapter). 

Emerging groMh company 0 

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 l 3(a) of the Exchange Act. D 
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On August 25, 2017, Duke Energy Carolinas, LLC ("Duke Energy Carolinas") filed a rate case with the North Carolina Utilities Commission (the "NCUC") to 
request an average 13.6% increase in retail revenues, or approximately $647 million, with an overall rate of return of approximately 7.93% 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 $13.8 billion 
as of December 3 l, 2016, and adjusted for known and measurable changes through November 2017, 

While a procedural schedule has not yet been established by the NCUC, hearings are expected to commence in early 2018. Duke Energy Carolinas has 
requested the NCUC approve the requested rates to be effective on April 1, 2018, but no later than May 1, 2018. 

An overview providing additional detail on the filing is attached to this Form 8~K as Exhibit 99. l. 

Item 9.01. Financial Statements and Exhibits. 

(d) Exhibits. 

99.1 Duke Energy Carolinas Summary of2017 Rate Case Filing in North Carolina 
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the 
undersigned hereunto duly authorized. 

Date: August25,2017 

Date: August 25, 2017 

3 

DUKE ENERGY CORPORATION 

By: 
Name: 
Title: 

Isl Julia S. Janson 
Julia S. Janson 
Executive Vice President, Executive Affairs, ChiefLegal 
Officer and Corporate Secretary 

DUKE ENERGY CAROLINAS, LLC 

By: 
Name: 
Title: 

Isl Julia S. Janson 
Julia S. Janson 
Executive Vice President, Executive Affairs, ChiefLegal 
Officer and Secretary 



Exhibit 
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EXHIBIT INDEX 

Dcscri tlon 

Duke Energy Carolinas Summary of2017 Rate Case Filing in North Carolina 
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Duke Energy Carolinas 
Summnry of 2017 Rate Cuse Filing in North Carolina 

(Docket E-7 Sub 1146) 

Exhibit 99.1 

• On August 25, 2017, Duke Energy Curolinas filed a rate case \vith the North Carolina Utilities Commission (NCUC) to request an average 13.6 
percent increase in retail revenues, or approximately $647 million: 

• The rate case filing requests an overall rate of return of7 .93% based on approval ofa 10.75% return on equity and a 53% equity component of 
the capital structure 

• The filing is based on a North Carolina rate base of$ l 3.8 billion as of December 31, 20 t 6 and adjusted for known and measurable changes 
through November 2017 (hearings are expected to commence early next year) 

• This rate inc reuse request is driven by: 

Drivers 

Significant Plant Additions and Changes 
Coal Ash Pond Closure costs 
All other changes to rate base; operating costs, and operating revenues (primarily lower NC 

tax rate and lower cost of debt) 
Grid Reliability and Resiliency Rider 

$ 
$ 

$ 
$ 

Revenue 
Requirement 

381 million 
336 million 

(106) million 
36 million 

• Major capital investments<•) including pro-forma adjustments to reOect known and measurable changes include: 

• The new W.S. Lee Combined Cycle unit - $557 million 
• Lee Nuclear Project development costs -$527 million 
• Two new solar facilities - $156 million 
• The Carolinas West Primary Control Center- $120 million 
• Advanced Metering Infrastructure (AMI) - $123 million 
• Relicensing 13 hydro facilities on the Catawba-Wateree river basins - $109 million 

Lee Nuclear Project cancellation 

0/o of Total 
Request 

59% 
52% 

(17)% 
6% 

Duke Energy Carolinas is requesting NCUC approval to cancel the development of the Lee Nuclear Project while maintaining the Combined 
License as an option for the future in case circumstances change 
The associated revenue requirement is S53 million to recover incurred project development expenses over a 12 year period, as permitted by 
statute 

• Coal Ash Pond Closure costs include: 

• $135 million to recover previously incurred expenses over a five year period 
• $201 million for ongoing expenses 

• The Grid Reliability and Resiliency Rider includes: 

• Duke Energy Carolinas has requested a new Grid Reliability and Resiliency Rider to recover grid modernization costs. 

(1) Represents Duke Energy Carolinas total investment, which is allocated-67% to NC. 



• The Grid Reliability and Resiliency Rider revenue requirement reflects: 
• $309 million of capital investment in 2018 for NC Retail customers 
• $20 million for Operating & Maintenance expense related to these investments 
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• The Company has requested the NCUC approve the requested rates to be effective on April I, 2018 but no later than May 1, 2018. 
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D Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 
D Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 
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revised financial accounting standards provided pursuant to Section l3(a) oFthe Exchange Act. D 



Item 2.06. Mntcrinl Impairments. 

KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attachment 

Page 1784 of 1788 

On August 29, 2017, Duke Energy Florida, LLC ("DEF''), a wholly owned subsidiacy of Duke Energy Corporation (the "Corporation"), filed a Second 
Revised and Restated Settlement Agreement (the "2017 Settlement") with the Florida Public Service Commission ("FPSC"). The 2017 Settlement replaces 
and supplants the previous Revised and Restated Stipulation and Settlement Agreement dated July 31, 2013, that was approved by the FPSC in 
November 2013 (the "2013 Settlement"). 

Parties to the 2017 Settlement include DEF, the Office of Public Counsel, the Florida Industrial Power Users Group, the Florida Retail Federation, White 
Springs Agricultural Chemicals, Inc. d/b/a PCS Phosphate, and Southern Alliance for Clean Energy. 

The 201 7 Settlement extends the base rate case stay-out provision from the 2013 Settlement through the end of202 l; however, DEF is allo\ved a multi-year 
increase to its base rates of$67 million per year in 2019, 2020 and 2021, as well as base rate increases for solar generation. The 2017 Settlement also 
contains provisions related to future investments in solar and renewable energy technology as well as the tennination of the proposed Levy Nuclear Project. 

In connection with tenninating the proposed Levy Nuclear Project under the 2017 Agreement, DEF agreed to the follo\ving terms: 

• Write off costs related to obtaining the Levy Nuclear Project combined operating license ("COL"), including allowance for funds used during 
construction; and 

• In addition to the COL costs, \vrite off all remaining but unrecovered Levy Nuclear Project costs, including the retail portion of the $34.3 million fee 
(including interest) ordered by the trial court on December 22, 2016, in connection with the litigation between DEF and Westinghouse Electric 
Company regarding the termination costs associated with the cancellation by DEF of the Engineering, Procurement, and Construction contract 
associated with the Levy Nuclear Project (the "Westinghouse Contract Litigation"), as well as any potential adverse court rulings on the appeals in 
the Westinghouse Contract Litigation, for which DEF has not yet sought recovel)'. 

As a result of such tenns, the Corporation will take an estimated pre-tax impainnent charge of approximately $135 million in the third quarter of2017 which 
\Vill be treated as a special item and excluded from the Corporation's adjusted diluted earnings per share results. 

The 2017 Settlement is subject to the review and approval of the FPSC, \Vhich is expected by the end of 2017. 

An overview providing additional detail on the 2017 Settlement is attached to this Form 8-K as Exhibit 99.1. 

Item 9.01. Financial Statement and Exhibits. 

(d) Exhibits. 

99.l Duke Energy Florida 2017 Settlement Agreement Sumrnal)' 
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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 29, 2017 

Date: August 29, 2017 

DUKE ENERGY CORPORATION 

By: 
Name: 
Title: 

Isl Julia S. Janson 
Julia S. Janson 
Executive Vice President, Executive Affairs, Chief Legal Officer and 
Corporate Secretary 

Duke Energy Florida, LLC 

By: 
Name: 
Title: 
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Isl Julia S. Janson 
Julia S. Janson 
Executive Vice President, Executive Affairs, Chief Legal Officer and 
Secretary 



Exhibit 
99.1 

EXHIBIT INDEX 

Description 
Duke Energy Florida 2017 Settlement Agreement Summary 

4 

KyPSC Case No. 2017-00321 
FR 16(7)(p) Supplemental Attochment 

Page 1786 of 1788 



Duke Energy Florida 
2017 Settlement Agreement Summary 

(Docket: TBD) 

Summary 
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Exhibit 99.1 

On August 29, 20 l 7, Duke Energy Florida (the "Company") filed a 2017 Second Revised and Restated Settlement Agreement ("2017 Settlement") dated 
August 29, 2017, with the Florida Public Service Commission ("FPSC"). The 2017 Settlement replaces and supplants the previous Revised and Restated 
Stipulation and Settlement Agreement ("2013 Settlement") dated August I, 2013 that was approved by the FPSC in November 2013 (Docket No. 130208-
EI). NOTE: This document contains a brief summary of the key provisions, but the specific tenns and exhibits included in the 2017 Settlement Agreement 
govern and control. 

Parties to the 2017 Settlement include the Company, the Office oFPublic Counsel, the Florida Industrial Power Users Group, the Florida Retail Federation, 
White Springs Agricultural Chemicals, Inc. d/b/a PCS Phosphate, and Southern Alliance for Clean Energy. 

The 2017 Settlement extends the base rate case stay-out provision from the 2013 Settlement through the end of2021; however, DEF is allowed a multi-year 
increase to its base rates of$67 million per year in 2019, 2020 and 2021, as well as base rate increases for solar generation. In addition to provisions 
contained in the 2013 Settlement related to the Crystal River 1 and 2 coal units ("CRI &2") and future generation needs in Florida, the 2017 Settlement 
contains provisions related to future investments in solar and renewable energy technology, impacts of potential tax refonn, as well as the tennination of the 
proposed Levy Nuclear Project. 

The 2017 Settlement is subject to the review and approval of the FPSC, which is expected by the end of2017. 

Summary of Key Provisions 

Key ltems Preseryed from the 2013 Settlement 

• ~: There is no change from the 2013 Settlement. IfDEF decides to retire CR! &2 in order to comply with environmental regulations, DEF is 
pennitted to continue to recover nonnal annual depreciation expense for CR1&2 through the end of2020 and recover any remaining net book value 
in 2021 (unless a different time period is accepted) through the Capacity Cost Recovery clause. 

• Generation Base Rate Adjustment CGBRA): There is no change from the 2013 Settlement. DEF is authorized to recover the cost of its new Citrus 
Combined Cycle unit through a GBRA in 2018. 

Levy Nuclear Project 

• DEF will not move forward with building the Levy nuclear plant. 
• DEF wilt write off all costs related to obtaining the Levy COL, including AFUDC, and all remaining but unrecovered Levy Nuclear Project costs, 

including the retail portion of the Westinghouse termination fee described below. 
As a result, Duke Energy will take an estimated pre-tax impairment charge of approximately $135 million in Q3 20 l 7 which will be treated 
as a "special item" (excluded from adjusted diluted earnings per share, or "EPS"). 

• DEF \Vilt also forgo seeking recovery of approximately $15 million primarily related to previously expensed legal fees related to the Westinghouse 
Contract Litigation. 

• DEF will absorb the cost of any potential adverse court rulings on the appeals in the Westinghouse Contract Litigation. The Westinghouse Contract 
Litigation is presently on appeal in the Fourth Circuit, with DEF appealing the court's award to Westinghouse of$34.3 million (consisting ofa $30 
million tennination fee plus accrued interest) and Westinghouse appealing the court's award of $0 on its $482 million claim for tennination costs. 

Base Rates 

• Base rates will be increased by an incremental $67 million each year from 2019 through 2021, for a total of$200 million by 2021. 
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• Base Rate Freeze: Except for the base rate increases described above and the solar base rate and tax reform adjustments described below, all other 
base rates will remain frozen through 2021 unless earnings are outside a 9.5% to It .5% ROE band, in which case either party can request an 
amendment. 
Tax Reform: 

• If tax reform is enacted during the term of the settlement that results in a decrease in base revenue requirements, then DEF shall retain 40% 
of any impacts each year, up to $50 million pre-tax, to accelerate the depreciation of Crystal River coal units 4 & 5. 

• All remaining impacts will be flowed back to customers through a one-time base rate decrease. 
• If tax reform results in an increase in base revenue requirements, then DEF shall defer those impacts to a regulatory asset to be addressed in 

base rates, with changes effective no earlier than January 2022. 
• Excess Deferred Taxes will be flowed back to customers overtime either I) consistent with the time period specified by the tax reform law, 

or 2) over 5 or 10 years, depending on whether the cumulative regulatory liability is below or above $200 million, respectively. 

Solar Base Rate Adjustment 

• DEF will construct or acquire 700 MW of solar generation between 2018 and 2022, limited to a cumulative annual total of350 MW by 2019, 525 
MW by 2020, and 700 MW by 2022. 

• Costs must be reasonable and are capped on a \Veighted average basis at $1,650/kWac per filing. 
• Beginning on or after January 2019, upon Commission-approval and commercial operation of each plant, DEF will begin recovering the revenue 

requirements in base rates. 
• An ROE of 10.5% will be used in the calculation of revenue requirements. 

Grid Modernization 

• The base rate increases, 2019 through 2021, will support approximately $1.1 billion of grid modernization investments in DEF's service territory to 
enhance reliability, reduce outages, shorten restoration times, support the growth ofrenewable energy and emerging technologies, install advanced 
metering infrastructure and upgrade enterprise systems. 

• Fuel: DEF will recover its 2017 estimated under-recovered fuel costs of approximately $196 million evenly over a two year period that begins in 
January 2018. 
Fuel Hedging: DEF wilt sign no new financial natural gas hedge contracts, nor will it recover costs of investments in oil and/or natural gas 
exploration and/or production effective 2018 through 2021. 

Other Items 

• Battery Storage: DEF may implement a 50 MW battery storage pilot program, with costs not to exceed $2,300 per kWac, to be recovered in DEF's 
next base rate proceeding. 

• Electric Vehicle Charging Station Pilot Program 

• DEF is authorized to strategically deploy a minimum of530 charging stations (aka electric vehicle service equipment or"EVSE") at an 
investment ofup to $8 million. 

• All capital costs and operating expenses shall be deferred to a regulatory asset earning AFUDC. 
• DEF can request to begin recovering the regulatory asset over a four-year period after 2021. 
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