
~-,DUKE 
~ ENERGY® 

VIA OVERNIGHT DELIVERY 

July 2, 2019 

Ms. Gwen R. Pinson 
Executive Director 
Kentucky Public Service Commission 
211 Sower Blvd 
Frankfort, KY 40602 

Re: Case No. 2019-----

Mailing Address: 
139 East Fourth Street 

1303-Main 
Cincinnati, Ohio 45202 

o: 513-287-4320 
f: 513-287-4385 

Rocco.D'Ascenzo@duke-energy.com 
Rocco 0. D'Ascenzo 

Deputy General Counsel 

RECE~VED 

JUL 0 3 2019 

PUBLIC SERVICE 
COMMISSION 

In the Matter of The Application of Duke Energy Kentucky, Inc., for an Order 
Seeking an Amendment to its Existing Financing Authority Authorizing the 
Issuance of Unsecured Debt and Long-Term Notes, Execution and Delivery of 
Long-Term Loan Agreements, and Use of Interest Rate Management 
Instruments 

Dear Ms. Pinson: 

Duke Energy Kentucky, Inc. hereby submits its Application of Duke Energy Kentucky, Inc., for an 
Amendment to its Existing Financing Authority being sent via overnight delivery. The original and 
ten (1 0) paper copies have been mailed to the Commission via overnight delivery. 

Please date-stamp the two copies of the letter and return to me in the enclosed return envelope. 

cc: Rebecca W. Goodman (w/enclosure) 

Sincerely, 

Rocco D 'Ascenzo 
Deputy General Counsel 
Rocco.D' Ascenzo@duke-energy.com 
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RECEIVED 

COMMONWEALTH OF KENTUCKY JUL 0 3 2019 

BEFORE THE PUBLIC SERVICE COMMISSION PUBLIC SERVICE 
COMMISSION 

In the Matter of the Application of Duke Energy 
Kentucky, Inc. for an Order Seeking an 
Amendment to its Existing Financing Authority 
Authorizing the Issuance of Unsecured Debt and 
Long-Term Notes, Execution and Delivery of 
Long-Term Loan Agreements, and Use of 
Interest Rate Management Instruments. 

) 
) 
) 
) 
) 
) 
) 

Case No. 2019----

APPLICATION FOR AN AMENDMENT TO ITS EXISTING FINANCING 
AUTHORITY 

On November 26, 2018 in Case No. 2018-00323, the Commission issued an order 

granting Duke Energy Kentucky, Inc., (Duke Energy Kentucky or the Company), 

authority for the issuance and sale of up to $200,000,000 principal amount of 

"Securities"1 through December 31, 2020, as further described in that order.2 To date, 

Duke Energy Kentucky has not issued any Securities pursuant to that authority. On July 

17, 2019, Duke Energy Kentucky expects to close on $40,000,000 of Securities under 

this existing authority. As a result of very favorable pricing achieved during a private 

placement solicitation on June 21, 2019, Duke Energy Kentucky has the opportunity to 

complete additional financing. Duke Energy Kentucky now requests that the Commission 

issue an order in this case identical in all respects to the order in Case No. 2018-00323, 

except that such order would amend the Company's current financing authority so to 

1 See paragraph 3 below. 
2 In the Matter of the Electronic Application of Duke Energy Kentucky, Inc. for an Order Authorizing the 
Issuance of Unsecured Debt and Long-Term Notes, Execution and Delivery of Long-Term Loan 
Agreements, and Use of Interest Rate Management Instruments, Case No. 2018-00323, (Ky .P.S.C. Order p. 
4)(Nov. 26, 2018). 
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authorize the ability to issue up to $280,000,000 in total Securities through December 31, 

2020, instead of $200,000,000. The reasons for this request are further explained in 

Section 7 hereof. Other than the increased amount of Securities, this application is 

identical in all material respects to the application in Case No. 2018-00323. 

Pursuant to KRS 278.300 and 807 KAR 5:001 Sections 12 and 18, Duke Energy 

Kentucky, Inc. (Duke Energy Kentucky) respectfully requests that the Commission 

authorize Duke Energy Kentucky to, effective upon approval, issue Securities, assume 

obligations and enter into all necessary agreements relating thereto, to issue and sell up to 

$280,000,000 principal amount, for a term not to exceed fifty (50) years, consisting of 

long-term debt that Duke Energy Kentucky may elect to issue pursuant to: (1) the 

Indenture between The Union Light, Heat and Power Company (n/k/a Duke Energy 

Kentucky) and Deutsche Bank Trust Company dated as of December 1, 2004, or any 

amendments thereto (the Deutsche Bank Indenture); (2) the Indenture between The 

Union Light, Heat and Power Company (n/k/a Duke Energy Kentucky) and The Fifth 

Third Bank (succeeded by The Bank of New York) dated July 1, 1995, or any 

amendments thereto (the BONY Indenture); or (3) other long-term debt, including 

conversion of short-term borrowings into long-term debt. 

Duke Energy Kentucky also requests ability to borrow from Boone County 

Kentucky, or another authorized issuer of tax exempt bonds in the State of Kentucky 

(Authority), for a term not to exceed fifty (50) years, the proceeds of up to a maximum of 

$76,720,000 aggregate principal amount of Authority tax exempt revenue bonds that may 
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be issued in one or more series (Authority Bonds).3 Duk~ Energy Kentucky proposes to 

enter into one or more loan agreements (Loan Agreements) with the Authority to 

evidence and secure its obligations to repay such loan or loans. Duke Energy Kentucky 

will use the proceeds from any such loans to refinance existing tax-exempt Authority 

Bonds. The proceeds from the issuance of the Securities will be used to refund existing 

obligations on currently outstanding tax exempt bonds, which are puttable to Duke 

Energy Kentucky, in particular, the $50,000,000 County of Boone, Kentucky Pollution 

Control Revenue Refunding Bonds (Duke Energy Kentucky, Inc. Project), due August 1, 

2027, which were originally issued as series 2008A on December 3, 2008 (the 2008A 

Bonds) and the $26,720,000 County of Boone, Kentucky Pollution Control Revenue 

Refunding Bonds (Duke Energy Kentucky, Inc. Project), due August 1, 2027, which were 

issued as series 2010 on November 24, 2010 (the 2010 Bonds). Duke Energy Kentucky 

requests such authority beginning upon approval by the Commission through the period 

ending December 31, 2020, unless amended by Commission Order. 

In support of this Application, Duke Energy Kentucky states as follows: 

1. 807 KAR 5:001 Section 18(1)(a). Pursuant to 807 KAR 5:001, Section 

14(2), Duke Energy Kentucky is a Kentucky Corporation that was originally incorporated 

on March 20, 1901, is in good standing, and, as a public utility, as that term is defined in 

KRS 278.010(3), is subject to the Commission's jurisdiction. Duke Energy Kentucky is 

engaged in the business of providing retail gas and electric service to its customers in 

Northern Kentucky in various municipalities and unincorporated areas of Kenton, 

Campbell, Boone, Gallatin, Grant, and Pendleton Counties. Duke Energy Kentucky's 

3 In the Matter of The Application of Duke Energy Kentucky, Inc., for an Order Authorizing the Issuance of 
Unsecured Debt and Long-Term Notes, Execution and Delive1y of Long-Term Loan Agreements, and Use 
of Interest Rate Management Instruments, Case No. 2012-00575, (Ky. P.S.C. Order)(February 12, 2013). 
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business address is 139 East Fourth Street, Cincinnati, Ohio 45202. The Company's local 

office in Kentucky is Duke Energy Envision Center, 4580 Olympic Boulevard Erlanger, 

Kentucky 41018. Duke Energy Kentucky's email address is KYfilings@duke­

energy.com. Duke Energy Kentucky's articles of incorporation are on file with the 

Commission in Case No. 2013-00097 and are hereby incorporated by reference. 

2. 807 KAR 5:001 Section 18(1)(b). As of March 31,2019, the original cost 

of Duke Energy Kentucky's property was $2,557,567,000. The Company's principal 

properties consist of electric generating plants, and gas and electric distribution facilities. 

3. 807 KAR 5:001 Section 18(1)(c). Duke Energy Kentucky proposes, with 

the necessary consent and authority of this Commission, to issue and sell, from time to 

time over the two-year period beginning January 1, 2019 and ending December 31,2020, 

up to $280,000,000 principal amount of secured indebtedness (Bonds) or unsecured 

indebtedness (Debentures), or other long term unsecured indebtedness, including but not 

limited to, bank loans (Long Term Notes) in any combination thereof. Duke Energy 

Kentucky also expects to continue to classify $25 million of borrowings under the Utility 

Money Pool Agreement as long-term debt via allocation of Duke Energy Corporation's 

borrowing capacity under its master credit facility. The foregoing types of debt are 

referred to collectively as the "Securities." Duke Energy Kentucky also requests 

permission to borrow from time to time over a period ending December 31, 2020, up to 

$76,720,000 principal amount of proceeds of tax-exempt Authority Bonds issued for a 

term not to exceed fifty (50) years. Duke Energy Kentucky proposes to enter into one or 

more Loan Agreements with the Authority to evidence and secure its obligations to repay 
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such loan or loans. Duke Energy Kentucky will use the proceeds from any such loans to 

refinance existing tax-exempt financings. 

Method of Issuance. Duke Energy Kentucky proposes to either: (a) sell the 

Securities to one or more purchasers or underwriters through negotiated offerings; or, (b) 

sell the Securities through a competitive bidding process; (c) and continue to classify $25 

million of borrowings under the Utility Money Pool Agreement as long-term debt via 

allocation of Duke Energy Corporation's borrowing capacity under its master credit 

facility. If the Securities are sold through a negotiated offering, the terms of each offering 

of the Securities will be negotiated by Duke Energy Kentucky either with one or more 

underwriters/managing underwriters, with one or more purchasers, for direct sale or for 

sale through agents. If the Securities are sold through competitive bidding, the Securities 

will be sold to the bidder(s) whose proposal results in the lowest annual cost of money, 

with Duke Energy Kentucky having the right to reject any or all bids. The bidders will be 

required to specify the coupon rate and the price, exclusive of accrued interest, to be paid 

for the Securities. After approval of the terms for each offering by Duke Energy 

Kentucky's Board of Directors, or by persons authorized by Duke Energy Kentucky's 

Board of Directors, it is anticipated that an agreement and other transaction documents 

setting forth the terms of the Securities would be concluded. 

The Authority Bonds will be issued pursuant to one or more Indentures of Trust 

(Indentures) to be entered into between the Authority and the trustee to be determined, 

which Indentures establish the terms of each series of the Authority Bonds. The Authority 

Bonds will be special obligations payable solely out of revenues derived from the 

payments by Duke Energy Kentucky under the Loan Agreements. 
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Pricing Parameters. Duke Energy Kentucky has developed parameters under 

which the Securities and Authority Bonds are to be sold. The parameters, as set forth in 

Exhibit A, are designed to provide a reasonable allowance for potential changes in 

financial market conditions between the time of Commission authorization and the actual 

sale of the Securities. The inclusion of the parameters within the Order would allow Duke 

Energy Kentucky to sell the Securities or Authority Bonds at any time when it believes it 

is prudent to do so, provided the terms are within the parameters. Exhibit B is a 

representative form of senior note. 

Duke Energy Kentucky proposes that the Commission issue its order authorizing 

Duke Energy Kentucky to execute and deliver the Loan Agreements prior to the time 

Duke Energy Kentucky and the underwriters reach agreement with respect to the terms of 

the Authority Bonds. 

It is anticipated the underwriters would offer the Authority Bonds to purchasers 

pursuant to one or more Official Statements. The proposed sale of the Authority Bonds 

will be exempt from registration under the Securities Act of 1933, as amended. 

Security and Other Agreements. The Bonds will be issued under and secured by 

the Deutsche Bank Indenture, the BONY Indenture, or a new indenture or mortgage 

agreement with a trustee to be determined. If the Debentures are issued, they will be 

issued under the Deutsche Bank Indenture, the BONY Indenture, and to be supplemented 

by one or more supplemental indentures, or a new indenture with a trustee to be 

determined. 

Duke Energy Kentucky's obligations under the Loan Agreements will be to 

provide the Authority with sufficient revenues to enable it to pay the principal of, 
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premium, if any, and interest on, the Authority Bonds as and when any and all payments 

are due. Duke Energy Kentucky may enter into letter of credit agreements to secure Duke 

Energy Kentucky's obligations under the Loan Agreements. Alternatively, such Loan 

Agreement obligations may be unsecured. 

Duke Energy Kentucky would consider arranging an irrevocable letter of credit 

which would support future payments of interest and principal on the Authority's Bonds, 

if needed. Duke Energy Kentucky would use such credit enhancements if the projected 

interest savings from having such credit enhancements would exceed the cost of the 

credit enhancement. Each Loan Agreement will stand alone, allowing Duke Energy 

Kentucky the option of providing or not providing security, letters of credit or other 

credit enhancements under each Loan Agreement. 

Accounting. Duke Energy Kentucky proposes to either credit premiums or charge 

discounts, if any, and to charge the expenses to be incurred in connection with each issue 

to the proper deferred accounts and amortize such amounts over the respective lives of 

the Securities or Authority Bonds respectively, in equal annual amounts to current 

mcome. 

Request for Commission Approval. Duke Energy Kentucky requests that the 

Commission issue its order authorizing the issuance and sale of the Securities, 

authorizing the borrowing of proceeds of the issuance and sale of the Authority Bonds, 

and the described Loan Agreements as requested herein. The Commission's authorization 

would not relieve Duke Energy Kentucky of its responsibility to negotiate and obtain the 

best terms available for the structure selected and, therefore, it is appropriate and 
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reasonable for this Commission to authorize Duke Energy Kentucky to agree to such 

terms and prices consistent with these pricing parameters. 

Use of Interest Rate Management Techniques. Duke Energy Kentucky requests 

that the Commission grant Duke Energy Kentucky authority to continue to utilize interest 

rate management techniques and enter into interest rate management agreements to 

manage its overall effective interest cost and interest rate risk. Such authority will allow 

Duke Energy Kentucky sufficient alternatives and flexibility when striving to better 

manage its interest cost and interest rate risk. Such authority was previously granted in 

Case }Jos. 2004-00435, 2006-00563, 2008-00118, 2008-00503, 2010-00369, 2012-

00575,2014-00343,2016-00379, and 2018-00323. 

Description of the Interest Rate Management Agreements. The interest rate 

management agreements will facilitate products commonly used in today's capital 

markets, consisting of interest rate swaps, caps, collars, floors, options, or hedging 

products such as forwards or futures, or similar products, the purpose of which being to 

manage interest costs. Duke Energy Kentucky expects to enter into these agreements with 

counterparties that are highly rated financial institutions. The transactions will be for a 

fixed period and a stated principal amount, and may be for underlying fixed or variable 

obligations of Duke Energy Kentucky. 

Pricing Parameters. Duke Energy Kentucky proposes that the pricing parameters 

for interest rate management agreements be governed by the parameters corresponding to 

the underlying obligation in effect at its original issuance as specified in the Order 

authorizing such obligation by this Commission, if applicable. 
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Net fees and commiSSions m connection with any interest rate management 

agreement will be in addition to the above parameters and will not exceed 10% of the 

amount of the underlying obligation involved. 

Accounting. Duke Energy Kentucky proposes to account for these transactions in 

accordance with generally accepted accounting principles. 

Request for Commission Approval. Since market opportunities for these interest 

rate management alternatives are transitory, Duke Energy Kentucky must be able to 

execute interest rate management transactions when the opportunity arises to obtain the 

most competitive pricing. Thus, Duke Energy Kentucky seeks approval to enter into any 

or all of the described transactions within the parameters discussed above prior to the 

time Duke Energy Kentucky reaches agreement with respect to the terms of such 

transactions. 

The authorization of the interest rate management agreements consistent with the 

parameters does not relieve Duke Energy Kentucky of its responsibility to obtain the best 

terms available for the product selected and, therefore, it is appropriate and reasonable for 

this Commission to authorize Duke Energy Kentucky to agree to such terms and prices 

consistent with said pricing parameters. 

Conversion of Short-Term Loans Under Utility Money Pool Agreement. Duke 

Energy Kentucky entered into a Utility Money Pool Agreement, for the purpose of 

making its funds available for short-term borrowing with its affiliated operating 

companies, and for borrowing funds from such affiliates. The Commission approved the 

Utility Money Pool Agreement in Case No. 2011-00124. The agreement only allows for 

short-term borrowings. 
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Request for Commission Approval. Duke Energy Kentucky received approval to 

convert borrowings under the Utility Money Pool Agreement to long-term debt, if Duke 

Energy Kentucky deems it prudent to do so. Duke Energy Kentucky has convetied $25 

million of borrowings under the Utility Money Pool Agreement to long-term debt via 

allocation of Duke Energy Corporation's borrowing capacity under its master credit 

facility. Duke Energy Kentucky expects to continue with this classification through the 

two-year period of this application. 

4. 807 KAR 5:001 Section 18(1)(d). The Company seeks up to 

$280,000,000 principal amount of financing authority from January 1, 2019 through 

December 31, 2020. The proceeds from the issuance of the Securities are expected to be 

used: (a) to repay Duke Energy Kentucky's short-tem1 or expiring long-term 

indebtedness; (b) to redeem early or at maturity long-term debt of Duke Energy 

Kentucky, if market conditions are favorable; (c) to fund estimated capital expenditures 

related to its gas delivery and electric generation, transmission and distribution businesses 

of approximately $279 million in 2018, $240 million in 2019 and $206 million in 2020; 

(d) for such additional expenditures as contemplated by KRS 278.300; or (e) for other 

lawful corporate purposes. 

The Company currently projects that it will need to issue at least $260,000,000 in 

long-term debt by the end of 2020 in order to pay for planned capital expenditures, in the 

normal course of the Company's business. Exhibit C sets forth further details of the 

Company's projected capital expenditures during this period. 

The financing authority requested herein is consistent with the proper 

performance by Duke Energy Kentucky of its services to the public, will not impair its 
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ability to perform those services, and is reasonably necessary and appropriate for such 

purposes. As described above, the proceeds from the issuance of the Authority Bonds 

will be used to refund the Boone County Bonds. 

Duke Energy Kentucky does not have any definitive plans to acquire any specific 

property with the long-term debt financing authority that the Company seeks in this 

application. If the Commission grants Duke Energy Kentucky the financing authority it 

seeks, and if Duke Energy Kentucky later decides to acquire property and directly finance 

it by using such financing authority, Duke Energy Kentucky commits that it will provide 

the Commission with the details of any significant transaction. 

5. 807 KAR 5:001 Section 18(1)(e). See Exhibit C concerning estimated 

capital expenditures, attached hereto, and made a part hereof. Duke Energy Kentucky 

does not have any plans to acquire any specific property with the long-term debt 

financing authority that the Company seeks in this application. If the Commission grants 

Duke Energy Kentucky the financing authority it seeks, and if Duke Energy Kentucky 

later decides to acquire property and directly finance it by using such financing authority, 

Duke Energy Kentucky commits that it will provide the Commission with the details of 

any significant transaction. 

6. 807 KAR 5:001 Section 18(1)(f). Duke Energy Kentucky proposes to 

enter into one or more Loan Agreements with the Authority to evidence and secure its 

obligations to repay such loan or loans. Duke Energy Kentucky will use the proceeds 

from any such loans to refinance existing tax-exempt Authority Bonds. The Boone 

County Bonds were issued for their principal amount, $76,720,000. The proceeds of the 

sale of the Boone County Bonds were used to refund previously outstanding securities as 
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further described on page 1 of the Official Statement previously provided to this 

Commission as Exhibit D to the Company's Application in Case No. 2012-00575 and 

hereby incorporated by reference. The Boone County Bonds were issued as auction rate 

securities, and therefore bear a rate of interest determined by the Auction Procedures 

described in Schedule C to the Official Statement.4 

The Company does not have any other present plans to discharge or refund any 

specific long-term indebtedness or notes. 

7. 807 KAR 5:001 Section 12(l)(g). In Case No. 2018-00323, the 

Commission approved the Company's issuance and sale of up to $200,000,000 principal 

amount of Securities for general business purposes, for a period ending December 31, 

2020. To date, Duke Energy Kentucky has not issued any such lonfHerm debt Securities. 

On June 21, 2019, Duke Energy Kentucky priced, through a non-binding private 

placement "circle" agreement, a total of $210 million of long-term debt Securities in 

three series with a weighted average interest rate of 3.56%. The first series of $40 million 

will be issued on July 17, 2019, pursuant to the authority in Case No. 2018-00323. The 

remaining $170 million ofthe debentures will be issued in September 2019, conditioned 

upon the granting of sufficient Commission authority for such amount pursuant to the 

request for additional authority contained within this application. Although Duke Energy 

Kentucky is not legally obligated to issue the entire $210,000,000 amount of debentures 

described in this paragraph, the private placement solicitation provided an advantageous 

funding opportunity with favorable terms that exceeded Duke Energy Kentucky's 

expectations. If approved, this request will assist Duke Energy Kentucky in meeting its 

current and anticipated capital requirements, which have increased since the Company 

4 See Exhibit D to Application in Case No. 2012-00575. 
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last sought financing authority from this Commission. Given the favorable market 

conditions that presently exist, the Company requests additional authority, incremental to 

the amount currently approved, to enable the flexibility to obtain additional financing 

should the need arise. As a result, the Company now seeks an amendment to its existing 

authority for an incremental $80,000,000 of financing authority, thereby authorizing the 

Company to issue up to a total of $280,000,000, of secured or unsecured indebtedness 

through 2020 (i.e., the ability and flexibility to finance an additional $240,000,000 

principal amount, incremental to the $40 million series to be issued on July 17, 2019 as 

described above). If granted, any securities issued after the date of the order in this case 

will be issued under that new order and not under the order in Case No. 2018-00323. 

8. 807 KAR 5:001 Section 12 and Section 18(2)(a). Duke Energy Kentucky 

is filing the following information in Exhibit D, which is incorporated herein and made a 

part of this application: 

Exhibit D 
Page 

1 
1 

1 
1 

1-2 

2 
2-3 
4 
4 

Description 

Financial Exhibit 

Amount and kinds of stock authorized 
Amount and kinds of stock issued and 
outstanding 
Terms of preference or preferred stock 
Brief description of each mortgage on 
property of Duke Energy Kentucky 
Amount of bonds authorized and issued and 
related information 
Notes outstanding and related information 
Other indebtedness and related information 
Dividend information 

807 KAR 5:001 
Section Reference 

12 and 18(2)(a) 

12(2)(a) 
12(2)(b) 

12(2)(c) 
12(2)(d) 

12(2)(e) 

12(2)(f) 
12(2)(g) 
12(2)(h) 

Detailed Income Statement and Balance Sheet 12(2)(i) 
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9. 807 KAR 5:001 Section 18(2)(b). The requested deeds of trust or 

mortgage documents have been previously provided to this Commission as Exhibit F in 

the Company's Application in Case No. 2012-00575 and are hereby incorporated by 

reference. These deeds of trust or mortgage documents include the following: 

• Indenture between The Union Light, Heat and Power Company and 
Deutsche Bank Trust Company Americas, Trustee dated as of 
December 1, 2004, 

• First Supplemental Indenture between The Union Light, Heat and 
Power Company and Deutsche Bank Trust Company Americas, 
Trustee dated as of March 7, 2006. 

The Second, Third, Fourth, and Fifth Supplemental Indentures between The Union Light, 

Heat and Power Company and Deutsche Bank Trust Company Americas, Trustee dated 

as of September 22, 2009; January 1, 2016; September 1, 2017; and October 1, 2018; 

respectively are attached to this Application as Exhibits E, F, G, and H. 

10. 807 KAR 5:001 Section 18(2)(c). Duke Energy Kentucky does not have 

any plans to acquire any specific property with the long-term debt financing authority 

that the Company seeks in this application. If the Commission grants Duke Energy 

Kentucky the financing authority it seeks, and if Duke Energy Kentucky later decides to 

acquire property and finance it by using such financing authority, Duke Energy Kentucky 

commits that it will provide the Commission with the details of such transaction. 

WHEREFORE, Duke Energy Kentucky respectfully requests that the 

Commission issue an order authorizing Duke Energy Kentucky to issue and sell up to a 

total of $280,000,000 principal amount of its Bonds, Debentures, Long Term Notes, or 

any combination thereof; to utilize Interest Rate Management Techniques; to continue to 

classify $25 million of borrowings under the Utility Money Pool Agreement as long-term 
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debt; to include the ability to borrow the proceeds of tax exempt bonds from the 

Authority; to enter into one or more Loan Agreements with the Authority to evidence and 

secure its obligations to repay such loan or loans; and authorizing Duke Energy Kentucky 

to account for such transactions in the manner as herein set forth. 
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Rocco D' Ascenzo 
Deputy General Counsel 
Duke Energy Kentucky, Inc. 
139 East Fourth Street, 1303-Main 
Cincinnati, Ohio 45202 
513-287-4320 (telephone) 
513-287-4385 (facsimile) 
Email: rocco.d' ascenzo@duke-energy.com 

DUKE ENERGY KENTUCKY, INC. 

By: ~ £". C c;L 
William E. Currens, Jr. 
Senior Vice President, Financial Planning 

and Analysis 



Its Attorney: 

occo D' Ascenzo 
Deputy General Counsel 
Duke Energy Kentucky, Inc. 
139 East Fourth Street, 1303~Main 
Cincinnati, Ohio 45202 
513-287-4320 (telephone) 
513-287-4385 (facsimile) 
Email: rocco.d' ascenzo@ duke-energy .com 

DUKE ENERGY KENTUCKY, INC. 

rvan, III 
irector Corporate Finance and Investments -

Assistant Treasurer 



State of North Carolina 

County of Mecklenburg 

) 

) SS: 
) 

VERIFICATION 

William E. Currens, Jr., being first duly sworn, states that he is Senior Vice President, 

Financial Planning and Analysis of Duke Energy Business Services LLC; that he has read the 

foregoing appJication; and that the contents are true to the best of his knowledge, information 

and belief. 



State of North Carolina 

County of Mecklenburg 

) 
) SS: 
) 

VERIFICATION 

John L. Sullivan, ill, being first duly sworn, states lhat he is Director Corporate Finance 

and Investments- Assistant Treasurer of Duke Energy Business Services LLC; that he has read 

the foregoing application; and that the contents are true to the best of his knowledge, information 

and belief. 



Principal 
Amount: 

Maturity: 

Purpose: 

Lead 
Underwriters: 

Underwriting 
Commissions or 
Agents' Fees: 

Price to Public: 

Interest Rate: 

Security: 

Duke Energy Kentucky, Inc. 

Duke Energy Kentucky 
EXHIBIT A 

Page 1 of 1 

Summary of Bonds/Debentures Pricing Parameters 

Up to $280,000,000 of first mortgage bonds (the "Bonds") or 
unsecured indebtedness (the "Debentures"), or any combination 
thereof, in one or more series. In addition, up to $76,720,000 of 
Authority's Pollution Control Revenue Refunding Bonds 
("Authority's Bonds") in one or more series. 

Up to 50 years for the Bonds and the Debentures. 

To refund outstanding obligations, for construction expenditures, 
or for other general purposes. Also, to refinance existing tax­
exempt Authority Bonds; $26,720,000 County of Boone, 
Kentucky, Pollution Control Revenue Refunding Bonds Series 
2010 and $50,000,000 County of Boone, Kentucky, Pollution 
Control Revenue Refunding Bonds Series 2008A. 

To be named. 

Not to exceed 3.50% of the principal amount. 

No higher than 102% nor less than 98% of the principal amount, 
plus accrued interest, if any. 

Not to exceed those generally obtainable at the time of pricing or 
repricing of such Bonds and Debentures for securities having the 
same or reasonably similar maturities and having reasonably 
similar terms, conditions and features issued by utility companies 
or utility holding companies of the same or reasonably comparable 
credit quality. 

The Authority's Bonds may include credit enhancements such as 
letters of credit or other security. 



Duke Energy Kentucky, Inc. 

No. __ _ 

CUSIP NO. __ _ 

Duke Energy Kentucky 
EXHIBIT B 

Page 1 of2 

$ __ _ 

Duke Energy Kentucky, Inc., a corporation duly organized and existing under the laws of the 
Commonwealth of Kentucky (herein called the "Company", which term includes any successor Person under 
the Indenture hereinafter referred to), for value received, hereby promises to pay to 
............................................... , or registered assigns, the principal sum of ...................................... Dollars on 
........................................................ [if the Security is to bear interest prior to Maturity, insert: , and to pay 
interest thereon from ............. or from the most recent Interest Payment Date to which interest has been paid or 
duly provided for, ................... on ............ and ............ in each year, commencing ......... , at the rate of .... % per 
annum, until the principal hereof is paid or made available for payment. The interest so payable, and punctually 
paid or duly provided for, on any Interest Payment Date will, as provided in such Indenture, be paid to the 
Person in whose name this Security (or one or more Predecessor Securities) is registered at the close of business 
on the Regular Record Date for such interest, which shall be the ....... or ....... (whether or not a Business Day), 
as the case may be, next preceding such Interest Payment Date. 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 (or one or more Predecessor Securities) 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 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 on which the Securities of this series may be listed, and upon such notice as may be 
required by such exchange, all as more fully provided in said Indenture]. 

[If the Security is not to bear interest prior to Maturity, insert: The principal of this Security shall not 
bear interest except in the case of a default in payment of principal upon acceleration, upon redemption or at 
Stated Maturity and in such case the overdue principal and any overdue premium shall bear interest at the rate 
of .... % per annum (to the extent that the payment of such interest shall be legally enforceable), from the dates 
such amounts are due until they are paid or made available for payment. Interest on any overdue principal or 
premium shall be payable on demand. Any such interest on overdue principal or premium which is not paid on 
demand shall bear interest at the rate of ...... % per annum (to the extent that the payment of such interest on 
interest shall be legally enforceable), from the date of such demand until the amount so demanded is paid or 
made available for payment. Interest on any overdue interest shall be payable on demand.] 

Payment of the principal of(and premium, if any) and [if applicable, insert: any such] interest on this 
Security will be made at the office or agency of the Company maintained for that purpose in ............ , 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 [if applicable, insert: ;provided, however, that at the option of the Company payment of 
interest may be made by check mailed to the address of the Person entitled thereto as such address shall appear 
in the Security Register]. 

Any payment on this Security due on any day which is not a Business Day in the City ofNew York 
need not be made on such day, but may be made on the next succeeding Business Day with the same force and 
effect as if made on the due date and no interest shall accrue for the period from and after such date. 

Reference is hereby made to the further provisions of this Security set forth on the reverse hereof, [if 
subordinated, insert: including, without limitation, provisions subordinating the payment of the principal hereof 
and any premium and interest hereon to the payment in full of all Senior Debt as defmed in the Indenture] 
which such fmiher provisions shall for all purposes have the same effect as if set forth at this place. 
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Unless the certificate of authentication hereon has been executed by the Trustee referred to on the reverse 
hereof by manual signature, this Security shall not be entitled to any benefit under the Indenture or be valid or 
obligatory for any purpose. 

In Witness Whereof, the Company has caused this instrument to be duly executed. 

DUKE ENERGY KENTUCKY, INC. 

By ______________________ _ 



Duke Energy Kentucky 
Capital Expenditures 
($ in thousands) 

Environmental 
Customer additions 
Grid modernization 
Major Projects 

Maintenance 
Other transmission & distribution expansion 

Total Forecasted Capital Expenditures 

Notes: 

$ 72,774 
10,527 
19,191 
59,498 

103,754 
13,470 

$ 279,215 

$ 

$ 
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45,835 $ 7,057 
24,720 8,761 
34,772 29,165 
30,230 27,623 
85,852 104,603 
18,924 28,730 

240,334 $ 205,939 

Includes all additions (account 107000) and retirements (account 108000), including all AFUDC 



FINANCIAL EXHIBIT 

(1) Section 12(2)(a) Amount and kinds of stock authorized. 
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1,000,000 shares of Capital Stock $15 par value amounting to $15,000,000 par value. 

(2) Section 12(2)(b) Amount and kinds of stock issued and outstanding. 

585,333 shares of Capital Stock $15 par value amounting to $8,779,995 total par 
value. Total Capital Stock and Additional Paid-in Capital as ofMay 31,2019: 

Capital Stock and Additional Paid-in Capital 
As ofMay 31,2019 
($ per 1 ,000) 

Capital Stock 

Premiums thereon 
Total Capital Contributions from Parent (since 2006) 

Contribution from Parent Company for Purchase of Generation 

Assets 

Total Capital Stock and Additional Paid-in-Capital 

$8,780 

18,839 
58,594 

140,061 

_$226,274 

(3) Section 12(2)(c) Terms of preference or preferred stock, cumulative or 
participating, or on dividends or assets or otherwise. 

There is no preferred stock authorized, issued or outstanding. 

(4) Section 12(2)(d) Brief description of each mortgage on property of 
applicant, giving date of execution, name of mortgagor, name or 
mortgagee, or trustee, amount of indebtedness authorized to be secured, 
and the amount of indebtedness actually secured, together with any 
sinking fund provision. 

Duke Energy Kentucky does not have any liabilities secured by a mortgage. 
(5) Section 12(2)(e) Amount of bonds authorized, and amount issued, giving 

the name of the public utility which issued the same, describing each class 
separately, and giving the date of issue, face value, rate of interest, date of 
maturity and how secured, together with the amount of interest paid 
thereon during the last fiscal year. 

The Company has seven outstanding issues of unsecured senior debentures issued 
under an Indenture dated December 1, 2004, between itself and Deutsche Bank Trust 
Company Americas, as Trustee, as supplemented by three Supplemental Indentures. 
The Indenture allows the Company to issue debt securities in an unlimited amount 
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from time to time. The Debentures issued and outstanding under the Indenture are the 
following: 

Principal 

Amount Principal Interest 

Supplemental Date of Authorized Amount Rate of Date of Paid 

Indenture Issue and Issued Outstanding Interest Maturity Year2018 

1st Supplemental 3/7/2006 65,000,000 65,000,000 6.200% 3110/2036 4,030,000 

2nd Supplemental 9/22/2009 100,000,000 100,000,000 4.650% 1011/2019 4,650,000 

3rd Supplemental 1/5/2016 45,000,000 45,000,000 3.420% 1/15/2026 1,539,000 
3rd Supplemental 1/5/2016 50,000,000 50,000,000 4.450% 1/15/2046 2,225,000 

4th Supplemental 9/7/2017 30,000,000 30,000,000 3.350% 9/15/2029 1,027,333 

4th Supplemental 9/7/2017 30,000,000 30,000,000 4.110% 9/15/2047 1,260,400 

4th Supplemental 9/7/2017 30,000,000 30,000,000 4.260% 9/15/2057 1,306,400 

5th Supplemental 10/3/2018 25,000,000 25,000,000 4.010% 10/15/2023 0 
5th Supplemental 10/3/2018 40,000,000 40,000,000 4.180% 10/15/2028 0 

5th Supplemental 12/12/2018 35,000,000 35,000,000 4.620% 12/15/2048 0 

450,000,000 16,038,133 

(6) Section 12(2)(0 Each note outstanding, giving date of issue, amount, date 
of maturity, rate of interest, in whose favor, together with amount of 
interest paid thereon during the last fiscal year. 

Not applicable. 

(7) Section 12(2)(g) Other indebtedness, g1vmg same by classes and 
describing security, if any, with a brief statement of the devolution or 
assumption of any portion of such indebtedness upon or by person or 
corporation if the original liability has been transferred, together with 
amount of interest paid thereon during the last fiscal year. 

The Company has two series of Pollution Control Revenue Refunding Bonds issued 
under a Trust Indenture dated as of August 1, 2006 and a Trust Indenture dated as of 
December 1, 2008, between the County of Boone, Kentucky and Deutsche Bank 
National Trust Company as Trustee. The Company's obligation to make payments 
equal to debt service on the Bonds is evidenced by a Loan Agreement dated as of 
August 1, 2006 and December 1, 2008 between the County of Boone, Kentucky and 
Duke Energy Kentucky. The Bonds issued under the Indentures are as follows: 



Indenture 
Series 2010 

Series 2008A 

Date of 
Issue 

11124/2010 

12/0112011 

Principal 
Amount Principal 

Authorized Amount 
and Issued Outstanding 
26,720,000 26,720,000 

50,000,000 50,000,000 

76,720,000 

Rate of 
Interest 
3.86%(1) 

2.54% (2) 

Duke Energy Kentucky 
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Interest 
Date of Paid 

Maturity Year2018 
8/1/2027 1,031,392 

8/1/2027 1,270,337 

2,301,729 

(I) The bonds were issued at a variable-rate and were swapped to a fixed rate of 
3.86% for the life of the debt. The average floating-rate of interest on the bonds for 
2018 was 1.41%. 
(2) The interest rate represents the average floating-rate of interest on the bonds for 
2018. The interest rate on the bonds resets on the first day of every month based on 
70% of the sum of one-month LIB OR and a spread of 1.125%. 

The Company has issued and has outstanding as of May 31, 2018 the following 
capital leases: 

Principal 
Amount Principal 

Date of Authorized Amount Rate of Date of 
Series Issue and Issued Outstanding Interest Maturity 

2010 06/18/2010 955,061 124,070 3.330 06/18/2019 

The Company also has $92,918,000 of money pool borrowings outstanding as of May 
31,2019, $25,000,000 of which is classified as Long-Term Debt payable to affiliated 
companies. This obligation, which is short-term by nature, is classified as long-term 
due to Duke Energy Kentucky's intent and ability to utilize such borrowings as long­
term financing. 
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(8) Section 12(2)(h) Rate and amount of dividends paid during the last five 
(5) previous fiscal years, and the amount of capital stock on which 
dividends were paid each year. 

DIVIDENDS PER SHARE 

Per Par Value of 
Year Ending Share Total No. of Shares Stock 

December 31, 2014 0.00 0 585,333 8,779,995 
December 31, 2015 93.96 55,000,000 585,333 8,779,995 

December 31, 2016 17.08 10,000,000 585,333 8,779,995 
December 31, 2017 0.00 0 585,333 8,779,995 
December 31, 2018 0.00 0 585,333 8,779,995 

(9) Section 12(2)(i) Detailed Income Statement and Balance Sheet 

See the attached pages for the detailed Income Statement for the twelve months ended 
May 31, 2019 and the detailed Balance Sheet as of May 31, 2019. 
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THIS SECOND SUPPLEMENTAL INDENTURE, dated as of September 22, 2009, is 
between Dulce Energy Kentucky, Inc. (formerly named The Union Light, Heat and Power 
Company), a corporation duly organized and existing under the laws of the Commonwealth of 
Kentucky (the "Company"),· having its principal office at 139 East Fourth Street, Cincinnati, 
Ohio 45202, and Deutsche Bank Trust Company Americas, as Trustee (the "Trustee") under the 
Indenture, dated as of December 1, 2004, between the Company and the Trustee, as heretofore 
supplemented (the "Indenture"). 

Recitals of the Company 

The Company has executed and delivered the Indenture to the Trustee to provide for the 
issuance from time to time of its unsecured debentures, notes or other evidences of indebtedness 
(the "Securities"), to be issued in one or more series as provided in the Indenture. 

Pursuant to the terms of the Indenture, the Company desires to provide for the 
establishment of a new series of its Securities to be known as its 4.65% Debentures due 2019 
(the "Debentures"), in this Second Supplemental Indenture. 

All things necessary to make this Second Supplemental Indenture a valid agreement of 
the Company have been done. 

Now, therefore, this Second Supplemental Indenture Witnesseth: 

For and in consideration of the premises and the purchase ofthe Debentures by the Initial 
Purchaser and the Holders thereof, it is mutually agreed, for the equal and proportionate benefit 
of all Holders of the Debentures, as follows: 

ARTICLE ONE 

Terms of the Debentures 

Section 101. There .is hereby authorized a series of Securities designated the "4.65% 
Debentures due 2019" (such series being the "Debentures" hereinbefore referred to). The 
Debentures shall mature and the principal shall be due and payable together with all accrued and 
unpaid interest thereon on October 1, 2019, and shall be issued in the form of a registered Global 
Security without coupons, registered in the name of Cede & Co., as nominee of The Depository 
Trust Company, as the Depositary (the "Depositary"), or such other name as may be requested 
by an authorized representative of the Depositary. 

The Debentures shall be limited in an aggregate principal amount of $100,000,000, 
except as provided in Section 301(2) of the Indenture. 
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Section 102. The provlSlons of Section 305 of the Indenture applicable to Global 
Securities shall apply to the Debentures. The Company hereby designates The Depository Trust 
Company to act as the Depositary for the Global Securities representing the Debentures. In lieu 
of clause (2) under Section 305, the following provision shall apply to the Debentures: 

Notwithstanding any provision in this Indenture, no Global Security may be exchanged in 
whole or in part for Debentures registered, and no transfer of a Global Security in whole or in 
part may be registered, in the name of any Person other than the Depositary for such Global 
Security or a nominee thereof unless (A) the Depositary has notified the Company that it is 
unwilling or unable to continue as Depositary for such Global Security or has ceased to be a 
clearing agency registered under the Exchange Act, and a successor Depositary is not appointed 
within 90 days; (B) an Event of Default has occurred and is continuing with respect to the 
Debentures; or (C) the Company in its sole discretion determines that such Global Security shall 
be so exchangeable or transferrable. 

A Global Security representing a Debenture may not be exchanged for another Debenture 
other than as provided in Section 305 of the Indenture; however, beneficial interests in a Global 
Security representing a Debenture may be transferred and exchanged as provided in Section 1 03 
ofthis Second Supplemental Indenture. 

Section 103. (a) Certain Definitions. For purposes of this Second Supplemental 
Indenture, except as otherwise expressly provided or unless the context otherwise requires: 

"Applicable Procedures" means, with respect to any transfer or exchange of or for 
beneficial interests in any Global Debenture, the rules and procedures of the Depositary that 
apply to such transfer or exchange. 

"Global Debenture" means a Global Security representing Debentures. 

"Indirect Participant" means a Person who holds a beneficial interest m a Global 
Debenture through a Participant. 

"Initial Purchaser" means KeyBanc Capital Markets Inc. 

"Participant" means a Person who has an account with the Depositary. 

"Private Placement Legend" means the legend set forth in Section 103(d)(i) of this 
Second Supplemental Indenture to be placed on all Debentures except where otherwise permitted 
by the provisions of this Second Supplemental Indenture. 

"QIB" means a "qualified institutional buyer" as defined in Rule 144A. 

"Restricted Global Debenture" means a Global Debenture bearing the Private Placement 
Legend. 

"Rule 144" means Rule 144 promulgated under the Securities Act. 

"Rule 144A" means Rule 144A promulgated under the Securities Act. 

- 2-
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"Successor Security" of any particular Debenture means every Debenture issued after, 
and evidencing all or a portion of the same debt as that evidenced by, such particular Debenture; 
and for purposes of this definition, any Debenture authenticated and delivered under Section 306 
of the Indenture in exchange for or in lieu of a mutilated, destroyed, lost or stolen Debenture 
shall be deemed to evidence the same indebtedness as the mutilated, destroyed, lost or stolen 
Debenture. 

"Unrestricted Global Debenture" means a permanent Global Debenture in the form 
specified in Article Two of this Second Supplemental Indenture that represents Debentures that 
do not bear the Private Placement Legend. 

(b) Transfer and Exchange of Beneficial Interests in the Global Debentures. The transfer 
of beneficial interests in the Global Debentures shall be effected through the Depositary, in 
accordance with the provisions of this Section 103 and the Applicable Procedures. Beneficial 
interests in the Restricted Global Debentures shall be subject to restrictions on transfer 
comparable to those set forth herein to the extent required by the Securities Act. Transfers of 
beneficial interests in the Global Debentures also shall require compliance with either 
subparagraph (i) or (ii) below, as applicable, as well as one or more of the other following 
subparagraphs, as applicable: 

(i) Transfer of Beneficial Interests in the Same Global Debenture. Beneficial 
interests in any Restricted Global Debenture may be transferred to Persons who take 
delivery thereof in the form of a beneficial interest in the same Restricted Global 
Debenture in accordance with the transfer restrictions set forth in the Private Placement 
Legend. Beneficial interests in any Unrestricted Global Debenture may be transferred to 
Persons who take delivery thereof in the form of a beneficial interest in an Unrestricted 
Global Debenture. No written orders or instructions shall be required to be delivered to 
the Security Registrar to effect the transfers described in this Section 1 03(b )(i). 

(ii) All Other Transfers of Beneficial Interests in Global Debentures. In 
connection with all transfers of beneficial interests that are not subject to Section 
1 03(b )(i) above, the transferor of such beneficial interest must deliver to the Security 
Registrar either (A)(l) a written order from a Participant or an Indirect Participant given 
to the Depositary in accordance with the Applicable Procedures directing the Depositary 
to credit or cause to be credited a beneficial interest in another Global Debenture in an 
amount equal to the beneficial interest to be transferred or exchanged and (2) instructions 
given in accordance with the Applicable Procedures containing infmmation regarding the 
Participant account to be credited with such increase. Upon satisfaction of all of the 
requirements for transfer or exchange of beneficial interests in Global Debentures 
contained in this Section 103 and the Debentures or otherwise applicable under the 
Securities Act, the Tmstee shall adjust the principal amount of the relevant Global 
Debenture(s) pursuant to Section 103(c) of this Second Supplemental Indenture. 

(iii) Transfer of Beneficial Interests to Another Restricted Global Debenture. A 
beneficial interest in any Restricted Global Debenture may be transferred to a Person who 
takes delivery thereof in the form of a beneficial interest in another Restricted Global 
Debenture if the transfer complies with the requirements of Section 103(b)(ii) above and 

- 3 -
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the Security Registrar receives a certificate in the form of Exhibit A to this Second 
Supplemental Indenture, including the certifications in item (1) thereof. 

(iv) Transfer and Exchange of Beneficial Interests in a Restricted Global 
Debenture for Beneficial Interests in the Unrestricted Global Debenture. A beneficial 
interest in any Restricted Global Debenture may be exchanged by any holder thereof for a 
beneficial interest in an Unrestricted Global Debenture or transferred to a Person who 
takes delivery thereof in the form of a beneficial interest in an Unrestricted Global 
Debenture if the exchange or transfer complies with the requirements of Section 
103(b)(ii) above and the Security Registrar receives the following: 

(A) if the holder of such beneficial interest in a Restricted Global 
Debenture proposes to exchange such beneficial interest for a beneficial interest 
in an Unrestricted Global Debenture, a certificate from such holder in the form of 
Exhibit B to this Second Supplemental Indenture, including the certifications in 
the third paragraph thereof; or 

(B) if the holder of such beneficial interest in a Restricted Global 
Debenture proposes to transfer such beneficial interest to a Person who shall take 
delivery thereof in the form of a beneficial interest in an Unrestricted Global 
Debenture, a certificate from such holder in the form of Exhibit A to this Second 
Supplemental Indenture; 

and, in each such case if the Company or the Security Registrar so requests or if the 
Applicable Procedures so require, an Opinion of Counsel in form reasonably acceptable 
to the Company and the Security Registrar to the effect that such exchange or transfer is 
in compliance with the Securities Act and that the restrictions on transfer contained 
herein and in the Private Placement Legend are no longer required in order to maintain 
compliance with the Securities Act. 

If any such transfer is effected at a time when an Unrestricted Global Debenture has not 
yet been issued, the Company shall issue and the Trustee shall authenticate, pursuant to a 
Company Order, one or more Unrestricted Global Debentures in an aggregate principal 
amount equal to the aggregate principal amount of beneficial interests transferred 
pursuant to subparagraph (A) or (B) above. 

Beneficial interests in an Unrestricted Global Debenture cannot be exchanged for, or 
transferred to Persons who take delivery thereof in the fotm of, a beneficial interest in a 
Restricted Global Debenture. 

(c) Cancellation and/or Adjustment of Global Debentures. At such time as all beneficial 
interests in a particular Global Debenture have been exchanged for definitive Debentures or a 
particular Global Debenture has been redeemed, repurchased or canceled in whole and not in 
part, each such Global Debenture shall be returned to or retained and canceled by the Trustee in 
accordance with Section 309 of the Indenture. At any time prior to such cancellation, if any 
beneficial interest in a Global Debenture is exchanged for or transferred to a Person who will 
take delivery thereof in the form of a beneficial interest in another Global Debenture, the 

- 4-
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principal amount of Debentures represented by such Global Debenture shall be reduced 
accordingly and an endorsement shall be made on such Global Debenture by the Trustee or by 
the Depositary at the direction of the Trustee to reflect such reduction; and if the beneficial 
interest is being exchanged for or transferred to a Person who will take delivery thereof in the 
fmm of a beneficial interest in another Global Debenture, such other Global Debenture shall be 
increased accordingly and an endorsement shall be made on such Global Debenture by the 
Trustee or by the Depositary at the direction of the Trustee to reflect such increase. 

(d) Form of Additional Legends. In addition to any legends required by Article Two of 
this Second Supplemental Indenture, the following legends shall appea,r on the face of all 
Debentures (including Global Debentures) issued under this Second Supplemental Indenture 
unless otherwise provided in this Second Supplemental Indenture. 

(i) Private Placement Legend. Except as otherwise provided in Section 1 03(b ), 
each Debenture and Successor Security shall bear a legend in substantially the following 
fmm: 

"THIS SECURITY (OR ITS PREDECESSOR) WAS ORIGINALLY ISSUED IN A 
TRANSACTION EXEMPT FROM REGISTRATION UNDER SECTION 5 OF THE 
UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES 
ACT"), AND THIS SECURITY MAY NOT BE OFFERED, SOLD OR OTHERWISE 
TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION OR AN 
APPLICABLE EXEMPTION THEREFROM. EACH PURCHASER OF THIS SECURITY 
IS HEREBY NOTIFIED THAT THE SELLER OF THIS SECURITY MAY BE 
RELYING ON THE EXEMPTION FROM THE PROVISIONS OF SECTION 5 OF 
THE SECURITIES ACT PROVIDED BY RULE 144A THEREUNDER ("RULE 
144A"). 

THE HOLDER OF THIS SECURITY AGREES FOR THE BENEFIT OF DUKE 
ENERGY KENTUCKY, INC. (THE "COMPANY") THAT (A) THIS SECURITY 
MAY BE OFFERED, RESOLD, PLEDGED OR OTHERWISE TRANSFERRED 
ONLY (I) TO A PERSON WHOM THE SELLER REASONABLY BELIEVES IS A 
QUALIFIED INSTITUTIONAL BUYER (AS DEFINED IN RULE 144A) IN A 
TRANSACTION MEETING THE REQUIREMENTS OF RULE 144A 
PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A 
QUALIFIED INSTITUTIONAL BUYER, (II) PURSUANT TO AN EXEMPTION 
FROM REGISTRATION UNDER THE SECURITIES ACT PROVIDED BY RULE 
144 THEREUNDER (IF AVAILABLE), (III) IN ACCORDANCE WITH ANOTHER 
EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE 
SECURITIES ACT OR PURSUANT TO AN EFFECTIVE REGISTRATION 
STATEMENT UNDER THE SECURITIES ACT OR (IV) TO THE COMPANY OR 
ONE OF ITS AFFILIATES, AND IN EACH CASE IN ACCORDANCE WITH ANY 
APPLICABLE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES, 
AND (B) THE HOLDER WILL, AND EACH SUBSEQUENT HOLDER IS REQUIRED 
TO, NOTIFY ANY PURCHASER OF THE SECURITY FROM IT OF THE RESALE 
RESTRICTIONS REFERRED TO IN CLAUSE (A) ABOVE. THIS SECURITY AND 
ANY RELATED DOCUMENTATION MAY BE AMENDED OR SUPPLEMENTED 
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FROM TIME TO TIME TO MODIFY THE RESTRICTIONS ON AND 
PROCEDURES FOR RESALES AND OTHER TRANSFERS OF THIS SECURITY 
TO REFLECT ANY CHANGE IN APPLICABLE LAW OR REGULATION (OR THE 
INTERPRETATION THEREOF) OR IN PRACTICES RELATING TO THE RESALE 
OR TRANSFER OF RESTRICTED SECURITIES GENERALLY. THE HOLDER OF 
THIS SECURITY SHALL BE DEEMED BY THE ACCEPTANCE OF THIS 
SECURITY TO HAVE AGREED TO ANY SUCH AMENDMENT OR 
SUPPLEMENT." 

Section 104. Interest on each of the Debentures shall be payable semi-annually on April 
1 and October 1 of each year (each an "Interest Payment Date"), commencing on April 1, 201 0, 
at the rate of 4.65% per annum from September 22, 2009, or from the most recent Interest 
Payment Date to which interest has been paid or duly provided for. The interest so payable, and 
punctually paid or duly provided for, on any Interest Payment Date will be paid to the Person in 
whose name such Debenture is registered at the close of business on the Regular Record Date for 
such interest, which shall be the Business Day immediately preceding such Interest Payment 
Date. The amount of interest payable for any period will be computed on the basis of a 360-day 
year of twelve 30-day months. As used herein, "Business Day" means any day other than a 
Saturday or Sunday or a day on which banking institutions in New York, New York are 
authorized or obligated by law or executive order to be closed. 

Section 105. Subject to agreements with or the rules of the Depositary or any successor 
book-entry security system or similar system with respect to Global Securities, payments of 
interest will be made by check mailed to the Holder of each Debenture at the address shown in 
the Security Register, and payments of the principal amount of each Debenture will be made at 
maturity by check against presentation of the Debenture at the office or agency of the Trustee. 

Section 106. The Debentures shall be issued in denominations of $1,000 or any integral 
multiple of$1,000. 

Section 107. Principal, premium, if any, and interest on the Debentures shall be payable 
in the coin or currency of the United States of America, which, at the time of payment, is legal 
tender for payment of public and private debts. 

Section 108. The Debentures shall be subject to defeasance and covenant defeasance, at 
the Company's option, as provided for in Sections 1302 and 1303 of the Indenture. 

Section 109. Subject to the terms of Article Eleven of the Indenture, the Company shall 
have the right to redeem the Debentures, at any time in whole or from time to time in part, as 
provided in the form of the Debentures herein below set forth. If the Company redeems the 
Debentures, the Company shall provide prompt notice of the Redemption Price to the Trustee 
upon its calculation as provided in the Debentures, providing the basis of its computation in such 
notice in reasonable detail, and upon receipt of such notice the Trustee shall notify the 
Depositary. 

- 6 -



ARTICLE TWO 

Form ofthe Debentures 

Duke Energy Kentucky 
EXHIBITE 
Page 8 of26 

Section 201. Debentures offered and sold by the Initial Purchaser in reliance on Rule 
144A shall be issued in the form of one or more Restricted Global Debentures, substantially in 
the fmm set forth in this Article Two, deposited upon issuance with the Trustee, as custodian for 
the Depositary, registered in the name of the Depositary or its nominee, in each case for credit to 
an account of a direct or indirect Participant, duly executed by the Company and authenticated 
by the Trustee as provided in the Indenture and this Second Supplemental Indenture. The 
aggregate principal amount of the Restricted Global Debentures may from time to time be 
increased or decreased by adjustments made on the records of the Trustee, as custodian for the 
Depositary or its nominee, as provided in the Indenture and this Second Supplemental Indenture. 

At any time and from time to time after the execution and delivery of this Second 
Supplemental Indenture and subject to the provisions of the Indenture, the Company may deliver 
Unrestricted Global Debentures executed by the Company to the Trustee for authentication, 
together with a Company Order for the authentication and delivery of such Unrestricted Global 
Debentures and a like principal amount of Restricted Global Debentures for cancellation in 
accordance with Section 309 of the Indenture, and the Trustee in accordance with a Company 
Order shall authenticate and deliver such Unrestricted Global Debentures. In authenticating such 
Unrestricted Global Debentures, and accepting the additional responsibilities under this 
Indenture in relation to such Unrestricted Global Debentures, the Trustee shall be entitled to 
receive, and shall be fully protected in relying upon, an Opinion of Counsel stating that such 
Unrestricted Global Debentures have been duly and validly issued in accordance with the terms 
of this Indenture, and are entitled to all the rights and benefits set forth herein; and that the 
issuance of the Unrestricted Global Debentures in exchange for the Restricted Global Debentures 
has been effected either (A) in compliance with the Securities Act or (B) pursuant to the 
exemption from registration under the Securities Act provided by Rule 144 thereunder. 

[THE REMAINDER OF THIS PAGE HAS BEEN LEFT BLANK INTENTIONALLY.] 
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$100,000,000 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE 
OF THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION ("DTC"), TO 
ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, OR 
PAYMENT AND SUCH CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF 
CEDE & CO. OR IN SUCH OTHER NAME AS IS. REQUESTED BY AN AUTHORIZED 
REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO 
SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE 
OF DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR 
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE 
REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN. 

[THIS SECURITY (OR ITS PREDECESSOR) WAS ORIGINALLY ISSUED IN A 
TRANSACTION EXEMPT FROM REGISTRATION UNDER SECTION 5 OF THE UNITED 
STATES SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT"), AND 
THIS SECURITY MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED IN 
THE ABSENCE OF SUCH REGISTRATION OR AN APPLICABLE EXEMPTION 
THEREFROM. EACH PURCHASER OF THIS SECURITY IS HEREBY NOTIFIED THAT 
THE SELLER OF THIS SECURITY MAY BE RELYING ON THE EXEMPTION FROM THE 
PROVISIONS OF SECTION 5 OF THE SECURITIES ACT PROVIDED BY RULE 144A 
THEREUNDER ("RULE 144A"). 

THE HOLDER OF THIS SECURITY AGREES FOR THE BENEFIT OF DUKE ENERGY 
KENTUCKY, INC. (THE "COMPANY") THAT (A) THIS SECURITY MAY BE OFFERED, 
RESOLD, PLEDGED OR OTHERWISE TRA~SFERRED ONLY (I) TO A PERSON WHOM 
THE SELLER REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER (AS 
DEFINED IN RULE 144A) IN A TRANSACTION MEETING THE REQUIREMENTS OF 
RULE 144A PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A 
QUALIFIED INSTITUTIONAL BUYER, (II) PURSUANT TO AN EXEMPTION FROM 
REGISTRATION UNDER THE SECURITIES ACT PROVIDED BY RULE 144 
THEREUNDER (IF AVAILABLE), (III) IN ACCORDANCE WITH ANOTHER EXEMPTION 
FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT OR 
PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE 
SECURITIES ACT OR (IV) TO THE COMPANY OR ONE OF ITS AFFILIATES, AND IN 
EACH CASE IN ACCORDANCE WITH ANY APPLICABLE SECURITIES LAWS OF ANY 
STATE OF THE UNITED STATES, AND (B) THE HOLDER WILL, AND EACH 
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SUBSEQUENT HOLDER IS REQUIRED TO, NOTIFY ANY PURCHASER OF THE 
SECURITY FROM IT OF THE RESALE RESTRICTIONS REFERRED TO IN CLAUSE (A) 
ABOVE. THIS SECURITY AND ANY RELATED DOCUMENTATION MAY BE 
AMENDED OR SUPPLEMENTED FROM TIME TO TIME TO MODIFY THE 
RESTRICTIONS ON AND PROCEDURES FOR RESALES AND OTHER TRANSFERS OF 
THIS SECURITY TO REFLECT ANY CHANGE IN APPLICABLE LAW OR REGULATION 
(OR THE INTERPRETATION THEREOF) OR IN PRACTICES RELATING TO THE 
RESALE OR TRANSFER OF RESTRICTED SECURITIES GENERALLY. THE HOLDER 
OF THIS SECURITY SHALL BE DEEMED BY THE ACCEPTANCE OF THIS SECURITY 
TO HAVE AGREED TO ANY SUCH AMENDMENT OR SUPPLEMENT.] 

DUKE ENERGY KENTUCKY, INC., a corporation duly organized and existing under 
the laws ofthe Commonwealth of Kentucky (herein called the "Company", which term includes 
any successor Person under the Indenture hereafter referred to), for value received, hereby 
promises to pay to CEDE & CO., or registered assigns, the principal sum of One Hundred 
Million and No/100 Dollars ($100,000,000) on October 1, 2019, and to pay interest thereon from 
September 22, 2009, or from the most recent Interest Payment Date to which interest has been 
paid or duly provided for, semiannually, on April 1 and October 1 in each year, commencing 
April1, 2010, at the rate of 4.65% per annum, until the principal hereof is paid or made available 
for payment. The amount of interest payable on any Interest Payment Date shall be computed on 
the basis of a 360-day year of twelve 30-day months. The interest so payable, and punctually 
paid or duly provided for, on any Interest Payment Date will, as provided in the Indenture, be 
paid to the Person in whose name this Security (or one or more Predecessor Securities) is 
registered at the close of business on the Record Date for such interest, which shall be the 
Business Day immediately preceding such Interest Payment Date. 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 (or one or 
more Predecessor Securities) 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 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 on which the Securities of this series may be listed, and upon such notice as 
may be required by such exchange, all as more fully provided in the Indenture. 

Payment of the principal of (and premium, if any) and interest on this Security will be 
made at the corporate trust office of the Trustee maintained for that purpose in the City of New 
York, 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; provided, however, that at the option of the 
Company payment of interest may be made by check mailed to the address of the Person entitled 
thereto as such address shall appear in the Security Register. 

Any payment on this Security due on any day which is not a Business Day in the City of 
New York need not be made on such day, but may be made on the next succeeding Business Day 
with the same force and effect as if made on the due date and no interest shall accrue for the 
period from and after such date, unless such payment is a payment at maturity or upon 
redemption, in which case interest shall accrue thereon at the stated rate for such additional days. 
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As used herein, "Business Day" means any day other than a Saturday or Sunday or a day 
on which banking institutions in New York, New York are authorized or obligated by law or 
executive order to be closed. 

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 referred 
to on the reverse hereof by manual signature, this Security shall not be entitled to any benefit 
under the Indenture or be valid or obligatory for any purpose. 

In Witness Whereof, the Company has caused this instrument to be duly executed. 

DUKE ENERGY KENTUCKY, INC. 

By: -----------------------------
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This is one of the Securities of the senes designated therein referred to m the 
within-mentioned Indenture. 

DEUTSCHE BANK TRUST COMPANY 
AMERICAS, Trustee 

By: __________________________ __ 
Authorized Signatory 
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This Security is one of a duly authorized issue of securities of the Company (herein 
called the "Securities"), issued and to be issued in one or more series under an Indenture, dated 
as of December 1, 2004, as supplemented by the Second Supplemental Indenture dated as of 
September 22, 2009 (the "Indenture"), between the Company and Deutsche Bank Trust 
Company Americas, as Trustee (herein called the "Trustee", which term includes any successor 
trustee under the Indenture), and reference is hereby made to the Indenture for a statement of the 
respective rights, limitations of rights, duties and immunities thereunder of the Company, the 
Trustee and the Holders of the Securities and of the terms upon which the Securities are, and are 
to be, authenticated and delivered. This Security is one of the series designated on the face 
hereof, which series is issuable without limitation as to the aggregate principal amount thereof. 

The Company has the right to redeem the Securities, in whole or in part at any time and 
from time to time, at a Redemption Price equal to the greater of (1) 100% of the principal 
amount of the Securities to be redeemed and (2) the sum of the present values of the 
remaining scheduled payments of principal and interest on such Securities being redeemed 
(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 accrued and unpaid interest on the Debentures 
being redeemed to such Redemption Date. The Company shall notify the Trustee of the 
Redemption Price with respect to any redemption pursuant to this paragraph promptly after 
the calculation thereof. The Trustee shall not be responsible for calculating said Redemption 
Price. 

"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 Debentures to be redeemed 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 Debentures. 

"Comparable Treasury Price" means with respect to any Redemption Date for 
Debentures, (1) the average of the Reference Treasury Dealer Quotations for such Redemption 
Date, after excluding the highest and lowest such Reference Treasury Dealer Quotations, or (2) if 
fewer than four such Reference Treasury Dealer Quotations are obtained, the average of all such 
Reference Treasury Dealer Quotations. 

"Quotation Agent" means one of the Reference Treasury Dealers appointed by the 
Company. 

"Reference Treasury Dealer" means each of four financial institutions appointed by the 
Company at the time of any redemption which are primary U.S. Government securities dealers in 
the United States. 

"Reference Treasury Dealer Quotations" means, with respect to each Reference Treasury 
Dealer and any Redemption Date, the average, as determined by the Quotation Agent, of the bid 
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and asked prices for the applicable 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, 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 for the Debentures being redeemed, assuming a price for such 
Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the 
applicable Comparable Treasury Price for such Redemption Date. 

Notice of any redemption by the Company will be mailed at least 30 days but not more 
than 60 days before any Redemption Date to each Holder of Securities to be redeemed. If less 
than all the Securities are to be redeemed at the option of the Company, the Depositary shall 
select the Securities to be redeemed in accordance with its standard procedures. 

Unless the Company defaults in payment of the Redemption Price, on and after any 
Redemption Date, interest will cease to accrue on the Securities or portions thereof called for 
redemption. 

The Indenture contains provisions for defeasance at any time of the entire indebtedness of 
this Security or certain restrictive covenants and Events of Default with respect to this Security 
upon compliance with certain conditions set forth in the Indenture. 

If an Event of Default with respect to 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 and with the effect 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 Company and the rights of the 
Holders of the Securities of each series to be affected under the Indenture at any time by the 
Company and the Trustee with the consent of the Holders of a majority in principal amount of 
the Securities at the time Outstanding of each series to be affected. The Indenture also contains 
provisions permitting the Holders of 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 Company with certain provisions of the Indenture and certain past defaults 
under the Indenture and their consequences. 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 
herefor or in lieu hereof, whether or not notation of such consent or waiver is made upon this 
Security. 

As provided in and subject to the provisions of the Indenture, the Holder of this Security 
shall not have the right to institute any proceeding with respect to the Indenture or for the 
appointment of a receiver or trustee or for any other remedy thereunder, unless such Holder shall 
have previously given the Trustee written notice of a continuing Event of Default with respect to 

- 13-



Duke Energy Kentucl{y 
EXHIBITE 

Page 15 of26 

the Securities of this series, the Holders of not less than 35% in principal amount of the 
Securities of this series at the time Outstanding shall have made written request to the Trustee to 
institute proceedings in respect of such Event of Default as Trustee and offered the Trustee 
reasonably satisfactory indemnity, and the Trustee shall not have received from the Holders of a 
majority in principal amount of Securities of this series at the time Outstanding a direction 
inconsistent with such request, and shall have failed to institute any such proceeding, for 60 days 
after receipt of such notice, request and offer of indemnity. The foregoing .shall not apply to any 
suit instituted by the Holder of this Security for the enforcement of any payment of principal 
hereof or any premium or interest hereon on or after the respective due dates expressed herein. 

No reference herein to the Indenture and no provision of this Security or ofthe Indenture 
shall alter or impair the obligation of the Company, which is absolute and unconditional, to pay 
the principal of (and premium, if any) 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 Company in any place where the principal of 
(and premium, if any) and interest on this Security are payable, duly endorsed by, or 
accompanied by a written instrument of transfer in form satisfactory to the Company and the 
Security Registrar duly executed by, the Holder hereof or his attorney duly authorized in writing, 
and thereupon one or more new Securities of this series and of like tenor, of authorized 
denominations and for the same aggregate principal amount, will be issued to the designated 
transferee or transferees. 

The Securities of this series are issuable only in registered form without coupons in 
denominations of $1,000 and any integral multiple thereof. As provided in the Indenture and 
subject to certain limitations therein set forth, Securities of this series are exchangeable for a like 
aggregate principal amount of Securities of this series and of like tenor of a different authorized 
denomination, as requested by the Holder surrendering the same. No service charge shall be 
made for any such registration of transfer or exchange, but the Company may require payment of 
a sum sufficient to cover any tax or other governmental charge payable in connection therewith. 

Prior to due presentment of this Security for registration of transfer, the Company, the 
Trustee and any agent of the Company 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 Company, the Trustee nor any such agent shall be affected by notice to 
the contrary. 

All tetms used in this Security that are defined in the Indenture shall have the meanings 
assigned to them in the Indenture. 

- 14-



ARTICLE THREE 

Odginal Issue of Debentures 

Duke Energy Kentucky 
EXHIBITE 

Page 16 of 2'6 

Section 301. An initial issue of the Debentures in the aggregate principal amount of 
$100,000,000 may, upon execution of this Second Supplemental Indenture, or from time to time 
hereafter, be executed by the Company and delivered to the Trustee for authentication, and the 
Trustee shall thereupon authenticate and deliver said Debentures upon a Company Order and 
Opinion of Counsel pursuant to Section 303 of the Indenture without any further action by the 
Company. 

ARTICLE FOUR 

Paying Agent and Security Registrar 

Section 401. Deutsche Bank Trust Company Americas will be the Paying Agent and 
Security Registrar for the Debentures. 

ARTICLE FIVE 

Covenants 

Section 501. The Company covenants and agrees that it shall, during any period in which 
it is not subject to Section 13 or 15(d) under the Exchange Act, make available to any Holder or 
beneficial holder of the Debentures which continue to be restricted securities, in connection with 
any sale thereof and any prospective purchaser of the Debentures from such Holder or beneficial 
holder, the information required pursuant to Rule 144A(d)(4) under the Securities Act upon the 
request of any Holder or beneficial holder of the Debentures and it will take such further action 
as any Holder or beneficial holder of such Debentures may reasonably request, all to the extent 
required from time to time to enable such Holder or beneficial holder to sell its Debentures 
without registration under the Securities Act within the limitation of the exemption provided by 
Rule 144A, as such rule may be amended from time to time. Upon the request of any Holder or 
any beneficial holder of the Debentures, the Company will deliver to such Holder a written 
statement as to whether it has complied with such requirements. 

Section 502. (a) While any of the Debentures remain outstanding, the Company shall 
not create, or permit to be created or to exist, any mortgage, lien, pledge, security interest or 
other encumbrance upon any of its property, whether owned on or acquired after the date hereof, 
to secure any indebtedness for borrowed money of the Company, unless the Debentures then 
outstanding are equally and ratably secured for so long as any such indebtedness is so secured. 

(b) 
things: 

The restrictions of Section 502(a) shall not apply with respect to, among other 
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(i) liens on property that existed when the Company acquired or constructed 
the property or were created within one year thereafter; 

(ii) liens on property that secure payment of all or part of the purchase price or 
construction cost of the property, including the extension of any liens to repairs or 
improvements made on the property; 

(iii) the pledge of any bonds or other securities at any time issued under any of 
the liens permitted by clauses (i) or (ii) above; 

(iv) liens for taxes, assessments and other governmental charges or 
requirements which are not delinquent or which are being contested in good faith by 
appropriate proceedings or of which at least ten ( 1 0) Business Days notice has not been 
given to the general counsel of the Company or to such other Person designated by the 
Company to receive such notices; 

(v) mechanics', workmen's, repairmen's, materialmen's, warehousemen's, 
and carriers' liens, other liens incident to construction, liens or privileges of any 
employees of the Company for salary or wages earned, but not yet payable, and other 
liens, including without limitation liens for worker's compensation awards, arising in the 
ordinary course of business for charges or requirements which are not delinquent or 
which are being contested in good faith and by appropriate proceedings or of which at 
least ten (1 0) Business Days notice has not been given to the general counsel of the 
Company or to such other Person designated by the Company to receive such notices; 

(vi) liens in respect of attachments, judgments or awards arising out of judicial 
or administrative proceedings in an amount not exceeding the greater of (A) Fifty Million 
Dollars ($50,000,000) and (B) three percent (3%) of the principal amount of the 
Securities then Outstanding; 

(vii) liens in respect of attachments, judgments or awards arising out of judicial 
or administrative proceedings with respect to which the Company shall (A) in good faith 
be prosecuting an appeal or other proceeding for review and with respect to which the 
Company shall have secured a stay of execution pending such appeal or other proceeding 
or (B) have the right to prosecute an appeal or other proceeding for review or (C) have 
not received at least ten (1 0) Business Days notice given to the general counsel of the 
Company or to such other Person designated by the Company to receive such notices; 

(viii) easements, leases, reservations or other rights of others in, on, over and/or 
across, and laws, regulations and restrictions affecting, and defects, irregularities, 
exceptions and limitations in title to, the property of the Company or any part thereof; 

(ix) liens, defects, irregularities, exceptions and limitations in (A) title to real 
property subject to rights-of-way in favor of the Company or otherwise or used or to be 
used by the Company primarily for right-of-way purposes; (B) real property held under 
lease, easement, license or similar right; or (C) the rights-of-way, leases, easements, 
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licenses or similar rights in favor of the Company; and defects, irregularities, exceptions 
and limitations in title to flood lands, flooding rights and/or water rights; 

(x) . liens securing indebtedness or other obligations neither created, assumed 
nor guaranteed by the Company nor on account of which it customarily pays interest 
upon real property or rights in or relating to real property acquired by the Company for 
the purpose of the generation of electric energy or the transmission or distribution of 
electric energy, gas or water, or for the purpose of telephonic, telegraphic, radio, wireless 
or other electronic communication, or otherwise for the purpose of obtaining rights-of­
way; 

(xi) leases existing at the date hereof affecting properties owned by the 
Company at said date and renewals and extensions thereof; and leases affecting such 
properties entered into after such date or affecting properties acquired by the Company 
after such date which, in either case, (A) have respective terms of not more than ten (1 0) 
years (including extensions or renewals at the option of the tenant) or (B) do not 
materially impair the use by the Company of such properties for the respective purposes 
for which they are held by the Company; 

(xii) liens vested in lessors, licensors, franchisors or pennitters for rent or other 
amounts to become due or for other obligations or acts to be perfonned, the payment of 
which rent or the performance of which other obligations or acts is required under leases, 
subleases, licenses, franchises or permits, so long as the payment of such rent or other 
amounts or the performance of such other obligations or acts is not delinquent or is being 
contested in good faith and by appropriate proceedings; 

(xiii) liens securing industrial revenue or pollution control bonds issued to 
finance any ofthe Company's pollution control, sewage or solid waste disposal facilities; 

(xiv) controls, restrictions, obligations, duties and/or other burdens imposed by 
federal, state, municipal or other law, or by rules, regulations or orders of the government 
of the United States or of any State or Territory thereof or of the District of Columbia or 
of any county, municipality or other political subdivision of any thereof, or any 
department, agency, authority or other instrumentality of any of the foregoing 
(collectively, "Govemmental Authorities"), upon the Company's property or any pa1i 
thereof or the operation or use thereof or upon the Company with respect to the 
Company's property or any part thereof or the ope~ation or use thereof or with respect to 
any franchise, grant, license, petmit or public purpose requirement, or any rights reserved 
to or otherwise vested in Governmental Authorities to impose any such controls, 
restrictions, obligations, duties and/or other burdens; 

(xv) rights which Governmental Authorities may have by vhiue of franchises, 
grants, licenses, permits or contracts, or by virtue of law, to purchase, recapture or 
designate a purchaser of or order the sale of the Company's property or any part thereof, 
to terminate franchises, grants, licenses, permits, contracts or other rights or to regulate 
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the property and business of the Company; and any and all obligations of the Company 
correlative to any such rights; 

(xvi) liens required by law or governmental regulations (A) as a condition to the 
transaction of any business or the exercise of any privilege or license, (B) to enable the 
Company to maintain self-insurance or to participate in any funds established to cover 
any insurance risks, (C) in connection with workmen's compensation, unemployment 
insurance, social security, any pension or welfare benefit plan or (D) to share in the 
privileges or benefits required for companies participating in one or more of the 
arrangements described in sub-clauses (B) and (C) above; 

(xvii) liens on the Company's property or any part thereof which are granted by 
the Company to secure duties or public or statutory obligations or to secure, or serve in 
lieu of, surety, stay or appeal bonds; 

(xviii) rights reserved to or vested in others to take or receive any part of any 
coal, ore, gas, oil and other miner.als, any timber and/or any electric capacity or energy, 
gas, water, steam and any other products, developed, produced, manufactured, generated, 
purchased or otherwise acquired by the Company or by others on property of the 
Company; 

(xix) (A) rights and interests of Persons other than the Company arising out of 
contracts, agreements and other instruments to which the Company is a party and which 
relate to the common ownership or joint use of property; and (B) all liens on the interests 
of Persons other than the Company in prope1iy owned in common by such Persons and 
the Company if and to the extent that the enforcement of such liens would not adversely 
affect the interests of the Company in such property in any material respect; 

(xx) any restrictions on assignment and/or requirements of any assignee to 
qualify as a petmitted assignee and/or public utility or public service corporation; and 

(xxi) any liens which have been bonded for the full amount in dispute or for the 
payment of which other adequate security arrangements have been made. 

(c) Notwithstanding the foregoing, the Company may create or assume any other 
mortgage, lien, pledge, security interest or other encumbrance not otherwise excepted under 
Section 502(b) without equaHy and ratably securing the Debentures, if immediately after that 
creation or assumption, the principal amount of indebtedness for borrowed money of the 
Company that all such other mortgages, liens, pledges, security interests and other encumbrances 
secure does not exceed an amount equal to ten percent (1 0%) of the Company's total assets as 
shown on its balance sheet for the accounting period occuning immediately before the creation 
or assumption of that mortgage, lien, pledge, security interest or other encumbrance. 
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Section 601. Except as otherwise expressly provided in this Second Supplemental 
Indenture or in the form of Debenture or otherwise clearly required by the context hereof or 
thereof, all terms used herein or in said form of Debenture that are defined in the Indenture shall 
have the several meanings respectively assigned to them thereby. 

Section 602. The Indenture, as supplemented by this Second Supplemental Indenture, is 
in all respects ratified and confirmed, and this Second Supplemental Indenture shall be deemed 
part of the Indenture in the manner and to the extent herein and therein provided. The Trustee 
shall not be responsible in any manner whatsoever for or in respect of the validity or sufficiency 
of this Second Supplemental Indenture or for or in respect of the recitals contained herein, all of 
which recitals are made solely by the Company. The Trustee accepts the trusts created by the 
Indenture, as amended and supplemented by this Second Supplemental Indenture, and agrees to 
perform the same upon the terms and conditions of the Indenture, as amended and supplemented 
by this Second Supplemental Indenture. All of the provisions contained in the Indenture in 
respect ofthe rights, privileges, immunities, powers, and duties ofthe Trustee shall be applicable 
in respect of the Second Supplemental Indenture as fully and with like force and effect as though 
fully set forth in full herein. 

This instrument may be executed in any number of counterparts, each of which so 
executed shall be deemed to be an original, but all such counterparts shall together constitute but 
one and the same instrument. 
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IN WITNESS WHEREOF, the parties hereto have caused this Second Supplemental 
Indenture to be duly executed as of the day and year first above written. 

-20-

DUKE ENERGY KENTUCKY, INC. 

By: ll1 1/JL ~~j 
M. Allen Carrick 
Assistant Treasurer 

DEUTSCHE BANK TRUST COMPANY 
AMERICAS, as Trustee 

By: 

By: 

George F. Kubin 
Vice President 

KathyCokic 
Vice President 
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IN WITNESS WHEREOF, the parties hereto have caused this Second Supplemental 
Indenture to be duly executed as of the day and year first above written. 
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DUKE ENERGY KENTUCKY, INC. 

By: 
M. Allen Carrick 
Assistant Treasurer 

DEUTSCHE BANK TRUST COMPANY 
AMERICAS ,. 

By: 

By: 

Vice President 

Kathy Cokic 
Vice President 
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Duke Energy Kentucky, Inc. 
526 South Church Street 
Charlotte, North Carolina 28202 
Attention: Treasurer 

Deutsche Bank Trust Company 
Americas, Trustee 

222 S. Riverside Plaza, 24th Floor 
Chicago, IL 60606-5808 

Duke Energy Kentucky 
EXHIBIT E 

Page 23 of26 

Re: 4.65% Debentures due 2019 (the "Securities") of Duke Energy Kentucky, Inc. (the 
"Company") 

Reference is made to the Indenture dated as of December 1, 2004 between the Company 
and Deutsche Bank Trust Company Americas, Trustee (the "Trustee"), as amended and 
supplemented from time to time, including by the Second Supplemental Indenture dated as of 
September 22, 2009 (the Indenture, as so supplemented and amended, being hereinafter called 
the "Indenture"). Terms used herein and defined in the Indenture or Rule 144 under the United 
States Securities Act of 1933 (the "Securities Act") are used herein as so defined. 

______ , (the "Transferor") owns and proposes to transfer the interest in the 
Debenture[s] specified in Annex A hereto, in the principal amount of $ in such 
Debenture[ s] or interests (the "Transfer"), to (the "Transferee"), as further 
specified in Annex A hereto. In connection with the Transfer, the Transferor hereby ce1tifies 
that: 

[CHECK ALL THAT APPLY] 

1. 0 Check if Transferee will take delivery of a beneficial interest in the Restricted 
Global Debenture. The Transfer is being effected pursuant to and in accordance with Rule 144A 
under the Securities Act and, accordingly, the Transferor hereby further certifies that the 
beneficial interest is being transferred to a Person that the Transferor reasonably believed and 
believes is purchasing the beneficial interest for its own account, or for one or more accounts 
with respect to which such Person exercises sole investment discretion, and such Person and 
each such account is a "qualified institutional buyer" within the meaning of Rule 144A in a 
transaction meeting the requirements of Rule 144A and such Transfer is in compliance with any 
applicable Blue Sky laws of any state of the United States. Upon consummation of the proposed 
Transfer in accordance with the terms of the Indenture, the transferred beneficial interest will be 
subject to the restrictions on transfer enumerated in the Private Placement Legend printed on the 
Restricted Global Debenture and in the Indenture and the Securities Act. 
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2. 0 Check and complete if Transferee will take delivery of a beneficial interest in a 
Debenture pursuant to any provision of the Securities Act other than Rule 144A. The Transfer is 
being effected in compliance with the transfer restrictions applicable to beneficial interests in 
Restricted Global Debentures and pursuant to and in accordance with the Securities Act and any 
applicable Blue Sky laws of any state of the United States, and accordingly the Transferor hereby 
futther certifies that (check one): 

(a) 0 such Transfer is being effected pursuant to and in accordance with Rule 
144 under the Securities Act; 

or 

(b) 0 such Transfer is being effected to the Company or a subsidiary thereof; 

or 

(c) 0 such Transfer is being effected pursuant to an effective registration 
statement under the Securities Act and in compliance with the prospectus delivery 
requirements of the Securities Act. 

3. 0 Check if Transferee will take delivery of a beneficial interest in an Unrestricted 
Global Debenture pursuant to Rule 144. (i) The Transfer is being effected pursuant to and in 
accordance with Rule 144 under the Securities Act and in compliance with the transfer 
restrictions contained in the Indenture and any applicable Blue Sky laws of any state of the 
United States and (ii) the restrictions on transfer contained in the Indenture and the Private 
Placement Legend are not required in order to maintain compliance with the Securities Act. 
Upon consummation of the proposed Transfer in accordance with the terms of the Indenture, the 
transfe11'cd beneficial interest will no longer be subject to the restrictions on transfer enumerated 
in the Private Placement Legend printed on the Restricted Global Debentures and in the 
Indenture. 

This certificate and the statements contained herein are made for your benefit and the 
benefit of the Company. 

[Insert Name of Transferor] 

By: -------------------------
Name: 
Title: 

Dated: ---------------------
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ANNEX A TO CERTIFICATE OF TRANSFER 

1. The Transferor owns and proposes to transfer a beneficial interest in the: 

0 Restricted Global Debenture (CUSIP ____ ). 

2. After the Transfer, the Transferee will hold a beneficial interest in the: 

[CHECK ONE] 

(i) 0 Restricted Global Debenture (CUSIP ____ .), or 
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(ii) 0 Unrestricted Global Debenture without Transfer restrictions (CUISP _ ______ ,). 
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FORM OF CERTIFICATE OF EXCHANGE 

Duke Energy Kentucky, Inc. 
526 South Church Street 
Charlotte, North Carolina 28202 
Attention: Treasurer 

Deutsche Bank Trust Company 
Americas, Trustee 

222 S. Riverside Plaza, 24th Floor 
Chicago, IL 60606-5808 

Re: 4.65% Debentures due 2019 (the "Securities") of Duke Energy Kentucky, Inc. (the 
"Company") 

Reference is made to the Indenture dated as of December 1, 2004 between the Company 
and Deutsche Bank Trust Company Americas, Trustee (the "Trustee"), as amended and 
supplemented from time to time, including by the Second Supplemental Indenture dated as of 
September 22, 2009 (the Indenture, as so supplemented and amended, being hereinafter called 
the "Indenture"). Terms used herein and defined in the Indenture or Rule 144 under the United 
States Securities Act of 1933 (the "Securities Act") are used herein as so defined. 

________ ,(the "Owner'') owns and proposes to exchange the interest in the 
Debenture[s] specified herein, in the principal amount of$ (the "Exchange"). 

In connection with the Exchange, the Owner hereby certifies that, in connection with the 
Exchange of the Owner's beneficial interest in a Restricted Global Debenture for a beneficial 
interest in an Unrestricted Global Debenture in an equal principal amount, the Owner hereby 
certifies (i) the beneficial interest is being acquired for the Owner's own account without 
transfer, (ii) such Exchange has been effected in compliance with the transfer restrictions 
applicable to the Global Debentures and pursuant to and in accordance with the Securities Act, 
(iii) the restrictions on transfer contained in the Indenture and the Private Placement Legend are 
not required in order to maintain compliance with the Securities Act and (iv) the beneficial 
interest in an Unrestricted Global Debenture is being acquired in compliance with any applicable 
Blue Sky laws of any state ofthe United States. · 

This certificate and the statements contained herein are made for your benefit and the 
benefit of the Company. 

[Insert N arne of Owner] 

By: ________ _ 

Name: 
Title: 

CINLibrary 2007454v.3 
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THIS THIRD SUPPLF.MENTAL JNDI~NTURE, dated as of January I, 2016, is 
bd\veen Duke Energy Kentucky, Inc. (Jhrmcrly named The Union Light, 1-Ieat nne! Power 
Company), a corporation duly organi~ed and existing under the laws of the Commomvealth of 
Kentucky (the "Company"), having its principal office at 139 East Fourth Street, Cincinnati, 
Ohio 45202, and Deutsche Bank ·rrust Company Americas, as Trustee (the "Trustee") under the 
Indenture, dated as of December I, 2004, between the Company and the Trllstee, as hereto1~H·c 
su pplcmented (the "Indenture"). 

RECITALS OF THE COMPANY 

The Company has executed and delivered the Indenture to the Trustee to provide for the 
issuance fi·om time to time of its unsecured debentures, notes or other evidences of indebtedness 
(the "Securities"), to be issued in one or more series as provided in the Indenture. 

Pursuant to the terms of the Indenture, the Company desires to provide for the 
establishment of tvo,~o new series of its Securities to be known as its 3.42% Debentures due 2026 
(the "2026 Debentures") and its 4.45% Debentures due 2046 (the "2046 Debentures" and 
together with the 2026 Debentures, the "Debentures"), in this Third Supplemental Indenture. 

All things necessary to make this Third Supplemental Indenture a valid agreement of the 
Company have been done. 

NOW, THEREFORE, TI-llS THIRD SlJPJ>LEMENTAL INDENTURE 
\VJTNESSETH: 

For and in consideration of the premises and the purchase of the Debentures by the 
Purchasers and the Holders thereof~ it is mutually agreed, for the equal and proportionate benefit 
of all Holders ofthc Debentures, as follows: 

[THE RE!VIi\INDER OF THIS PAGE HAS BEEN LEFT BLANK INTENTIONALLY.) 
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(a) In addition to the words and terms defined elsewhere in this Third Supplement<:ll 
Indenture, the following defined term used herein shall, unless the context otherwise requires, 
have the meaning specified below. 

"Affiliate" means, at any time, and with respect to any Person, any other Person that at 
such time directly or indirectly through one or more intermediaries Controls, or is Controlled by, 
or is under common Control \Vith, such first Per::;on. As used in this definition, "Conirol" means 
the possession, directly or indirectly, of the power to direct or cause the direction of the 
management and policies of a Person, whether through the ownership of voting securities, by 
contract or otherwise. Unless the context othen.vise clearly requires, any reference to an 
"Affiliate" is a reference to an Affiliate ofthc Company. 

"Blocked Person" means any Person who is (i) an OFAC Listed Person, (ii) an agent, 
department, or instrumentality o1: or is otherwise beneficially ovmed by, controlled by or acting 
on behalf oC directly or indirectly, (x) any OFAC Listed Person or (y) any Person, entity, 
organization, foreign country or regime that is subject to any OFAC Sanctions Program, or 
(iii) otherwise blocked, subject to sanctions under or engaged in any activity in violation of other 
U.S. Economic Sanctions. 

"Business Day" means any day other than a Saturday or Sunday or a day on which 
banking institutions in New York, New York are authorized or obligated by law or executive 
order to close. 

"Capital Lease" means, at any time, a lease with respect to which the lessee is required 
concurrently to recognize the acquisition of an asset and the incurrence of <l liability in 
accordance with GAAP. 

"CIS/\DA" means the Comprehensive Iran Sanctions, Accountability and Divestment 
Act. 

"Code'' means the Internal Revenue Code of 1986, as amended from time to time, and the 
rules and regulations promulgated thereunder from time to time. 

"Default" means an event or condition the occurrence or existence of w·hich \Nould, \Vith 
the lapse of time or the giving of notice or both, become an Event of Default. 

"Dcl~lult Rate" means a rate per annum from time to time equal to the lesser or (i) the 
maximum rate permitted by applicable law, and (ii) 2.00%) per annum above the rate of interest 
stated on the face of the Debentures. 

"EDOAR" means the SEC's Electronic l)ata Gathering, Analysis and Retrieval System 
or any successor SEC electronic 1lling system f(.)r such purposes. 

- 2-
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''Environmental Laws" means any and all federal, state, local, and foreign statutes, laws, 
regulations, ordinances, rules, judgments, orders, decrees, permits, concessions, grants, 
franchises, licenses, agreements or governmental restrictions relating to pollution and the 
protection of the environment or the release of any materials into the environment, including but 
not limited to those related to Hazardous Materials. 

"ERISA" means the Employee Retirement Income Security Act of 1974, as amended 
from time to time. and the rules and regulations promulgated thereunder from time to time jn 
eHcct. 

"ERISA Affiliate" means any trade or business (whether or not incorporated) that IS 

treated as a single employer together with the Company under section 414 of the Code. 

"GAAP" means generally accepted accounting principles as in efTect fl·om time to time in 
the United States of America. 

"Governmental Authority" means 

(a) the government of 

(i) the United States of America or any state or other political 
subdivision thereo!: or 

(ii) any other jurisdiction in which the Company or any Subsidiary 
conducts all or any part of its business, or which asserts jurisdiction over any 
properties of the Company or nny Subsidiary, or 

(b) any entity exercising executive, legislative, judicial, regulatory or 
administrative !'unctions of: or pertaining to, any such government. 

"Guaranty" means, with respect to any Person. any obligation (except the endorsement in 
the ordinary course of business of negotiable instruments for deposit or collection) of such 
Person guaranteeing or in effect guaranteeing any indebtedness, dividend or other obligation of 
any other Person in any manner, whether directly or indirectly, including (without limitation) 
obligations incurred through an agreement, contingent or otherwise, by such Person: 

(a) to purchase such indebtedness or obligation or any property constituting 
security therefor; 

(b) to advance or supply funds (i) fi:lr the purchase or payment of such 
indebtedness or obligation, or (ii) to maintain any working capital or other balance sheet 
condition or any income statement condition of any other Person or otherwise to advance 
or make available funds f~)r the purchase or payment of such indebtedness or obligation; 

(c) to lease properties or to purchase properties or services primarily J'or the 
purpose of assuring the owner of such indebtedness or obligation of the ability of any 
other Person to make payment or the indebtedness or obligation; or 

" - .) -
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(d) otherwise to assure the owner of such indebtedness or obligation against 
loss in respect thereof. 

In any computation of the indebtedness or other liabilities of the obligor under any Guaranty, the 
indebtedness or other obligations that are the subject of such Ciuaranty shall be assumed to be 
direct obligations of such obi igor. 

"Hazardous Materials'' means any and all pollutants, toxic or hazardous wastes or other 
substances that might pose a hazard to health and safety, the removal of \:vhich may be required 
or the generation, manui~lcture, refining, production, processing, treatment, storage, handling, 
transportation, transfer, usc, disposal, release, discharge, spillage, seepage or filtration of which 
is or shall be restricted, prohibited or penalized by any applicable Jaw including, but not limited 
to, asbestos, urea formaldehyde foam insulation, polychlorinated biphenyls, petroleum, 
petroleum products, lead based paint, radon gas or similar restricted, prohibited or penalized 
substances. 

"lndebtcclness" with respect to any Person means, at any time, without duplication, 

(a) its liabilities for borrowed money and its redemption obligations in respect 
ofmandatorily redeemable Preferred Stock; 

(b) its liabilities for the deferred purchase price of property acquired by such 
Person (excluding accounts payable arising in the ordinary course of business but 
including all liabilities created or arising under any conditional sale or other title retention 
agreement with respect to any such property); 

(c) (i) all liabilities appearing on its balance sheet in accordance with GAAP 
in respect of Capital Leases and (ii) all liabilities \vhich would appear on its balance sheet 
in acc(mlance with GAAP in respect of Synthetic Leases assuming such Synthetic Leases 
'"'ere accounted for as Capital Leases; 

(d) all liabilities for borrowed money secured by any lien with respect to any 
property owned by such Person (whether or not it has assumed or otherwise become 
liable for such liabilities); 

(e) all its liabilities in respect of letters of credit or instruments serving a 
similar function issued or accepted for its account by banks and other financial 
institutions (whether or not representing oblig<ltions for borrowed money); 

(f) the aggregate Swap Termination Value of all Swap Contracts of such 
Person; and 

(g) any Guaranty of such Person vvith respect to liabilities of a type described 
in any of clauses (a) through (f) hereof. 

"Institutional Investor" means (a) any Purchaser of a Debenture, (b) any Holder of a 
Debenture holding (together with one or more of its affiliates) more than 5% of the aggregate 
principal amount of the Debentures then outstanding, (c) any bank, trust company, savings and 

- 4-
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loan association or other financial institution, any pension plan, any investment company, any 
insurance company, any broker or dealer, or any other similar financial institution or entity, 
regmdless or legal f~)rm, and (d) any Related Fund of any Holder of any Debenture. 

"lien" means, \Nith respect to any Person, any mortgage, lien, pledge, charge, security 
interest or other encumbrance, or any interest or title of any vendor, lessor, lender or other 
secured party to or of such Person under any conditional sale or other title retention agreement or 
Capital Lease, upon or with respect to any property or asset of such Person (including in the case 
of stock, stockholder agreements, voting trust agreements and all similar arrangements). 

"Make-Whole Amount" shall have the meaning set forth in Section 208(c) hereof. 

"Material" means material in relation to the business, operations, am1irs, financial 
condition, assets or properties of the Company and its Subsidiaries taken as a whole. 

"Material Adverse Effect" means a material adverse effect on (a) the business, 
operations, affairs, financial condition, assets or properties of the Company and its Subsidiaries 
taken as a whole, (b) the ability ofthe Company to perform its obligations under this Agreement, 
the Indenture and the Debentures, (c) the ability of any Subsidiary Guarantor to perform its 
obligations Lmcler its Subsidiary Guaranty, or (d) the validity or enforceability of this Agreement, 
the Indenture or the Debentures. 

"Material Credit Facility" means, as to the Company and its Subsidiaries: 

(a) the Credit Agreement dated as of November 18, 2011 (as amended by 
Amendment No. 1 and Consent dated as of December l 8, 2013 and Amendment No. 2 
and Consent dated as of .January 30, 2015) among Duke Energy Corporation, the 
Company, er a/. and Wells f<'argo Bank, National Association as Administrative Agent, 
including any renewals, extensions, amendments, supplements, restatements, 
replacements or refinancing thereof (the "Existing Credit Facility"); and 

(b) any other agrcement(s) creating or evidencing indebtedness for borrowed 
money entered into on or after the date hereof by the Company or any Subsidiary, or in 
respect of which the Company or any Subsidiary is an obligor or othenvisc provides a 
guarantee or other credit support ("Credit Facility"), in a principal amount outstanding or 
available for borrowing equal to or greater than $125,000,000 (or the equivalent of such 
amount in the relevant currency of payment, determined as of the date of the closing of 
such facility based on the exchange rate of such other currency); 

provided, however, if neither the Existing Credit Facility nor a Credit Facility that equals or 
exceeds the amount set forth in clause (b) of this definition is in effect, then the largest Credit 
Facility shall be deemed to be a Material Credit Facility. 

"Ivlultiemployer Plan" means any Plan that is a "mullicmployer plan" (as such term is 
defined in section 400 I (a)(J) of ERISA). 

"OFAC" means the Office of r:orcign Assets Control, United States Department of the 
Treasury. 

- 5 -
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"OFAC Listed Person" means a Person whose name appears on the list of Specially 
Designated Nationals and Blocked Persons published by OFAC. 

"OFAC Sanctions Program" means any economic or trade sanction that OFAC is 
responsible for administering and enforcing. A list of OFAC Sanctions Programs may be found 
<1t http://www.treasury.gov/resource-centcrlsanctions/Programs/Pages/Programs.aspx. 

. ' 

"OfTicer's Certificate" means a certificate of a Senior Financial Officer or of any other 
officer of the Company whose responsibilities extend to the subject matter of such certificate. 

"PBGC" means the Pension Benefit Guaranty Corporation referred to and defined m 
ERISA or any successor thereto. 

"Person" means an individual, partnership, corporation, limited liability company, 
association, trust, unincorporated organization, business entity or Governmental Authority. 

"Plan" means an "employee benefit plan" (as defined in section 3(3) of ERISA) subject 
to Title J of ERISA that is or, within the preceding Jive years, has been established or 
maintained, or to which contributions are or, within the preceding five years, have been made or 
required to be made, by the Company or any ERISA Affiliate or w·ith respect to which the 
Company or any ERISA Affiliate may have any liability. 

"Preferred Stock" means any class of capital stock of a Person that is preferred over any 
other class of capital stock (or similar equity interests) of such Person as to the payment of 
dividends or the payment of any amount upon liquidation or dissolution of such Person. 

"property" or "properties" means, unless otherwise specifically limited, real or personal 
property of any kind, tangible or intangible, cl10ate or inchoate. 

"Purchase Agreement" means that certain Debenture Purchase Agreement elated January 
5, 20 l6, among the Company and the Purchasers named therein, \vhereby the Debentures were 
or will be issued and sold, including all schedules attached thereto, as it may be amended, 
restated, supplemented or otherwise modified 11-om time to time. 

''Purchaser" or "Purchasers" means each of the purchasers that bas executed and 
delivered the Purchase Agreement to the Company and such Purchaser's successors and assigns 
(so long as any such assignment complies with the terms hereof), pro11ided, however. that any 
Purchaser of a Debenture that ceases to be the Holder thereof or a beneficial owner (through a 
nominee) of such Debenture as the result of a transfer thereof shall cease to be included within 
the meaning oJ"'Purchaser" of such Debenture for the purposes hereof upon such transfer. 

"Related Fund" means, with respect to any Holder of any Debenture, any f-l.tncl or entity 
that (i) invests in Securities or bank loans, and (ii) is advised or managed by such Holder, the 
same investment advisor as such Holder or by an aJTiliate of such Holder or such investment 
advisor. 

- 6 -
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"Required Holders" means at any time the Holders of more than 501Yo in principal amount 
of the Debentures at the time outstanding (exclusive of Debentures then owned by the Company 
or any of its Affiliates). 

"Responsible OHicer" means any Senior Financial Officer and any other officer of the 
Company with responsibility f~.>r the administrntion ofthe relevant portion of this Agreement. 

"SEC" means the Securities and Exchange Commission of the United States, or any 
successor thereto. 

"Sec. uri ties" or ''Security" shall have the meaning specified 111 sec.tion 2( 1) of the 
Securities Act. 

"Securities Act" means the Securities Act of 1933, as amended from time to time, and the 
rules and regulations promulgated thereunder fl·om time to time in effect 

"Senior Financial Officer" means the chief financial officer, the principal accounting 
officer, the treasurer, any assistant treasurer, the controller or any assistant controller of the 
Company. 

"Significant Subsidiary" means at any time any Subsidiary that would at such time 
constitute a "significant subsidiary" (as such term is defined in Regulation S-X of the SEC as in 
effect on the elate hereoJ) of the Company. 

"Subsidiary" means, as to any Person, any other Person in which such first Person or one 
or more of its Subsidiaries or such first Person and one or more of its Subsidiaries owns 
sufficient equity or voting interests to enable it or them (as a group) ordinarily, in the absence of 
contingeneies, to elect a majority of the directors (or Persons performing similar functions) of 
such second Person, and any partnership or joint venture if more than a 50% interest in the 
profits or capital thereof is ovvncd by such first Person or one or more of its Subsidiaries or such 
first Person and one or more of its Subsidiaries (unless such partnership or joint venture can and 
does ordinarily take major business actions without the prior approval of such Person or one or 
more of its Subsidiaries). Unless the context otherwise clearly requires, any reference to a 
"Subsidiary" is a reference to a Subsidiary of the Company. 

"Subsidiary Guarantor" means each Subsidiary that has executed and delivered a 
Subsidiary Guaranty. 

"Subsidiary Guaranty" shall have the meaning set j~)rth in Section 607(a) hereof 

"Swap Contract" means (a) any and all interest rate swap transactions, basis swap 
transactions, basis swaps, credit derivative transactions, forward rate transactions, commodity 
swaps, commodity options, forward commodity contracts, equity or equity index swaps or 
options, bond or bond price or bond index swaps or options or forward foreign exchange 
transactions, cap transactions, lloor transactions, c.urrency options, spot contracts or any other 
similar transactions or any of the foregoing (including, but without limitation, any options to 
enter into any of the foregoing), and (b) any nnd all transactions of any kind, and the related 
confirmations, which arc subject to the terms and conditions of, or governed by, any form of 

- 7 -
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master agreement published by the International S\-vaps and Derivatives Association, Inc.. or any 
International Foreign Exchange Master Agreement. 

"Swap 'fermination Value" means, in respect of any one or more Swap Contracts, a11er 
taking into account the effect of any legally enJorceable netting agreement relating to such Swap 
Contracts, (a) for any date on or after the date such Swap Contracts have been closed out tl!1d 
termination value(s) determined in accordance therewith, such termination valuc(s), and (b) for 
any date prior to the date referenced in clause (a), the amounts(s) determined as the 
mark-to-market values(s) for such Swap Contracts, as determined based upon one or more 
mid-market or other readily available quotations provided by any recognized dealer in such 
Swap Contracts. 

"Synthetic Lease" means, at any time, any lease (including leases that may be terminated 
by the lessee at any time) of any property (a) that is accounted f()r as an operating lense under 
GAAP and (b) in respect of which the lessee retains or obtains O\·Vnership of the property so 
leased for U.S. federal income tax purposes, other than any such lease under which such Person 
is the lessor. 

"U.S. Economic Sanctions" means, collectively, United States economic sanctions, 
including but not limited to, the Trading with the Enemy Act, the International Emergency 
Economic Powers Act, CISADA or any similar law or regulation with respect to Iran or any 
other country, the Sudan Accountability and Divestment Act, any OFAC Sanctions Program, or 
any economic sanctions rcgu lations administered and enforced by the United States or any 
enabling legislation or executive order relating to any of the foregoing. 

"USA PA'fRJOT Act" means United States Public Law 107-56, Uniting and 
Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct 
Terrorism (USA PATRIOT ACT) Act of2001, as amended from time to time, and the rules and 
regulations promulgated thereunder fi·om time to time in eJlect. 

"Wholly-Owned Subsidiary" means, at any time, any Subsidiary one hundred percent of 
all of the equity interests (except directors' qualifying shares) and voting interests of which are 
owned by any one or more of the Company and the Company's other Wholly-Owned 
Subsidiaries at suc.:h time. 

(b) Each capitalized term thnt is used herein and is defined in the Indenture shall have 
the meaning specified in the Indenture unless such term is otherwise defined herein. The terms 
defined herein include the plural as well as the singular. 
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SECTION 201. CREATION AND DESIGNATION OF THE IH~BENTURl~S; 

AGGREGATE PRINCIPAL AMOlJNT; MATlJRlTY DATES. 

There is hereby authorized a series of Securities designated the "3.42% Debentures clue 
2026" and a series of Securities designated the "4.45% Debentures due 2046" (such series being, 
respectively, ihc "2026 Debentures" and the "2046 Debentures" hereinbefore referred to). 'fhe 
2026 Debentures and the 2046 Debentures shall maiure and the principal shall be due and 
payable together with all accrued and unpaid interest thereon on January 15, 2026 and on 
January ] 5, 2046, respectively. 

The 2026 Debentures and the 2046 Debentures shall be limited in an aggregate principal 
amount of $45,000,000, and $50,000,000, respectively, except as provided in Section 301(2) of 
the Indenture. 

SECTION 202. DEBENTlJRES 
GENERALLY. 

IN REGISTEH.ED FOHM; REGISTRATlON 

(a) The Debentures of each series sl1all be issued only in the form of a separate, 
single, authenticated, fully registered debenture which (i) need not be in the fcm11 of a 
lithographed or engraved certilicate, but may be typevvritten or printed on ordinary paper or such 
paper as the Trustee may reasonably request, (ii) shall be executed by the Company and 
authenticated by the Trustee in accordance with the provisions of the Indenture and this Third 
Supplemental Indenture, and (iii) shall be registered in the name of the Purchasers thereof as 
directed by the Company. 

(b) The name and address of each Holder of one or more Debentures, each transfer 
thereof and the name and address of each transferee of one or more Debentures shall be 
registered in the Security Register. If any Holder of one or more Debentures is a nominee, then 
(i) the name and addrc:-;s of the beneficial owner of such Debenture or Debentures shall also be 
registered in the Security Register as an owner and Holder thereof and (ii) at any such beneficial 
ovmer's option, either such beneficial owner or its nominee may execute any amendment, waiver 
or consent pursuant hereto. Prior to due presentment for registration of transfer, the Person(s) in 
vihose name any Debenture(s) shall be registered shall be deemed and treated as the owner and 
Holder thereof for all purposes hereoC and the Company shall not be affected by any notice or 
knO\vlcdge to the contrary. The Company shall give to any Holder of a Debenture that is an 
Institutional Investor promptly upon request therefor, a complete and correct copy of the names 
and addresses oLd I registered Holders of Debentures. 

SECTION 203. TRANSFER AND I!:XCHANGE OF DIDBENTURES. 

(a) Upon surrender of any Debenture to the Trustee for registration of transfer or 
exchange, within ten Business Days thcrcnJter, the Company shall execute and deliver, at the 
Company's expense (except as provided in the Indenture), one or more new Debentures of the 
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same se!'ics (as requested by the Holder thercol) in exchange therefor, in an aggregate principal 
amount equal to the unpaid principal amount of the surrendered Debenture. Each such new 
Debenture shall be payable to such Person as such Holder may request. Debentures shall not be 
transferred in denominations of Jess than $100,000, provided that if necessary to enable the 
registration of transfer by a Holder of its entire holding of Debentures, one Debenture may be in 
a denomination of Jess than $100,000. Any tnmsierec, by its acceptance of a Debenture 
registered in its name (or the name of its nominee), shall be deemed to have made the 
representations set forth in Sections 6.1 (b) and 6.2 of the Purchase Agreement. 

(b) Notwithstunding the foregoing, the Company shall not effect any requested 
transfer of a Debenture unless such trans Cer is made (i) pursuant to an exemption from 
registration under the Securities Act or (ii) pursuant to an ciTcctive registration statement under 
the Securities Act, in each case in accordance with all applicable state securities laws and the 
securities laws of other jurisdictions. ·rhe Company shall not eJfect any requested transfer of a 
Debenture unless it has received: (x) a written instrument of transfer duly executed by the 
registered Holder of such Debenture or such Holder's attorney duly authorized in writing and 
accompanied by the relevant name, address and other information for notices of each transferee 
of such Debenture or part thereof and (y) unless such requested transfer is to be made pursuant to 
an cHcctive registration statement, an opinion of counsel satisfactory to the Company that such 
transfer docs not require registration under the Securities Act and other applicable laws. 

SECTION 204. INTEREST RATES, INTERI~ST PAYMENT DATgs AND REGULAR 
RECORD DATES; DEFAULT lNTERI;:ST. 

(a) lntcrest on each of the 2026 Debentures shall be payable (i) on the principal 
amount thereof~ semi-annually on January 15 and .hdy 15 of each year (each an Interest Payment 
Date Cor the 2026 Debentures), commencing on July 15, 2016, at the rate of 3.42<;;;) per annum, 
from the date specified on the face of such 2026 Debenture, or from the most recent Interest 
Payment Date to which interest has been paid or duly provided for, until the principal thereof is 
due and payable, and (ii) to the extent permitted by law, (A) on any overdue payment of interest, 
(B) on any overdue payment of the Redemption Price, and (C) during the continuance of an 
Event of Default, on ~my unpaid principal amount and on any overdue payment of any Make­
Whole Amount, at a rate per annum equal to the Det~llllt Rate, payable semiannually as an)!'csaid 
(or, at the option of Holders, on demand). 

(b) Interest on each of the 2046 Debentures shall be payable (i) on the principal 
amount thereof~ semi-annually on January 1 Sand July 15 of each year (each an Interest Payment 
Date for the 2046 Debentures), commencing on July 15,2016, at the rate of4.45% per annum, 
fl·om the date specified on the J~1ce of such 2046 Debenture, or from the most recent Interest 
Payment Date to which interest has been paid or duly provided for, until the principal thereof is 
due and payabk, and (ii) to the extent permitted by Jaw, (A) on any overdue payment of interest, 
(B) on any overdue payment of the Redemption Price, and (C) during the continuance of an 
Event of Default, on any unpaid principal amount and on any overdue psyment or any fvlake­
Whole Amount, at a rate per annum equal to the Dchllllt Rate, payable semiannually as aforesaid 
(or, at the option oi'Holdcrs, on demand). 

- 1 0-

16794125.2 



Duke Ene1·gy Kentucky 
EXHIBITF 

Page 14 of 45 

(c) ·rhe interest so payable, and punctually paid or duly provided for, on any Interest 
Payment Date will be paid to the Person in whose name such Debenture is registered at the close 
of business on the Regular Record Date for such interest, which shall be the filteenth day 
immediately preceding such Interest Payment Date. The amount of interest payable for any 
period wiJJ be computed on the basis of a 360-day year of twelve 30-day months. 

SECTION 205. PLACE AND MANNER OF PAYMENT OF THE DEBENTURES. 

(a) Subject to Section 205(b) hereof, payments of interest will be made by check 
mailed· to the Holder of each Debenture at the address shown in the Security Register, and 
payments of the principal amount of each Debenture will be made at maturity by check against 
presentation of the Debenture at the office or agency of (be Trustee. The Company may at any 
time, by notice to each Holder of a Debenture, change the place of payment of the Debentures so 
long as such place of payment shall be either the principal oHi.ce of the Company in such 
jurisdiction or the principal office of a bank or trust company in such jurisdiction. 

(b) So long as any Purchaser or its nominee shall be the Holder of any Debentures, 
and notwithstanding anything contained in the Indenture or in such Debentures to the contrary, 
the Company will pay, or will cause the Trustee to pay, all sums becoming due on such 
Debentures for principal, Redemption Price, if any, and interest by such other method or at such 
other address as such Purchaser shall have from time to time specified to the 'frustee and the 
Company in writing for such purpose, without the presentation or smrenclcr of such Debentures 
or the making of any notation thereon, except that upon written request of the Trustee, in its 
capacity as the Security Registrar made concurrently with or reasonably promptly after payment 
or redemption in full of any Debentures, such Purchaser shall surrender such Deben(ures for 
cancellation, reasonably promptly aller any such request, to the Security Registrar at its principal 
executive office or at the place of payment designated for the Debentures in Section 205(a) 
hereof. Prior to any sale or other disposition of any Debentures held by a Purchaser or its 
nominee, such Purchaser \Nill, at its election, either endorse thereon the amount of principal paid 
thereon and the last date to vihich interest has been paid thereon or surrender such Debentures to 
the Security Registrar in exchange for new Debentures pursuant to Section 305 of the Indenture. 
The Security Registrar wilt afford the benefits of this Section to any Institutional ]nvestor that is 
the direct or indirect transferee of any Debentures purchased by a Purchaser and that has made 
the same agreement relating to such Debentures as the Purchasers have made in this Section. 

SECTION 206. DENOMINATIONS OF DEBENTURES. 

The Debentures shall be issued in denominations of at least $! 00,000, except as may be 
necessary to enable the registration of transl'er by a Holder of its entire holding or Debentures. 

SECTION 207. DEFI~ASANCE AND COVENAN'I' DEFEASANCE SHALL NOT 
APPLY. 

The Debentures shall not be subject to defeasance and covenant defeasance, at the 
Company's option, as proviclccl for in Sections I 302 and 1303 of the Indenture. 
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(a) 20~6 Debentures. Prior to October 15, 2025, the Company has the right to 
redeem at any time all, or hom time to time any part of, the 2026 Debentures at a Redemption 
Price equal to ( 1) I 00% of the principal amount of the 2026 Debentures to be redeemed, plus 
(2) the Make- Whole /\mount determined for the redemption date with respect to such principal 
amount of the 2026 Debentures to be redeemed. On or after October 15, 2025, the Company 
has the right to redeem at any time all, or from time to time any part oJ~ the 2026 Debentures at a 
Redemption Price equal 100% of the principal amount of the 2026 Debentures to be 
redeemed. 

(b) 2046 Debentures. Prior to July 15, 2045, the Company has the right to redeem at 
any time all, or from time to time any part ol~ the 2046 Debentures at a Redemption Price equal 
to (I) I 00%1 of the principal amount of the 2046 Debentures to be redeemed, plus (2) the 
Make-Whole Amount determined for the redemption date with respect to such principal amount 
of the 2046 Debentures to be redeemed. On or after July 15, 2045, the Company has the right 
to redeem at any time all, or from time to time any part of: the 2046 Debentures at a 
Redemption Price equal to I 00% of the principal amount of the 2046 Debentures to be 
redeemed. 

(c) All calculations relating to the Redemption Price will be performed by the 
Company. For purposes of determining the Redemption Price, the following terms have the 
rollowing meanings: 

"Make-Whole Amount" means, with respect to any Debenture, an amount equal 
to the excess, if any, of the Discounted Value of the Remaining Scheduled Payments with 
respect to the Called Principal of such !Jebenture over the amount of such Called 
Principal, provided that the Make-Whole Amount may in no event be less than zero. 

"Cnlled Principal" means, V·lith respect to any Debenture, the principal or such 
Debenture that is to be redeemed pursuant to this Section 208 or has become or is 
declared to be immediately clue and payable pursuant to Section 502 of the Indenture, as 
the context requires. 

"Discounted Value" means, with respect to the Called Principal of any Debenture, 
the amount obtained by discounting all Remaining Scheduled Payments with respect to 
such Called Principal rrom their respective scheduled due dates to the Settlement Date 
with respect to such Called Principal, in accordance with accepted financial practice and 
at a discount factor (applied on the same periodic basis as that on which interest on the 
Debentures is paynble) equal to the Reinvestment Yield with respect to such Called 
PrincipaL 

"Reinvestment Yield" means, vvith respect to the Called Principal of any 
Debenture, 0.50% over the yield to maturity implied by the yield(s) reported as or 10:00 
a.m. (Ncv,, York City time) on the second Business Day preceding the Settlement Date 
V·lith respect to such Called Principal, on the display designated as "Page PX I'' (or such 
other display as may replace Page PX l) on Bloomberg Financial Markets for the most 

- 12-
"1 ()794125.2 



Duke Energy Kentucl{y 
EXHIBITF 

Page 16 of 45 

recently issued actively traded on-the-run U.S. Treasury securities ("Reported") having a 
maturity equal to the Remaining Average Life of such Called Principal as of such 
Seitlement Date. If there are no such U.S. 'freasury securities Reported having a maturity 
equal io such Remaining A vcrage Life, then such implied yield to matm'ity will be 
determined by (a) converting U.S. 'T'reasury bill quotations to bond equivalent yields in 
accordance with accepted J:lnancial practice and (b) interpolating linearly between the 
yields Reported for the applicable most recently issued actively traded on-the-run 
U.S. Treasury securities with the maturities (l) closest to and greater than such 
Remaining Average Life and (2) closest to and less than such Remaining Average Life. 
The Reinvestment Yield shall be rounded to the number of decimal places as appears in 
the interest rate of the applicable Debenture. 

If such yields are not Reported or the yields Reported as of such time are not 
ascertainable (including by way of interpolation), then "Reinvestment Yield" means, \Vith 
respect to the Called Principal of any Debenture, 0.50% over the yield to maturity 
implied by the U.S. Treasury constant maturity yields reported, for the latest day for 
which such yields have been so reported as of the second Business Day preceding the 
Settlement Date with respect to such Called Principal, in Federal Reserve Statistical 
Release I-1.15 (or any comparable sucecssor publication) for the U.S. Treasury constant 
maturity having a term equal to the Remaining Average Life of such Called Principal as 
of such Settlement Date. If there is no such U.S. Treasury constant maturity having a 
term equal to such Remaining Average Life, such implied yield to maturity will be 
determined by interpolating linearly between ( 1) the U.S. Treasury constant maturity so 
reported with the term closest to and greater than such Remaining Average Life and 
(2) the U.S. 'freasury constant maturity so reported with the term closest to and less than 
such Remaining Average Life. The Reinvestment Yield shall be rounded to the number 
of decimal places as appears in the interest rate of the applicable Debenture. 

"Remaining Average Life" means, with respect to any Called Principal, the 
number of years obtained by dividing (i) such Called Principal into (ii) the sum of the 
products obtained by multiplying (a) the principal component of each Remaining 
Scheduled Payment with respect to such Called Principal by (b) the number of years, 
computed on the basis of a 360-day year composed of tvvelve 30-day months and 
calculatecl to two decimal places, that will elapse between the Settlement Date with 
respect to such Called Principal and the scheduled clue elate of such Remaining Scheduled 
Payment. 

"Remaining Scheduled Payments" means, with respect to the Called Principal of 
any Debenture, all payments of such Called Principal that would be due after the 
Settlement Date tmd interest thereon that would be due after the Settlement Date until, 
\Vith respect to the 2026 Debentures, October 15, 2025, and, with respect to the 2046 
Debentures, July 15, 2045, if no payment of such Called Principal were made prior to its 
scheduled due date, provided that if such Settlement Date is not a date on which interest 
payments are due to be made under the Debentures, then the amount of the next 
succeeding scheduled interest payment will be reduced by the amount of interest accrued 
to such Settlement Date. 
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"Settlement Date" means, with respect to the Called Principal of any Debenture, 
the date on which such Cnlled Principal is to be redeemed pursuant to this Section 208 or 
has become or is declared to be immediately due and payable pursuant to Section 502 of 
the Indenture, as the context requires. 

(d) Partial RedenlPtions. Any partial redemption of the Debentures pursuant to 
Sections 207(a) or (b) hereof shall be for a principal amount of not less than 1 O(Jio of the 
aggregate amount then outstanding of such Debentures to be redeemed. In the case of each such 
partial redemption of the Debentures and, notwithstanding Section 1103 of the Indenture, the 
principal ammmt of the Debentures to be redeemed shall be allocated among all of the 
Debentures at the time outstanding in proportion, as nearly as practicable, to the respective 
unpaid principal amounts thereof not theretofore called for redemption. 

(c) Notice o(E_<_::demption. Notice of redemption shall be given, by mail, not less 
than 30 nor more than 60 days prior to the Redemption Date, to each Holder of Debentures to be 
redeemed, at his or her address appearing in the Security Register, unless, not-vvithstancling 
Section 1104 of the Jndenture, the Company, the Trustee and the Required HoJders agree to 
another time period or another method of delivery. ln addition to the requirements of said 
Section 1104, each such notice shall be accompanied by a certificate of a Senior F·'inancial 
OJTicer as to the estimated Make-Whole Amount due in connection with such redemption 
(calculated as if the date of such notice were the elate of the redemption), setting forth the details 
of such computation. Two Business Days prior to such redemption, the Company shall deliver 
to each Holder of Debentures to be redeemed a certiticate of a Senior Financial OH'iccr 
specifying the calculation of such Make-Whole Amount as of the specified redemption date. 

(1) In the case of each optional redemption, the Debentures to be redeemed shall, on 
the Redemption Date, become due and payable at the applicable Redemption Price, together vvith 
interest on the principal amount thereof. Unless the Company defaults in payment of the 
Redemption Price therefor and accrued interest, on and after any Redemption Date therefor, 
interest will cease to accrue on the Debentures or portions thereof cal led for redemption. 

(g) The Company \:Vill not, and \Viii not permit any Affiliate to, purchase, redeem, 
prepay or otherwise acquire, directly or indirectly, any of the outstanding Debentures except (a) 
upon the payment or redemption of the Debentures in accordance with this Section 208, or 
(b) pursuant to an offer to purchase made by the Company or an Affiliate pro-rata to the Holders 
of all Debentures at the time outstanding upon the same terms and conditions. Any s11ch offer 
shall provide each Holder \Vith sufficient inft)l'mation to enable it to make an ini~H'mccl decision 
with respect to such offer, and shall remain open for at least 15 Business Days. If the Holders of 
more than 25<1CJ of the principal amount of the Debentures then outstanding accept such offer, the 
Company shall promptly notiJ)' the remaining Holders of such J~1ct nnd the expiration date for the 
acceptance by Holders of Debentures of such offer shall be extended by the number of days 
necessary to give each such remaining I I older at !cast five Business Days from its receipt of such 
notice to accept such of!cr. The Company will promptly cancel all Debentures acquired by it or 
any AlJJliatc pursuant to any payment, redemption or purchase of Debentures pursuant to this 
Section 20R and no Debentures may be issued in substitution or exchange for any such 
Debentures. 
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(h) 'fhe Company shall indemnify and hold harmless the Trustee ll·om any and all 
losses, costs, damages, expenses, fees (including reasonable attorneys' fees), court costs, 
judgments, penalties, obligations, suits, disbursements and liabilities of any kind or character 
whatsoever which may at any time be imposed upon, incurred by or asserted against the Trustee 
by reason of or arising out of or caused, directly or indirectly, by any act or omission of the 
Trustee with respect to this Section 208, except for such that would arise out of the gross 
negligence, willful misconduct or bad f~lith ofthc Trustee. 

SECTION 209. FOHM OF DEBEN'fllRES OF EACH SERIES. 

The Debentures of each series and the respective ·rrustee's certificate to be endorsed 
thereon shall be substantially in the following Jorms: 

['T'I-IE REMAINDER OP THIS PAGE HAS BEEN LEFT BLANK INTENTIONALLY.] 

- 15 -
16794125.2 



(FORIVI OF FACC OF 2026 DEBENTURE) 

Duke Energy Kentucky 
EXHIBITF 

Page 19 of45 

THIS DEBENTURE I·IAS NO'f BEEN REGIS'l'ERED UNDER THE SECLJRI'l'IES ACT OF' 
1933, AS AMENDED (TilE "SECURITIES ACT"), OR THE SECURITIES LAWS OF ANY 
STA'l'E OR OTHER JURISDICTION, AND 1\tlA Y NOT BE OFFERED, SOLD, PLEDGED OR 
OTHERWISE TRANSFERRED EXCEPT (1) PURSUANT TO AN EXEMPTION FROM 
REGISTRATION UNDER THE SECURITIES ACT OR (2) PURSUANT TO AN EFFECTIVE 
REGISTRATION STATEMENT UNDER THE SECl.m.JfiES ACT, IN EACH CASE IN 
ACCORDANCE Wl'ri-1 ALL APPLICABLE STATE SECURITIES LAWS AND THE 
SECUR.ITIES LAWS OF OTHER JURISDICTIONS, AND IN THE CASE OF A 
'T'RANSACTJON EXEMP'I' FROM REGISTRATION, UNLESS THE COMPANY HAS 
RECEIVED AN OPINION OF COUNSEL (WHICH MAY BE IN-HOUSE COUNSEL) 
SATISFACTORY TO IT 'J'HAT SUCH 'l'RANSACT'ION DOES NOT REQUIRE 
REGISTRATION UNDER TI-IE SECURITIES ACT' AND SUCH O'T'HER APPLICABLE 
LAWS. 

No. R-
PPN 26442L A *5 

DUKE ENERGY KENTtJCKY, INC 
3A2% DEBENTURE DUE 2026 

$ 
____ ,20 __ _ 

DUKE ENERGY KENTUCKY, INC., a corporation duly organized and existing under 
the laws of the Commonwealth of Kentucky (herein called the "Company", which term includes 
any successor Person under the Indenture hereafter referred to), for value received, hereby 
promises to pay to ·--·-----------·--·- , or registered assigns, the principal sum of 

--~------·-··-···-···-·--- Dollars ($ ____________________ _) on January 15, 2026, and to pay 
interest (a) thereon from January 5, 2016, or from the most recent Interest Payment Date to 
which interest has been paid or duly provided for, semiannually, on January 15 and July 15 in 
each year, commencing .July 15, 2016, at the rate of 3A2cVo per annum, until the principal hereof 
is due and payable, and (b) to the extent permitted by law, (i) on any overdue payment of 
interest, (ii) on any overdue payment of the Redemption Price, and (iii) during the continuance of 
an Event of Default, on any unpaid principal amount and on any overdue payment of any Make­
Whole Amount, at a rate per annum equal to the Default Rate, payable semiannually as aforesaid 
(or, at the option of the registered holder hereoJ~ on demand. The "J)el~tult Rate" shall mean a 
rate per annum from time ro lime equal to the lesser or (x) the maximum rate permitted by 
applicable Juw, and (y) 5.42%. 

The amount of interest payable on any Interest Payment Date shall be computed on the 
basis of a 360-day year of twelve 30-day months. The interest so payable, and punctually paid or 
duly provided J()r, on any Interest Payment Date will, as provided in the Indenture, be paid to the 
Person in whose name this Security (or one or more Predecessor Securities) is registered at the 
close of business on the Record Date for such interest, which shall be the fifteenth day preceding 
such Interest Payment Date. Any such interest not so punctually paid or duly provided for \Vill 
l~mln: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 (or one or more Predecessor Securities) is registered at 
the close of' business on n Special Record Date for the payment of such Del1wltecl Interest to be 
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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 on which the Securities 
of this series may be listed, and upon such notice as may be required by such exchange, all as 
more fully provided in the Indenture. 

Subject to certain exceptions provided in the Indenture, payment of the principal of (and 
premium, if any) and interest on this Security will be made at the corporate trust office of the 
Trustee maintained for that purpose in the City of New York, 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. 

Any payment on this Security clue on any day which is not a Business Day in the City of 
New York need not be made on such day, but may be made on the next succeeding Business Day 
with the same force and effect as if made on the clue date and no interest shall accrue for the 
period from and after such elate, unless such payment is a payment at maturity or upon 
redemption, in which case, notwithstanding Section 113 of the Indenture, interest shall accrue 
thereon althe stated rate for such additional days. 

As used herein, "Business Day" means any day other than a Saturday or Sunday or a day 
on which banking institulions in New York, New York arc authorized or obligated by law or 
executive order to c.lose. 

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 ·rrustec referred 
to on the reverse hereof by manual signature, this Security shall not be entitled to any benefit 
under the Indenture or be valid or obligatory[())' any purpose. 

In Witness Whereof the Company has caused this instrument to be duly executed. 

DUKE ENERGY KENTUCKY, INC. 

By: ----··-·-·--···-------· --··--····-··-------
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This is one of the Securities of the series designated therein referred to 111 the 
within-mention eel Indenture. 

16794125.2 

DEUTSCHE BANK TRUST COMPANY 
AMERICAS, Trustee 

By: Deutsche Bank National Trust Company 

By: _____________ _ 
Authorized Signatory 
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This Security is one of a duly authorized issue of securities of the Company (herein 
called the "Securities"), issued and to be issued in one or more series under an Indenture, dated 
as of December I, 2004, as supplemented by the Third Supplemental Indenture dated as of 
January 1, 20 I 6 (the "Indenture"), between the Company and Deutsche Bank Trust Company 
Americas, as 'T'rustec (herein called the "'T'rustee", which term includes any successor trustee 
under the Indenture), and reference is hereby made to the Indenture for a statement of the 
respective rights, limitations of rights, duties and immunities thereunder of the Company, the 
Trustee and tbe Holders of the Securities and of the terms upon which the Securities arc, and are 
to be, authenticated and delivered. This Security is one of the series designated on the J~1ce 

hereof, which series is issuable \vithout limitation as to the aggregate principal amount thereof. 

Prior to October 15, 2025, the Company bas the right to redeem at any time all, or from 
time to time any pari of: the Securities of this series at a Redemption Price equal to ( 1) 1 00% 
of the principal amount of the Securities of this series to be redeemed, olus (2) the 
Make-Whole Amount determined for the redemption date with respect to such principal amount 
of the Sccmities of this series to be redeemed. On or after October 15, 2025, the Company has 
the right to redeem at any time all, or from time to time any part of, the Securities of this series at 
a Redemption Price equal 100% of the principal amount of the Securities of this series to be 
redeemed. 

Any partial redemption of the Securities of this series shall be for a principal amount of 
not less than 1 0% of the aggregate amount then outstanding or the Securities of this series to be 
redeemed. In the case of each such partial redemption of the Securities of this series, the 
principal amount of the Securities of this series to be redeemed shall be nllocatecl among all of 
the Securities of this series at the time outstanding in proportion, as nearly as practicable, to the 
respective unpaid principal amounts thereof not theretofore called for redemption. 

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 \Viii be issued in the name of the 
Holder hereof upon the cancellation hereof. 

Notice of any redemption by the Company vvill be mailed at least JO days but not more 
than 60 days bef<.we any Redemption Date to each I-I older of Securities to be redeemed. 

Unless the Company dcf~ndts in payment of the Redemption Price, on and after any 
Redemption Date, interest will cease to accrue on the Securities or portions thereof called for 
redemption. 

If an Event of Debult with respect to Securities of this series shall occur nne! be 
continuing, the principal of the Securities of this series may be declared due and payable in the 
manner and with the dlcct 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 Company and the rights of the 
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Holders of the Securities of each series to be affected under the Indenture at any time by the 
Company and the Trustee with the consent of the Holders of a majority in principal amount of 
the Securities at the time Outstanding of each series to be affected. The Indenture also contains 
provisions permitting the Holders of 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 Company with certain provisions of the Indenture and certain past defaults 
under the Indenture and their consequences. Any such consent or vvaiver 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 
herefor or in lieu hereof~ whether or not notation of such consent or ·waiver is made upon this 
Security. 

As provided in and subject to the provisions of the Indenture, the Holder of this Security 
shall not have the right to institute any proceeding with respect to the Indenture or for the 
appointment of a receiver or trustee or for any other remedy thereunder, unless such 1-Jolclcr shall 
have previously given the 'frustee \Vritten notice of a continuing Event of Default with respect to 
the Securities of this series, the Holders of not less than 35% in principal amount of the 
Securities of this series at the time Outstanding shall have made written request to the Trustee to 
institute proceedings in respect of such Event of Default as Trustee and oJTered the Trustee 
indemnity reasonably satisfactory to the Trustee, and the Trustee shall not have received hom 
the Holders of a majority in principal amount of Securities of this series at the time Outstanding 
a direction inconsistent with such request, and shall have failed to institute any such proceeding, 
for 60 days after receipt of such notice, request and offer of indemnity. The foregoing shall not 
apply to any suit instituted by the Holder of this Security for the enforcement of any payment of 
principal hereof or any premium or interest hereon on or after the respective due dates expressed 
herein. 

No reference herein to the J ndenture and no provision of this Security or of the Indenture 
shall alter or impair the obligation of the Company, which is absolute and unconditional, to pay 
the principal of (and premium, if any) 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 f()rth, the 
transfer of this Security is registrable in the Security Register, upon surrender of this Security fcH· 
registration of transfer at the office or agency of the Company in any place where the principal of 
(and premium, if any) and interest on this Security are payable, duly endorsed by, or 
accompanied by a written instrument of transfer in f()rm satisfactory to the Company and the 
Security Registrar duly executed by, the Holder hereof or his attorney duly authorized in writing, 
and thereupon one or more new Securities of this series and of like tenor, of authorized 
denominations and f()r the same aggregate principal amount, will be issued to the designated 
transf·crce or transferees. 

The Securities of this series are issuable only in registered form without coupons in 
denominations of nl least $100,000, except ns may be necessary to enable the registration of 
transfer by n Holder of its entire holding of the Securities. /\s provided in the Indenture and 
si1bject to certain limitations therein set forth, Securities of this series nrc exchangeable for a like 
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aggregate principal amount of Securities of this series and of like tenor of a clifTerent authorized 
denomination, as requested by the Holder surrendering the same. No service charge shall be 
made J()r any such registration of transfer or exchange, but the Company may require payment of 
a sum su1Ticicnt to cover any tax or other governmental charge payable in connection therewith. 

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

All terms used in this Security that are defined in the Indenture shall have the meanings 
assigned to them in the Indenture. 
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TI-llS DEI3ENTURE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED (THE "SECURITJES ACT"), OR THE SECURITIES LAWS OF ANY 
STATE OR OTHEl~ JURISDIC'fiON, AND MAY NOT BE OFFERED, SOLD, PLEDGED OR 
(JlllERWJSE TRANSFERRED EXCEPT (I) PURSUANT TO AN EXEMPTION FROM 
REGISTRATION UNDER THE SECUIUJ'IES ACT OR (2) PURSUANT 'T'O AN Ef'FECTIVE 
REGISTRATION STATEMENT UNDER THE SECURITIES ACT, IN EACH CASE IN 
ACCORDANCE WITH ALL APPLICABLE STATE SECURJ'T'IES LAWS AND THE 
SECURITIES LA \VS OF OTHER JURISDICTIONS, AND IN THE CASE OF A 
'fRANSACTlON EXEMPT FROM REGISTRATION, UNLESS THE COMPANY HAS 
RECEIVED AN OPINION OF COUNSEL (WHICH MAY BE IN-HOUSE COUNSEL) 
SATISFACTORY 'TO IT TI·IAT SUCll TRANSACTION DOES NOT REQUIRE 
REGISTRATION UNDER THE SECURITIES ACT AND SUCH O'fi-lER APPLICABLE 
LAWS. 

No. R-
l)J)N ?r.·44?l At7 '"' . . _l) - .J • \[!].) 

DUKE ENERGY KEN'fUCKY, JNC. 
4.45% DEBENTURE DUE 2046 

$ 

--·-··-··--' 20 __ 

DUKE ENERGY KENTUCKY, INC., a corporation duly organized and existing under 
the laws of the Commonwealth of Kentucky (herein called the "Company", which term includes 
any successor Person under the Indenture hereaner referred to), for value received, hereby 
promises to pay to ---------···-··---·· ·····--··' or registered assigns, the principal sum of 
------··-·----·--·--··---·-··-··-······-···---· Dollars ($_··-···-·--·---·----------·-_) on January I 5, 2046, and to pay 
interest thereon from January 5, 2016, or fl·om the most recent Interest Payment Date to which 
interest has been paid or duly provided for, semiannually, on January 15 and July 15 in each 
year, commencing July 15, 2016, at the rate of 4.45<% per annum, until the principal hereof is due 
and payable, and (b) to the extent permitted by Jaw, (i) on any overdue payment of interest, (ii) 
on any overdue payment of the Redemption Price, and (iii) dming the continuance of an Event of 
Default, on any unpaid principal amount and on any overdue payment of any Make-Whole 
Amount, at a rate per annum equal to the Default Rate, payable semiannually as aforesaid (or, at 
the option of the registered holder hereof, on demand. The "DeJ~wlt Rate" shall mean a rate per 
annum from time to time equal to the lesser of (x) the maximum rate permitted by applicable 
lm.v, and (y) 6.45<Yo. 

The amount of interest payable on any Interest Payment Date shall be computed on the 
basis of a 360-day year of twelve 30-cluy months. The interest so payable, and punctually paid or 
duly provided for, on any Interest Payment Date will, as provided in the Indenture, be paid to the 
Person in whose name this Security (or one or more Predecessor Securities) is registered at the 
close of business on the Record Date for such interest, which shall be the fifteenth day preceding 
such Jntercst Payment Dnte. Any such interest not so punctually paid or duly provided J~)l' will 
forth'vvith cease to be payable to the Holder on such Regular Record Date and may either be paid 
to the Person in vvhose name this Security (or one or more Prcclcccssor Securities) is registered at 
the close of business on a Special Record Date f~)J' the payment of such Def~1Ltltcd Interest to be 
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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 on which the Securities 
of this series may be listed, and upon such notice as may be required by such exchange, all as 
more fully provided in the Indenture. 

Subject to certain exceptions provided in the Indenture, payment of the principal of (and 
premium, if any) and interest on this Security will be made at the corporate trust office of the 
Trustee maintained for that purpose in the City of New York, 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. 

Any payment on this Security due on any clay which is not a Business Day in the City of 
New York need not be made on such day, but may be made on the next succeeding Business Day 
with the same force and effect as if made on the clue elate and no interest shall accrue for the 
period from and after such elate, unless such payment is a payment at maturity or upon 
redemption, in which case, notwithstanding Section 113 of the Indenture, interest shall accrue 
thereon at the stated rate for such additional days. 

As used herein, "Business Day" means any day other than a Saturday or Sunday or a clay 
on which banking institutions in New York, New York are authorized or obligated by law or 
executive order to close. 

Reference is hereby made to the further provisiOns of this Security set forth on the 
reverse hereof, \:Vhich fi.1rther 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 referred 
to on the reverse hereof by manual signature, this Security shall not be entitled to any benefit 
under the Indenture or be valid or obligatory for any purpose. 

Jn Witness Whereof: 1l1e Company has caused this instrument to be duly executed. 

DUKE ENERGY KENTUCKY, INC. 

By: ___ _ 
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'fhis is one of the Securities of the scnes designated therein referred to m the 
within-mentioned Indenture. 

DEUTSCHE BANK TRUST COMPANY 
AMERICAS, Trustee 

By: Deutsche Bank National Trust Company 

By:-·--··--···------ . --·······-·····---· 
Authorized Signatory 
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This Security is one of a duly authorized issue of securities of the Company (herein 
called the "Securities"), issued and to be issued in one or more series under an Indenture, dated 
as of December I, 2004, as supplemented by the 'fhird Supplemental lnclenturc dated as of 
January 1, 2016 (the "Indenture"), between the Company and Deutsche Bank Trust Company 
Americas, as Trustee (herein called the "Trustee", which term includes any successor trustee 
under the Indenture), and reference is hereby made to the Indenture for a statement of the 
respective rights, limitations of rights, duties and immunities thereunder of the Company, the 
Trustee and the Holders of the Securities nnd of the terms upon which the Securities are, and are 
to be, authenticated and delivered. This Security is one of the series designated on the face 
hereof, vvhich series is issuable without limitation as to the aggregate principal amount thereof. 

Prior to July 15, 2045, the Company has the right to redeem at any time all, or fiom time 
to time any part of: the Sec uri ties of this series at a Redemption Price equa I to (1) 1 OO(X1 of the 
principal amount of the Securities of this series to be redeemed, plus (2) the Make-Whole 
Amount determined for the redemption date with respect to such principal amount of the 
Securities of this series to be redeemed. On or after July 15, 2045, the Company has the right 
to redeem at any time all, or from time to time any part of: the Securities of this series at a 
Redemption Price equal 100% of the principal amount of the Securities of this series to be 
redeemed. 

Any partial redemption or the Securities of this series shall be for a principal amount of 
not less than 1 0% of the aggregate amount then outstanding of the Securities of this series to be 
redeemed. In the case of each such partial redemption of the Securities of this series, the 
principal amount of the Securities of this series to be redeemed shall be allocated among all of 
the Securities of this series at the time outstanding in proportion, as nearly as practicable, to the 
respective unpaid principal amounts thereof not theretofore called for redemption. 

ln the event of redemption of this Security in part only, a new Security or Securities of 
this series and of like tenor f()r the unredeemed portion hereof will be issued in the name of the 
Holder hereof upon the cancellation hereof. 

Notice of any redemption by the Company will be mailed at least 30 clays but not more 
than 60 days before any Redemption Date to each Holder of Securities to be redeemed. 

Unless the Company del~llllls in payment of the Redemption Price, on and after any 
Redemption Date, interest v/ill cease to accrue on the Securities or portions thereof called for 
redemption. 

lf an Event of Dc1~Hilt with respect to Securities of this series shall occur and be 
continuing, the principal or the Securities of this series may be cleclarccl clue and payable in the 
manner and with the effect provided in the Indenture. 

'rl1e Indenture permits, with certain exceptions as therein provided, the amendment 
thereof and the modiflcation of the rights and obligations of the Company and the rights of the 
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Holders of the Securities of each series to be affected under the Indenture at any time by the 
Company and the Trustee with the consent of the Holders of a majority in principal amount of 
the Securities at the time Outstanding of each series to be allh:tcd. The Indenture also contains 
provisions permitting the Holders of 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 Company with certain provisions of the Indenture and certain past defaults 
under the Indenture and their consequences. 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 
herefor or in lieu hereof, whether or not notation of such consent or waiver is made upon this 
Security. 

As provided in and subject to the provisions of the Indenture, the Holder of this Security 
shall not have the right to institute any proceeding with respect to the Indenture or for the 
appointment of a receiver or trustee or for any other remedy thereunder, unless such Hohler shall 
have previously given the Trustee written notice of a continuing Event of Default with respect to 
the Securities of this series, the Holders of not less than 35% in principal amount of the 
Securities of this series at the time Outstanding shall have made written request to the Trustee to 
institute proceedings in respect of such [~vent of Default as Trustee and offered the Trustee 
indemnity reasonably satisfactory to the ·rrustee, and the ·rrustec shall not have received f'l·om 
the Holders of a majority in principal amount of Securities of this series at the time Outstanding 
a direction inconsistent with such request, and shall have t~tiled to institute any such proceeding, 
for 60 clays after receipt of such notice, request and offer of indemnity. The f~)regoing shall not 
apply to any suit instituted by the Holder of this Security f()r the enforcement of any payment of 
principal hereof or any premium or interest hereon on or aHer the respective clue dates expressed 
herein. 

No reference herein to the Indenture and no provision of this Security or of the Indenture 
shall alter or impair the obligation of the Company, which is absolute and unconditional, to pay 
the principal of (and premium, if any) 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 
registrntion oftransfcr at the office or agency of the Company in any place where the principal of 
(and premium, if any) and interest on this Security arc payable, duly endorsed by, or 
accomp<micd by a written instrument of transfer in form satisH1ctory to the Company and the 
Security Registrar duly executed by, the Holder hereor or his attorney duly authorized in writing, 
and thereupon one or more ncv·i Securities of this series and of like tenor, of authorized 
denominations and J"~)r the same aggregate principal amount, \:viii be issued to the designated 
transferee or transferees. 

The Securities of this scnes arc issuable only in registered form vvithout coupons in 
denominations of at least $100,000, except as may he necessary to ennble the registration of 
transfer by a Holder of its entire holding of the Securities. J\s provided in the Indenture and 
su~ject to certain limitations therein set forth, Securities of this series are exchangeable j~)r a like 
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aggregate principal amount or Securities of this series and of like tenor of a different authorized 
denomination, as requested by the Holder surrendering the same. No service charge shall be 
made for any such registration of lransJer or exchange, but the Company may require payment of 
a sum sufficient to cover any tax or other governmental charge payable in connection therewith. 

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

All terms used in this Security that are defined in the Indenture shall have the meanings 
assigned to them in the Indenture. 
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An initial issue of the Debentures in the aggregate principal amount of $45,000,000 for 
the 2026 Debentures and $50,000,000 for the 2046 Debeniures may, upon execution of this 
Third Supplemental Indenture, or fl-om time to time hereafter, b~ executed by the Company and 
delivered to the ·rrustec for authentication, and the Trustee shall thereupon authenticate and 
deliver said Debentures upon receipt of a Company Order, an Officers' Certificate and an 
Opinion of Counsel. 

ARTICLE FOUR 

PAYING AGENT AND SECURITY REGISTRAR 

Deutsche Bank Trust Company Americas will be the Paying Agent and Security 
Registrar for the Debentures. 

ARTICLE FIVE. 

DEFAULTS AND REMEDIES 

SECTION 501. ADDITIONAL EVENTS OF DEFAlJLT. 

Jn addition to those Events of Default set forth in Section 501 of the Indenture, the 
following events shall also be Events of Default with respect to the Debentures: 

(a) the Company dei'<lults in the performance of or compliance with any term 
contained in Sections 601 (a)(iv), 608, 609 or 610 hereof; or 

(b) (i) any representation or warranty made in writing by or on behalf of the 
Company or by any officer of the Company in the Purchase Agreement or any \:vriting furnished 
in connection with the transactions contemplated thereby proves to have been false or incorrect 
in any material respect on the date as of which made, or (ii) so long as the obligation or condition 
giving rise to the requirement for a Subsidiary CJuaranty under Section 607 hereof remains in 
effect, any representation or warranty made in vvriting by or on behalf of any Subsidiary 
Cluarantor or by any officer of such Subsidiary Guarantor in any Subsidiary Guaranty or any 
\Vriiing furnished in connection with such Subsidiary Guaranty proves to have been false or 
incorrect in any material respect on the elate as of \Vhich made; or 

(c) (i) the Company or any Significant Subsidiary is in cld£ndt (as principal or as 
guarantor or other surety) in the payment of any principal of or premium or make vvholc amount 
or interest on any Indebtedness that is outstanding in an aggregate principal amount of at least 
$50,000,000 beyond any period of grace provided with respect thereto, or (ii) the Company or 
any Significant Subsidiary is in default in the perJ'ormance of or compliance with any term of any 
evidence of any Indebtedness in an aggregate outstanding principal amount of at least 

- 28-

16794125.2 



Duke Energy Kentucky 
EXHIBITF 

Page 32 of45 

$50,000,000 or of any mortgage, indenture or other agreement relating thereto or any other 
condition exists, and as a consequence of such default or condition such lnclebtedncss has 
become, or has been declared, due nnd payable before its stated maturity or before its regularly 
scheduled dates of payment; or 

(d) one or more flnal judgments or orders for the payment of money aggregating in 
excess of $50,000,000, including, without limitation, any such final order enforcing a binding 
arbitration decision, arc rendered against one or more of the Company and its Subsidiaries, (i) 
which judgments are not, 'vVithin 60 days a11cr entry thereoC bonded, vacated, satisfied, 
discharged or stayed pending appeal, or (ii) which judgments are not discharged within 60 days 
after the expiration of such stay; provided, however, that in the case of any liability or obligation 
arising from the proceedings described in Note 2 of the Company's financial statements for the 
year ended December 31, 2014, under the heading "MVP," such judgments or orders shall not 
result in an Event of Default under this subsection so long as payment obligations in excess of 
$50,000,000 in a given year arising from such proceedings are bonded, vacated, satislied, 
discharged or stayed pending appeal or similar proceedings within 60 clays of the date upon 
\Vhich such payments are due; or 

(e) if (i) any Plan shall f~1il to satisfy the minimum funding standards of ERISA or the 
Code for any plan year or part thereof or a waiver of such standards or extension of any 
amortization period is sought or granted under section 412 of the Code, (ii) a notice of intent to 
terminate any Plan shall have been or is reasonably expected to be filed with the PBGC or the 
PBGC shall have instituted proceedings under ERISA section 4042 to terminate or appoint a 
trustee to administer any Plan or the PBGC shall have notified the Company or any ERlSA 
AiTiliate that a Plan may become a subject of any such proceedings, (iii) the aggregate "amount 
of unfunded benefit liabi I itics" (within the meaning of section 4001 (a)(18) of ERISA) under all 
Plans, determined in accordance \vith Title lV of ERISA, shall exceed an amount that could 
reasonably be expected to have a Material Adverse Effect, (iv) the Company or any ERISA 
Affiliate shall have incurred or is reasonably expected to incur <my liability pursuant to Title l or 
lV of ERISA or the penalty or excise tax provisions of the Code relating to employee benefit 
plans, (v) the Company or any ERISA Affiliate withdrm,vs from any Jvlultiemployer Plan, or (vi) 
the Company or any Snbsidiary establishes or amends any employee welfare benefit plan that 
provides post-employment welbre benefits in a manner that would increase the liability of the 
Company or any Subsidiary thereunder; and any such event or events described in clauses (i) 
through (vi) above, either individually or together with any other such event or events, \vould 
reasonably be expected to have a Material Adverse Efrect. As used in this Section 501 (c), the 
terms "employee benefit plan" and "employee welfare benefit plan" shall hnve the respective 
meanings assigned to such terms in section 3 of ERISA; or 

(1) So long as the obligation or condition giving rise to the requirement Cor a 
Subsidiary C.iuaranty under Section 607 hereof remains in effect, (i) any Subsidiary Guaranty 
shall cease to be in full force and effect, (ii) any Subsidiary Guarantor or any Person acting on 
behalf of any Subsidiary Guarantor shall contest in any manner the validity, binding nature or 
enforceability or any Subsidiary Guaranty, or (iii) the obligations of any Subsidiary Guarantor 
under any Subsidiary Guaranty arc not or cease to be legal, valid, binding and enforceable in 
accorclanc.e with the terms of such Subsidiary Guaranty. 
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SECTJON 502. REMEDY TO ALSO INCLUDE MAKE-\VHOLJ~ AMOUNT. 

Upon any Debentures becoming due and payable as a result of Section 502 of the 
Indenture, whether automatically or by declaration, such Debentures will forthwith mature and 
the entire unpaid principal amount of such Debentures, plus (x) all accrued and unpaid interest 
thereon and (y) the Make-Whole Amount, determined pursuant to Section 208(c) hereof~ in 
respect of such principal amount (to the full extent permitted by applicable law), shall all be 
immediately clue and payable, in each and every case without presentment, demand, protest or 
further notice, all of which are hereby waived. The Company acknowledges tbat each Holder of 
a Debenture has the right to maintain its investment in the Debentures free from repayment by 
the Company (except as herein specifically provided for) and that the provision for payment of a 
Make-Whole Amount by the Company in the event that the Debentures arc redeemed or are 
accelerated as a result of an Event of Default, is intended to provide compensation for the 
deprivation of such right under such circumstances. 

ARTICLI~ SIX. 

COVENANTS 

ln addition to the covenants set forth in Article Ten of the Indenture, the Company 
covenants that so long as any of the Debentures me outstanding: 

SECTION 601. INJ?ORMATION ABOlJT THE COMPANY. 

(a) Financial and Business Jnformation. The Company shall deliver to the ·rrustec 
and to each Holder of a Debenture that is an Institutional! nvestor: 

(i) Quarterzy Staremenfs. Within 60 days after the end of each quarterly 
fiscal period in each liscal year ofthe Company (other than the last quarterly fise<ll period 
of each such fiscal year), copies of: 

(A) a consolidated balance sheet of the Company and its Subsidiaries 
as at the end of such quarter; and 

(B) consolidated statements of income, changes in shareholders' equity 
and cash Jlovvs of the Company and its Subsidiaries, for such quarter and (in the 
case of the second and third quarters) for the portion ofthc fiscal year ending \Vilh 
such quarter; 

which set f(xth in each case, in comparative form, the figures for the corresponding 
periods in the previous fiscal year, all in reasonable detail, prepared in accordance with 
GAAP applicable to quarterly Jlnancial statements generally, and certified by a Senior 
Financial Officer as fairly presenting, in all material respects, the financial position of the 
companies being reported on and their results of operations nne! cnsh Jlows, subject to 
changes resulting from year-end adjustments; 
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(ii) Annual Statements. Within 120 days after the end of each llscal year of the 
Company, copies of: 

(A) a consolidated balance sheet of the Company and its Subsidiaries 
as at the end of such year, and 

(B) consolidated statements of income, changes in shareholders' equity 
and cash flov-.rs of the Company and its Subsidiaries l~w such year, 

which set forth in each case, in comparative form, the figures Jor the previous fiscal year, 
all in reasonable detail, prepared in accordance \:Vith GAAP, and accompanied by an 
opinion thereon (v,,ithout a "going concern" or similar qualification or exception and 
without any qualification or exception as to the scope of the audit on which such opinion 
is based) of independent public accountants of recognized national standing, which 
opinion shall state that such financial stalements present fairly, in all material respects, 
the financial position of the companies being reported upon and their results of operations 
and cash Jlows and have been prepared in conformity with GAAP, and that the 
examination of such accountants in connection with such financial statements has been 
made in accordance with generally accepted auditing standards, and that such audit 
provides a reasonable basis f()r such opinion in the circumstances; 

(iii) SEC and Other Reports. Promptly upon their becoming available, copies 
of (A) each financial statement, report, notice or proxy statement sent by the Company or 
any Subsidiary to its principal lending banks as a \\'hole (excluding information sent to 
such banks in the ordinary course of administration of a bank facility, such as information 
relating to pricing and borrowing availability) or to its public Securities holders 
generally, and (B) each regular or periodic report, each registration statement that shall 
have become eHectivc (without exhibits except as expressly requested by such Holder), 
and each final prospectus and all amendments thereto J]lccl by the Company or any 
Subsidiary with the SEC; 

(iv) Notice (?f"Defau!t or Event <f De.fcnrlt. Promptly, and in any event within 
live days after a Responsible Officer becoming aware of the existence of any Del'~1ult or 
Event of DeJillllt, a vvritten notice specifying the nature and period of existence thereof 
and what action the Company is taking or proposes to take with respect thereto; 

(v) ERISA Matters. PromptJy, and in any event within five clays nller a 
Responsible Officer becoming aware of any of the following, a wri1ten notice setting 
forth the nature thereof and the action, if any, that the Company or an ERISA Affiliate 
proposes to take with respect thereto: 

16794125.2 

(A) with respect to any Plan, any reportable event, as defined in section 
4043(c) of ERISA and the regulations thereunder, f()r which notice thereof has not 
been waived pursuant to such regulations as in effect on the date hereof; or 

(B) the taking by the PBGC of steps to institute, or the threatening by 
the PBGC of the institution oJ: proceedings under section 4042 of ERISA for the 
termination of, or the appointment of a trustee to administer, nny Plan, or the 
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receipt by the Company or any ERISA AHiliate of a notice from a Multiemployer 
Plan that such action has been taken by the PBCJC with respect to such 
l'v1ultiemploycr Plnn; or 

(C) any event, transaction or condition that could result in the 
incurrence or any liability by the Company or any ERISA Affiliate pursuant to 
Title I or IV of ERISA or the penalty or excise tax provisions of the Code relating 
to employee benefit plans, or in the imposition of any lien on any of the rights, 
properties or assets of the Company or any ERISA Affiliate pursuant to Title I or 
IV of ERISA or such penalty or excise tax provisions, if such liability or lien, 
taken together with any other such liabilities or liens then existing, would 
reasonably be expected to have a Material Adverse Effect; and 

(vi) Requested h?/(mnation. With reasonable promptness, such other data and 
information relating to the business, operations, affairs, financial condition, assets or 
properties of the Company or any of its Subsidiaries or relating to the ability of the 
Company to perform its obligations hereunder and under the Debentures as Jl-om time to 
time may be reasonably requested by any such llolcler of a Debenture. 

(b) Officer's Cer1ifis-atQ. Each set of financial statements delivered to a Holder of a 
Debenture pursuant to Sections 60 I (a) or (b) hereof shall be accompanied by a certificate of a 
Senior Financial Officer certifying that such Senior Financial Officer has revievved the relevant 
terms hereof and has made, or caused to be made, under his or her supervision, a rcvieYv of the 
transactions and conditions of the Company and its Subsidiaries from the beginning of the 
quarterly or unnual period covered by the statements then being furnished to the date of the 
certificate and that such review shall not have disclosed the existence during such period of any 
condition or event that constitutes a Default or an Event of Default or, if any such condition or 
event existed or exists, specifying the nature and period of existence thereof and what action the 
Company shall have taken or proposes to take with respect thereto. 

(c) Electronic [)_elivery. Financial statements, opinions of independent certified 
public accountants, other information and Ofncer's Certificates that are required to be delivered 
by the Company pursuant to clauses (i), (ii) or (iii) of Section 60l(a) hereof and Section 601(b) 
hereof sllall be cleemecl to have been clelivcrecl if the Company satisfies any of the following 
requirements with respect thereto: 

(i) such financial statements satisfying the requirements of clauses (i) or (ii) 
of Section 601 (a) hereof and related Officer's Certificate satisfying the requirements of 
Section 60 I (b) hereof are delivered to each Holder of a Debenture by e-mail; 

(ii) such financial statements satisfying the requirements of clauses (i) or (ii) 
of Section 601 (a) hereof and related Officer's Certificate satisfying the requirements or 
Section 601 (b) hereof arc timely posted by or on behalf of the Company on Intra Links or 
on any other similar website to which each Holder of Debentures has free access; or 

(iii) the Company shall have filed any of the items referred to in clause (iii) of 
Section 60 I (a) hereof with the SEC on EDGAR and shal I have made such items available 
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on its home page on the internet or on IntraLinks or on any other similar website to which 
each Holder of Debentures has free access; 

provided, however, that in the ease of delivery under clauses (ii) or (iii) of this Section 60 I (c), 
the Company shall have given each lioldcr of a Debenture written notice, \:vhich may be by e­
mail, of such posting or tiling in connection with each delivery. 

SECTION 602. VJSITATJON. 

The Company shall permit the representatives of each 1-lolder of a Debenture that is an 
Jnsti tutional Investor: 

(a) No Default. If no Default or Event of Def~llllt then exists, at the expense of such 
Holder and upon reasonable prior notice to the Company, to visit the principal executive office 
of the Company, to discuss the amlirs, finances and accounts of the Company and its 
Subsidiaries with the Company's officers, and (with the consent of the Company, which consent 
will not be unreasonably withheld) to visit the other offices and properties of the Company and 
each Subsidiary, all at such reasonable times as may be reasonably requested in writing; 
provided that each Holder shall be limited to one visit during any twelve-month period; and 

(b) Default. If a Default or an Event of Default then exists, at the expense of the 
Company to visit and inspect any of the offices or properties of the Company or any Subsidiary, 
to examine all their respective books of account, records, reports and other papers, to make 
copies and extracts therefrom, and to discuss their respective affairs, finances and accounts with 
their respective officers and independent public accountants (and by this provision the Company 
authorizes said accountants to discuss the am1irs, finances and accounts of the Company and its 
Subsidiaries), all at such times and as often as may be requested. 

SECTION 603. COMPLIANCE WITH LA \VS. 

Without limiting Section 609 hereof: the Company will, and will cause eacb of its 
Subsidiaries to, comply with all laws, ordinances or governmental rules or regulations to which 
each of them is subject, including, vvithout limitation, ERISA, Environmental Laws, the USA 
PATRlOT Act and the other laws and regulations relating to U.S. Economic Sanctions, and \vill 
obtain and maintain in effect all licenses, certificates, permits, franchises ancl other governmental 
authorizations necessary to the ownership of their respective properties or to the conduct of their 
respective businesses, except, in each case, \:vhere (i) non-compliance with such laws, ordinances 
or governmental rules or regulations or l~1ilurcs to obtain or maintain in effect such licenses, 
cerlilicatcs, permits, !1-anchises and other governmental authorizations would not reasonably be 
expected to hnve a Material Adverse Effect, or (ii) the necessity of compliance with such laws, 
ordinances or governmental rules or regulations arc being contested in good faith by appropriate 
proceedings. 

SECTION 604. INSURANCK 

The Company will, and will cause each of its Subsidiaries to, maintain, with financially 
sound and reputable insurers, insurance with respect to their respective properties and businesses 
ngainst such casualties and contingencies, or such types, on such terms and in such amounts 
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(inc;luding deductiblcs, co-insurance and self-insurance, if adequate reserves arc maintained with 
respect thereto) as is customary in the case of entities of established reputations engaged in the 
same or a similar business and similnrly situated. Upon request, the Company will provide 
written cvidenc.e of its or its Subsidiaries' insurance to the Trustee. 

SECTION 605. CORPORATE EXISTENCE, ETC. 

Subject to Article Eight of the Indenture, the Company will at all times preserve and keep 
in full J~)rce and effect, and will cause each of its Subsidiaries (unless merged into the Company 
or a Wholly-Owned Subsidiary) to preserve and keep in full force and e1Tect, their respective 
legal existence and their respective rights and fl·anchises unless, in the good faith judgment of the 
Company, the termination of or failure to preserve and keep in full force and cfTcct such legal 
existence, right or fi:anc.hise would not, individually or in the aggregate, have a Material Adverse 
Effect. 

SECTJON 606. BOOKS AND RECORDS. 

The Company will, and will cause each of its Subsidiaries to, maintain proper books of 
record and account in conformity with GAAP and all applicable requirements of any 
Governmental Authority having legal or regulatory jurisdiction over the Company or such 
Subsidiary, as the case may be. The Company will, and will cause each of its Subsidiaries to, 
keep books, records and accounts which, in reasonable detail, accurately reflect all transactions 
and dispositions of assets. The Company and its Subsidiaries have devisee! a system of internal 
accounting controls suflicicnt to provide reasonable nssurances that their respective books, 
records, and accounts accurately rellect all transactions and dispositions of assets and the 
Company will, and will cause each of its Subsidiaries to, continue to maintain such system. 

SECTION 607. SUBSIDIARY GUARAN'fORS. 

The Company will cause each of its Subsidiaries that guarantees or otherwise becomes 
liable at any time, whether as a borrower or an additional or co-borrower or otherwise, for or in 
respect of any Indebtedness under any Material Credit Facility to concurrently therewith: 

(a) enter into illl agreement in form and substance satisfactory to the Trustee and the 
Required Holders providing for the guaranty by such Subsidiary, on a joint and several basis 
with all other such Subsidiaries, or (i) the prompt payment in full when due of all amounts 
payable by the Company pursuant to the Debentures (whether for principal, interest, the 
Redemption Price or otherwise), including, without limitation, all indemnities, fees and expenses 
payable by the Company thereunder and (ii) the prompt, full and faithful performance, 
observance and discharge by the Company of each ancl every covenant, agreement, undertaking 
and provision required pursuant to tl1c Debentures be pcrl~mlled, observed or discharged by it (a 
"Subsidiary Guaranty"); and 

(b) deliver the following to each of l·Ioldcr of a Debenture: 

(i) an executed counterpart of such Subsidiary Guaranty; 
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(ii) a certificate signed by an authorized responsible officer of such Subsidiary 
containing representations and warranties on beh<llf of such Subsidiary as to organization, 
power, authority and compliance with laws with respect to such Subsidiary Guaranty in 
form and substance satisn1ctory to the Trustee and the Required Holders; 

(iii) all documents as may be reasonably requested by the Trustee or the 
Required Holders to evidence the clue organization, continuing existence and good 
standing of such Subsidiary and the due authorization by all requisite action on the part of 
such Subsidiary of the execution and delivery of such Subsidiary Guaranty and the 
performance by such Subsidiary of its obi igations thereunder; and 

(iv) an opinion of counsel reasonably satisJ~1ctory to the Trustee and the 
Required Holders covering such matters relating to such Subsidiary and such Subsidiary 
Guaranty as the Trustee or the Required Holders may reasonably request. 

SECTION 608. LINK OF BlJSINESS. 

The Company will not and will not permit any Subsidiary to engage in any business if~ as 
a result, the general nature of the business in which the Company and its Subsidiaries, taken as a 
whole, would then be engaged \Vould be substantially changed fi·om the general nature of the 
business in which the Company and its Subsidiaries, taken as a whole, arc engaged on the elate 
hereof. 

SECTION 609. TERRORISM SANCTIONS REGULATIONS. 

The Company will not and will not permit any Subsidiary (a) to become (including by 
virtue of being owned OJ" controlled by a Blocked Person), ovvn or control a Blocked Person or 
any Person that is the target of sanctions imposed by the United Nations or by the European 
Union, or (b) directly or indirectly to have any investment in or engage in any dealing or 
transaction (including, without limitation, any investment, dealing or transaction involving the 
proceeds of the Debentures) with any Person if such investment, dealing or transaction (i) would 
cause any Holder to be in violation of any law or regulation applicable to such Ilolcler, or (ii) is 
prohibited by or subject to sanctions under any U.S. Economic Sanctions, or (c) to engage, nor 
shall any AJTiliate of either engage, in any activity thnt could subject such Person or any Holder 
to sanctions under CISADA or any similar lmv or regulation with respect to Iran or any other 
country that is subject to U.S. Economic Sanctions. 

SECTION 610. NEGATIVE PLEDGE. 

(a) While any of the Debentures remain outstanding, the Company shall not create, or 
permit to be created or to exist, any mortgage, lien, pledge, security interest or other 
encumbrance upon any of its property, whether ovvned on or acquired after the date hereoC to 
secure any indebtedness for borrowed money of the Company, unless the Debentures then 
outstanding are equally and ratably secured (~)r so long as any such indebtedness is so secured. 

(b) The restrictions of Section 6 I O(a) hereof shall not apply with respect to, among 
other things: 
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(i) liens on property that existed when the Company acquired or constructed 
the property or V.icre created within one year thereafter; 

(ii) liens on property that secure payment of all or part ofthc purchase price or 
construction cost of the property, including the extension of any liens to repairs or 
improvements made on the property; 

(iii) the pledge of any bonds or other securities at any time issued under any of 
the liens permitted by clauses (i) or (ii) above; 

(iv) liens for taxes, assessments and other governmental charges or 
requirements which are not delinquent or which are being contested in good fbith by 
appropriate proceedings or of which at least ten Business Days' notice has not been given 
to the general counsel of the Company or to such other Person designated by the 
Company to receive such notices; 

( v) mechanics', workmen's, repairmen's, materialmen's, warehousemen's, 
and carriers liens, other liens incident to construction, liens or privileges of any 
employees of the Company for salary or wages earned, but not yet payable, and other 
liens, including without limitation liens for worker's compensation awards, arising in the 
ordinary course of business for charges or requirements which are not delinquent or 
which me being contested in good faith and by appropriate proceedings or of which at 
least ten Business Days' notice has not been given to the general counsel ofthe Company 
or to such other Person designated by the Company to receive such notices; 

(vi) liens in respect of attachments, judgments or awards arising out ofjudicial 
or administrative proceedings in an amount not exceeding the greater of (A) Fifty Million 
Dollars ($50,000,000) and (B) three percent (3%) of the principal amount of the 
Securities then Outstanding; 

(vii) liens in respect of attachments, judgments or awards arising out of judicial 
or administrative proceedings with respect to which the Company shall (A) in good H1ith 
be prosecuting an appeal or other proceeding f~)l' review and with respect to which the 
Company shall have secured u stay of execution pending such appeal or other proceeding 
or (13) have the right to prosecute an appeal or other proceeding for review or (C) have 
not received at least ten Business Days' notice given to the general counsel of the 
Company or to such other Person designated by ihe Company to receive such notices; 

(viii) easements, leases, reservations or other rights of others in, on, over and/or 
across, and laws, regulations and restrictions aifecting, and clcfccts, irregularities, 
exceptions and limitations in title to, the property oflhe Company or any part thereof; 

(ix) liens, defects, irregulnrities, exceptions and limitations in (A) title to real 
property subject to rights-of-way in f~wor of the Company or othen.vise or used or to be 
used by the Company prinwrily f(>r right-of-\vay purposes: (B) real property held under 
lease, easement, license or similar right; or (C) the rights-of-way, leases, casements, 
licenses or similar rights in f~lVor of the Company; and def'cets, irregularities, exceptions 
and limitations in title to lloocllnnds, Jlooding rights and/or water rights: 
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(x) liens securing inclcbteclncss or other obligations neither c.rcated, assumed 
nor guaranteed by the Company nor on account of which it customarily pays interest 
upon real property or rights in or relating to real property acquired by the Company for 
the purpose of the generation of electric energy or the transmission or distribution of 
electric energy, gas or water, or for the purpose of telephonic, telegraphic, radio, wireless 
or other electronic communication, or otherwise for the purpose of obtaining rights-of­
way; 

(xi) leases ex1stmg at the date hereof affecting properties O\Vned by the 
Company at said date and rene\vals and extensions thereof; and leases affecting such 
properties entered into aHer such date or affecting properties acquired by the Company 
after such date which, in either case, (A) have respective terms of not more than ten 
years (including extensions or renewals at the option of the tenant) or (B) do not 
materially impair the use by the Company of such properties for the respective purposes 
for which they are held by the Company; 

(xii) liens vested in lessors, licensors, franchisors or permitters for rent or other 
amounts to become due or for other obligations or acts to be perrormed, the payment of 
which rent or the performance of which other obligations or acts is required under leases, 
subleases, licenses, franchises or permits, so long as the payment of such rent or other 
amounts or the performance of such other obligations or acts is not delinquent or is being 
contested in good faith and by appropriate proceedings; 

(xiii) liens securing industrial revenue or pollution control bonds issued to 
finance any of the Company's pollution control, sewage or solid waste disposal facilities; 

(xiv) controls, restrictions, obligations, duties and/or other burdens imposed by 
federal, state, municipal or other law, or by rules, regulations or orders of the government 
of the United States or of' any State or Territory thereof or of the District of Columbia or 
of any county, municipality or other political subdivision of any thereof, or any 
department, agency, authority or other instrumentality of any of the foregoing 
(collectively, "Governmental Authorities"}, upon the Company's property or any part 
thereof or the operation or use thereof or upon the Company with respect to the 
Company's property or any part thereof or the operation or usc thereof or with respect to 
any franchise, grant, license, permit or public purpose requirement, or any rights reserved 
to or othenvise vested in Governmental Authorities to impose any such controls, 
restrictions, obligations, duties and/or other burdens; 

(xv) rights which Govcrnmcntnl Authorities may have by virtue of fhmchises, 
grants, licenses, permits or contracts, or by virtue of law, to purchase, recapture or 
designate a purchaser of or order the sale of the Company's property or any part thereof 
to terminate fl·anchises, grants, licenses, permits, contracts or other rights or to regulate 
the property and business of the Company; and any and all obligations of the Company 
correlative to any such rights; 

(xvi) liens required by law or governmental regulations (A) as a condition to the 
transaction of any business or the exercise of any privilege or license, (B) to enable the 
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Company to maintain self-insurance or to participate in any f'unds established to cover 
any insuram:e risks, (C) in connection with \Vorkmen's compensation, unemployment 
insurance, social security, any pension or vvelfare benefit plan or (D) to share in the 
privileges or bcncJits required for companies participating in one or more of the 
arrangements described in sub-clauses (B) and (C) above; 

(xvii) liens on the Company's property or any part thereof wl1ich are granted by 
the Company to secure duties or public or statutory obligations or to secure, or serve in 
lieu of: surety, stay or appeal bonds; 

(xviii) rights reserved to or vested in others to lake or receive any part of any 
coal, ore, gas, oil and other minerals, any timber and/or any electric capacity or energy, 
gas, water, steam and any other products, developed, produced, manui~1cturecl, generated, 
purchased or otherwise acquired by the Company or by others on property of the 
Company; 

(xix) (A) rights and interests of Persons other than the Company arising out of 
contracts, agreements and other instruments to which the Company is a party and which 
relate to the common ownership or joint use of property; and (B) all liens on the interests 
of Persons other than the Company in property owned in common by such Persons and 
the Company if and to the extent that the enforcement of such liens would not adversely 
affect the interests of the Company in such property in any material respect; 

(xx) any restrictions on assignment and/or requirements of any assignee to 
qualify as a permitted assignee and/or public utility or public service corporation; and 

(xxi) any liens which have been bonded for the full amount in dispute or for the 
payment of which other adequate security arrangements have been made. 

(c) Notwithstanding the foregoing, the Company may create or assume any other 
mortgage, lien, pledge, security interest or other encumbrance not otherwise excepted under 
Section 61 O(b) hereof without equally and ratably securing the Debcntmes, if irnmediately alter 
that creation or assumption, the principal amount of indebtedness for borrowed money of the 
Company that all such other mortgages, I icns, pledges, security interests and other encumbrances 
secure docs not exceed an amount equal to ten percent (I 0%) of the Company's total assets as 
shown on its balance sheet for the accounting period occurring immediately before the creation 
or assumption of that mortgage, lien, pledge, security interest or other encumbrance. 

ARTICLF: SEVEN. 

AMENDMENTS TO INDENTllRE. 

Section 603 of the Indenture is hereby amended by adding the fiJI lowing new paragraphs 
(8), (9) and ( 1 0): 

"(8) in no event shall the ·rrustec be responsible or liable for special, indirect, 
or consequential loss or damage of any kind whatsoever (including, but not limited to, 
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I()SS of profit) irrespective of whether the ·rrustee has been advised of the likelihood of 
such loss or damage and regardless of the ftm11 of action. 

(9) the ·rrustce shall not be liable f()l' any action taken, suffered, or omitted to 
be taken by it in good faith and reasonably believed by it to be authorized or within the 
discretion or rights or powers conferred upon it by this Indenture; the rights, privileges, 
protections, immunities and benefits given to the Trustee, including, without limitation, 
its right to be indemnified, me extended to, and shall be enf~)I'ceablc by, the Trustee in 
each of its capacities herelmcler, and each agent, custodian and other Person employed to 
act hereunder. 

( l 0) in no event shall the Trustee be responsible or liable for any failure or 
delay in the pcrJ()J'I11ance of its obligations hereunder arising out of or caused by, directly 
or indirectly, forces beyond its control, including, without limitation, strikes, work 
stoppages, accidents, acts of war or terrorism, civil or military disturbances, nuclear or 
natural catastrophes or acts of God, and interruptions, loss or malfunctions of utilities, 
communications or computer (software and hardware) services; it being understood that 
the Trustee shall use reasonable efforts which arc consistent with accepted practices in 
the banking industry to resume performance as soon as practicable under the 
circumstances." 

ARTICLE EIGHT. 

MISCELLANEOUS 

SECTION 801. INDENTUH.Ii~ RATIFIED AND CONFIRMED. 

The Indenture, as amended and supplemented by this Third Supplemental Jndenturc, is in 
all respects ratified and confirmed, and this Third Supplemental Indenture shall be deemed part 
of the Indenture in the manner and to the extent herein and therein provided. The Trustee shall 
not be responsible in any manner whatsoever for or in respect of the validity or sufficiency of 
this Third Supplemental Indenture or for or in respect of the recitals contained herein, ail of 
which recitals me made solely by the Company. The Trustee accepts the trusts created by the 
Indenture~ as amended and supplemented by this 'l'hirc.l Supplemental Indenture, and agrees to 
perform the same upon the terms and conditions of the Indenture, as amended and supplemented 
by this Third Supplemental Indenture. All ofthe provisions contained in the Indenture in respect 
of the rights, privileges, immunities, po\vers, and duties of the Trustee shall be applicable in 
respect of the Third Supplemental Indenture as fully and with like force and effect as though 
fully set f(H·th in full herein. 

SECTION 802. EXECUTION IN COUNTERPARTS 

This Third Supplemental Indenture may be executed in any number of counterparts, each 
of which so executed shall be deemed to be an original, but all such counterparts shall together 
constitute but one and the same instrument. 
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The Article and Section headings in this Third Supplemental Indenture and the Table of 
Contents are J~)r convenience only and shall not affect the construction hereof. 

SECTION 804. SUCCESSORS AND ASSIGNS. 

All covenants and agreements in this Third Supplemental Indenture by the Company and 
the Trustee shall bind their respective successors and assigns, whether so expressed or not. 

SECTION 805. SEPARABILITY. 

In case any provision in this Third Supplemental Indenture shall be held to be invalid, 
illegal or unenforceable, the validity, legality and enforceability of the remaining provisions shall 
not in any way be affected or impaired thereby. 

SECTION 806. BENEFITS OF INDENTlJRE. 

Nothing in this Third Supplemental Indenture, the 2026 Debentures or the 2046 
Debentures, express or implied, shnll give to any Person, other than the parties hereto, their 
successors hereunder and the Holders of any 2026 Debentures or any 2046 Debentures, any 
benellt or any legal or equitable right, remedy or claim under this Third Supplemental Indenture. 

SECTION 807. GOVERNING LAW. 

This Third Supplemental Indenture, the 2026 Debentures and the 2046 Debentures shall 
be governed by and construed in accordance with the laws of the State ofNew York. 

SECTION 808. USA PATRIOT ACT. 

The parties hereto acknowledge that in accordance with Section 326 of the USA 
PATRIOT Act, the Trustee is required to obtain, verify, and record infi.m11ation that identities 
each person or legal entity that establishes a relationship or opens an account. The Company 
agrees that it will cause Holders of the Debentures to provide the Trustee with such inf~1rmation 
as it may request in order for the Trustee to satisfy the requirements of the USA PATRIOT Act. 

[EXECUTION PAGES FOLLOW.] 
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IN WITNESS WHEREOF, the parties hereto have caused this Third Supplemental 
Indenture to be duly executed as of the day and year first above written. 

16794125.2 

DUKE ENERGY KENTUCKY, INC. 

( . C' 

By: ~~t:c\-R._ d-W~-----
Name: Sandra S. Wyckoff 
Title: Assistant Treasurer 
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D.EUTSCHE BANK TIWST COlVII'ANY AMERICAS, as 
Trustee 

By: Deutsche Bank National Trust Company 

\..--- ... · -·-" ,. -~.:::...... ... , // ... · . ~./({: ---l· •') 
~.::::::- ....... 7 r·- '/ .. -- -·L_.,,.,·· 

By- (.z .. ,~'-•-·-)-=] /-;· Z-J(-~ .. 1--.__ 
7 

Name: K I . _ I 
T'tl·. al uyn r·1sc 1er 

1 e. Assistant Vice President 

Name: 
Title: Chris Niesz / 

Assistant Vice "resident 
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DUKE ENERGY KENTUCKY, INC. 
(FORMERLY NAMED "THE UNION LIGHT, HEAT AND POWER COMPANY") 

AND 

DEUTSCHE BANK TRUST COMPANY AMERICAS, 

AS TRUSTEE 

FOURTH SUPPLEMENTAL INDENTURE 

DATED AS OF September 1, 2017 

TO 

INDENTURE 

DATED AS OF DECEMBER 1, 2004 

Authorizing 

3.35% Debentures due 2029 

4.11% Debentures due 2047 

4.26% Debentures due 2057 

and 

Otherwise Amending and Supplementing the Indenture 
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THIS FOURTH SUPPLEMENTAL INDENTURE, dated as of September 1, 2017, is 
between Duke Energy Kentucky, Inc. (formerly named The Union Light, Heat and Power 
Company), a corporation duly organized and existing under the laws of the Commonwealth of 
Kentucky (the "Company"), having its principal office at 139 East Fourth Street, 
Cincinnati, Ohio 45202, and Deutsche Bank Trust Company Americas, as Trustee (the 
'Trustee") under the Indenh1re, dated as of December I, 2004, between the Company and the 
Trustee, as heretofore supplemented (the "Indenture"). 

RECITALS OF THE COlVIPANY 

The Company has executed and delivered the Indenture to the Trustee to provide for the 
issuance from time to time of its unsecured debentures, notes or other evidences of indebtedness 
(the "Securities"), to be issued in one or more series as provided in the h1denture. 

Pursuant to the tenns of the Indenture, the Company desires to provide for the 
establishment ofthree new series of its Securities to be known as its 3.35% Debentures due 2029 
(the "2029 Debenh1res"), its 4.11% Debentures due 2047 (the "2047 Debentures") and its 4.26% 
Debentures due 2057 (the "2057 Debentures" and together with the 2029 Debentures and the 
2047 Debenhtres, the "Debentures"), in this Fourth Supplemental Indenture. 

All things necessary to make this Fourth Supplemental Indenture a valid agreement of the 
Company have been done. 

NOW, THEREFORE, THIS FOURTH SUPPLEMENTAL INDENTURE 
WITNESSETH: 

For and in consideration of the premises and the purchase of the Debentures by the 
Purchasers and the Holders thereof, it is mutually agreed, for the equal and proportionate benefit 
of all Holders of the Debenhtres, as follows: 

(THE REMAINDER OF THIS PAGE HAS BEEN LEFT BLANK INTENTIONALLY.] 
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SECTION 101. DEFINITIONS. 

(a) In addition to the words and terms defined elsewhere in this Fourth Supplemental 
Indenture, the following defined term used herein shall, unless the context otherwise requires, 
have the meaning specified below. 

"Affiliate" means, at any time, and with respect to any Person, any other Person that at 
such time directly or indirectly through one or more intennediaries Controls, or is Controlled by, 
or is under common Control with, such first Person. As used in this definition, "Control" means 
the possession, directly or indirectly, of the power to direct or cause the direction of the 
management and policies of a Person, whether through the ownership of voting securities, by 
contract or otherwise. Unless the context otherwise clearly requires, any reference to an 
"Affiliate" is a reference to an Affiliate of the Company. 

"Blocked Person" means any Person who is (i) an OFAC Listed Person, (ii) an agent, 
depat1ment, or instrumentality of, or is otherwise beneficially owned by, controlled by or acting 
on behalf of, directly or indirectly, (x) any OF AC Listed Person or (y) any Person, entity, 
organization, foreign country or regime that is subject to any OF AC Sanctions Program, or (iii) 
othetwise blocked, subject to sanctions under or engaged in any activity in violation of other 
U.S. Economic Sanctions. 

"Business Day" means any day other than a Saturday or Sunday or a day on which 
banking institutions in New York, New York are authorized or obligated by law or executive 
order to close. 

"Capital Lease" means, at any time, a lease with respect to which the lessee is required 
concurrently to recognize the acquisition of an asset and the incmTence of a liability in 
accordance with GAAP. 

"CISADA" means the Comprehensive Iran Sanctions, Accountability and Divestment 
Act. 

"Code" means the Internal Revenue Code of 1986, as amended from time to time, and the 
mles and regulations promulgated thereunder from time to time. 

"Default" means an event or condition the occurrence or existence of which would, with 
the lapse of time or the giving of notice or both, become an Event of Default. 

"Default Rate" means a rate per annum from time to time equal to the lesser of (i) the 
maximum rate permitted by applicable law, and (ii) 2.00% per annum above the rate of interest 
stated on the face of the Debentures. 

"EDGAR" means the SEC's Electronic Data Gathering, Analysis and Retrieval System 
or any successor SEC electronic filing system for such purposes. 
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"Environmental Laws" means any and all federal, state, local, and foreign statutes, laws, 
regulations, ordinances, rules, judgments, orders, decrees, permits, concessions, grants, 
franchises, licenses, agreements or governmental restrictions relating to pollution and the 
protection of the environment or the release of any materials into the environment, including but 
not limited to those related to Hazardous Matetials. 

"ERISA" means the Employee Retirement Income Security Act of 1974, as amended 
from time to time, and the rules and regulations promulgated thereunder from time to time in 
effect. 

"ERISA Affiliate" means any trade or business (whether or not incorporated) that Is 
treated as a single employer together with the Company under section414 of the Code. 

"GAAP" means generally accepted account1ng principles as in effect from time to time in 
the United States of America. 

"Governmental Authority" means 

(a) the government of 

(i) the United States of America or any state or other political 
subdivision thereof, or 

(ii) any other jurisdiction in which the Company or any Subsidimy 
conducts all or any part of its business, or which asserts jurisdiction over any 
properties of the Company or any Subsidiary, or 

(b) any entity exercising executive, legislative, judicial, regulatory or 
administrative functions of, or pertaining to, any such government. 

"Guaranty" means, with respect to any Person, any obligation (except the endorsement in 
the ordinary course of business of negotiable instruments for deposit or collection) of such 
Person guaranteeing or in effect guaranteeing any indebtedness, dividend or other obligation of 
any other Person in any manner, whether directly or indirectly, including (without limitation) 
obligations incuned through an agreement, contingent or otherwise, by such Person: 

(a) to purchase such indebtedness or obligation or any property constituting 
security therefor; 

(b) to advance or supply funds (i) for the purchase or payment of such 
indebtedness or obligation, or (ii) to maintain any working capital or other balance sheet 
condition or any income statement condition of any other Person or otherwise to advance 
or make available funds for the purchase or payment of such indebtedness or obligation; 

(c) to lease properties or to purchase propetties or services primarily for the 
purpose of assming the owner of such indebtedness or obligation of the ability of any 
other Person to make payment of the indebtedness or obligation; or 
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(d) otherwise to assure the owner of such indebtedness or obligation against 
loss in respect thereof 

In any computation of the indebtedness or other liabilities of the obligor under any Guaranty, the 
indebtedness or other obligations that are the subject of such Guaranty shall be assumed to be 
direct obligations of such obligor. 

"Hazardous Materials" means any and all pollutants, toxic or hazardous wastes or other 
substances that might pose a hazard to health and safety, the removal of which may be required 
or the generation, manufacture, refining, production, processing, treatment, storage, handling, 
transportation, transfer, use, disposal, release, discharge, spillage, seepage or filtration of which 
is or shall be restricted, prohibited or penalized by any applicable law including, but not limited 
to, asbestos, urea formaldehyde foam insulation, polychlorinated biphenyls, petroleum, 
petroleum products, lead based paint, radon gas or similar restricted, prohibited or penalized 
substances. 

"Indebtedness" with respect to any Person means, at any time, without duplication, 

(a) its liabilities for borrowed money and its redemption obligations in respect 
of mandatorily redeemable Preferred Stock; 

(b) its liabilities for the deferred purchase price of property acquired by such 
Person (excluding accounts payable arising in the ordinary course of business but 
including all liabilities created or arising under any conditional sale or other title retention 
agreement with respect to any such property); 

(c) · (i) all liabilities appearing on its balance sheet in accordance with GAAP 
in respect of Capital Leases and (ii) all liabilities which would appear on its balance sheet 
in accordance with GAAP in respect of Synthetic Leases assuming such Synthetic Leases 
were accounted for as Capital Leases; 

(d) all liabilities for borrowed money secured by any lien with respect to any 
property owned by such Person (whether or not it has assumed or othetwise become 
liable for such liabilities); 

(e) all its liabilities in respect of letters of credit or instruments serving a 
similar function issued or accepted for its account by banks and other financial 
institutions (whether or not representing obligations for borrowed money); 

(t) the aggregate Swap Termination Value of all Swap Conh·acts of such 
Person; and 

(g) any Guaranty of such Person with respect to liabilities of a type described 
in any of clauses (a) through (f) hereof. 

"Institutional Investor" means (a) any Purchaser of a Debenture, (b) any Holder of a 
Debenture holding (together with one or more of its affiliates) more than 5% of the aggregate 
principal amount of the Debentures then outstanding, (c) any bank, hust company, savings and 
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loan association or other financial instihttion, any pension plan, any investment company, any 
insurance company, any broker or dealer, or any other similar financial institution or entity, 
regardless of legal form, and ( cl) any Related Fund of any Holder of any Debenture. 

"lien" means, with respect to any Person, any mortgage, lien, pledge, charge, security 
interest or other encumbrance, or any interest or title of any vendor, lessor, lender or other 
secured party to or of such Person under any conditional sale or other title retention agreement or 
Capital Lease, upon or with respect to any property or asset of such Person (including in the case 
of stock, stockholder agreements, voting tmst agreements and all similar arrangements). 

"Make-Whole Amount" shall have the meaning set forth in Section 208( c) hereof 

"Material" means material in relation to the business, operations, affairs, financial 
condition, assets or prope11ies of the Company and its Subsidiaries taken as a whole. 

"Material Adverse Effect" means a material adverse effect on (a) the business, 
operations, affairs, financial condition, assets or properties of the Company and its Subsidiaries 
taken as a whole, (b) the ability of the Company to perform its obligations under this Agreement, 
the Indenture and the Debentures, (c) the ability of any Subsidiary Guarantor to perform its 
obligations under its Subsidiary Guaranty, or ( cl) the validity or enforceability of this Agreement, 
the Indenture or the Debentures. 

"Material Credit Facility" means, as to the Company and its Subsidiaries: 

(a) the Credit Agreement elated as of November 18, 2011 (as amended by 
Amendment No. 1 and Consent elated as of December 18, 2013, Amendment No. 2 and 
Consent elated as of January 30, 2015 and Amendment No.3 and Consent elated as of 
March 16, 2017) among Duke Energy Corporation, the Company, et al. and Wells Fargo 
Bank, National Association as Administrative Agent, including any renewals, extensions, 
amendments, supplements, restatements, replacements or refinancing thereof (the 
"Existing Credit Facility"); and 

(b) any other agreement(s) creating or evidencing indebtedness for borrowed 
money ent(;)red into on or after the date hereof by the Company or any Subsidiary, or in 
respect of which the Company or any Subsidiary is an obligor or otherwise provides a 
guarantee or other credit support ("Credit Facility"), in a principal amount outstanding or 
available for borrowing equal to or greater than $125,000,000 (or the equivalent of such 
amount in the relevant currency of payment, determined as of the elate of the closing of 
such facility based on the exchange rate of such other currency); 

provided, however, if neither the Existing Credit Facility nor a Credit Facility that equals or 
exceeds the amount set forth in clause (b) of this definition is in effect, then the largest Credit 
Facility shall be deemed to be a Material Credit Facility. 

"Multiemployer Plan" means any Plan that is a "multiemployer plan" (as such te1m is 
defined in section 4001 (a)(3) of ERISA). 
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"OFAC" means the Office of Foreign Assets Control, United States Department of the 
Treasury. 

"OF AC Listed Person" means a Person whose name appears on the list of Specially 
Designated Nationals and Blocked Persons published by OFAC. 

"OF AC Sanctions Program" means any economic or trade sanction that OF AC is 
responsible for administering and enforcing. A list of OF AC Sanctions Programs may be found 
at http://www.treasury.gov/resource-center/sanctions/Programs/Pages/Programs.aspx. 

"Officer's Certificate" means a certificate of a Senior Financial Officer or of any other 
officer of the Company whose responsibilities extend to the subject matter of such cettificate. 

"PBGC" means the Pension Benefit Guaranty Corporation referred to and defined m 
ERISA or any successor thereto. 

"Person" means an individual, partnership, corporation, limited liability company, 
association, trust, unincorporated organization, business entity or Governmental Authority. 

"Plan" means an "employee benefit plan" (as defined in section 3(3) of ERISA) subject 
to Title I of ERISA that is or, within the preceding five years, has been established or 
maintained, or to which contributions are or, within the preceding five years, have been made or 
required to be made, by the Company or any ERISA Affiliate or with respect to which the 
Company or any ERISA Affiliate may have any liability. 

"Preferred Stock" means any class of capital stock of a Person that is prefened over any 
other class of capital stock (or similar equity interests) of such Person as to the payment of 
dividends or the payment of any amount upon liquidation or dissolution of such Person. 

"property" or "properties" means, unless otherwise specifically limited, real or personal 
property of any kind, tangible or intangible, cl10ate or inchoate. 

"Purchase Agreement" means that certain Debenture Purchase Agreement dated 
September 7, 2017, among the Company and the Purchasers named therein, whereby the 
Debentures were or will be issued and sold, including all schedules attached thereto, as it may be 
amended, restated, supplemented or otherwise modified from time to time. 

"Purchaser" or "Purchasers" means each of the purchasers that has executed and 
delivered the Purchase Agreement to the Company and such Purchaser's successors and assigns 
(so long as any such assignment complies with the tenns hereof), provided, hovvever, that any 
Purchaser of a Debenture that ceases to be the Holder thereof or a beneficial owner (through a 
nominee) of such Debenture as the result of a transfer thereof shall cease to be included within 
the meaning of "Purchaser" of such Debenture for the purposes hereof upon such transfer. 

"Related Fund" means, with respect to any Holder of any Debenture, any fund or entity 
that (i) invests in Securities or bank loans, and (ii) is advised or managed by such Holder, the 
same investment advisor as such Holder or by an affiliate of such Holder or such investment 
advisor. 
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"Required Holders" means at any time the Holders of more than 50% in pri11cipal amount 
of the Debentures at the time outstanding (exclusive of Debentures then owned by the Company 
or any of its Affiliates). 

"Responsible Officer" means any Senior Financial Officer and any other officer of the 
Company with responsibility for the administration of the relevant portion of this Agreement. 

"SEC" means the Securities and Exchange Commission of the United States, or any 
successor thereto. 

"Securities" or "Security" shall have the meanmg specified m section 2(1) of the 
Securities Act. 

"Securities Act" means the Securities Act of 1933, as amended from time to time, and the 
mles and regulations promulgated thereunder from time to time in effect. 

"Senior Financial Officer" means the chief financial officer, the principal accounting 
officer, the treasurer, any assistant treasurer, the controller or any assistant controller of the 
Company. 

"Significant Subsidiary" means at any time any Subsidiary that would at such time 
constitute a "significant subsidiary" (as such term is defined in Regulation S-X of the SEC as in 
effect on the date hereof) of the Company. 

"Subsidiary" means, as to any Person, any other Person in which such first Person or one 
or more of its Subsidiaries or such first Person and one or more of its Subsidiaries owns 
sufficient equity or voting interests to enable it or them (as a group) ordinarily, in the absence of 
contingencies, to elect a majority of the directors (or Persons performing similar functions) of 
such second Person, and any partnership or joint venture if more than a 50% interest in the 
profits or capital thereof is owned by such first Person or one or more of its Subsidiaries or such 
first Person and one or more of its Subsidiaries (unless such partnership or joint venture can and 
does ordinarily take major business actions without the prior approval of such Person or one or 
more of its Subsidiaries). Unless the context otherwise clearly requires, any reference to a 
"Subsidiary" is a reference to a Subsidiaty of the Company. 

"Subsidiary Guarantor" means each Subsidiary that has executed and delivered a 
Subsidiary Guaranty. 

"Subsidiary Guaranty" shall have the meaning set fmih in Section 607(a) hereof. 

"Swap Contract" means (a) any and all interest rate swap transactions, basis swap 
transactions, basis swaps, credit detivative transactions, forward rate transactions, commodity 
swaps, commodity options, forward commodity contracts, equity or equity index swaps or 
options, bond or bond price or bond index swaps or options or forward foreign exchange 
transactions, cap transactions, floor transactions, cuiTency options, spot contracts or any other 
similar transactions or any of the foregoing (including, but without limitation, any options to 
enter into any of the foregoing), and (b) any and all transactions of any kind, and the related 
confirmations, which are subject to the te1ms and conditions of, or governed by, any fonn of 
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master agreement published by the h1ternational Swaps and Derivatives Association, Inc. or any 
International Foreign Exchange Master Agreement. 

"Swap Termination Value" means, in respect of any one or more Swap Contracts, after 
taking into account the effect of any legally enforceable netting agreement relating to such Swap 
Contracts, (a) for any date on or after the date such Swap Contracts have been closed out and 
termination value(s) detennined in accordance therewith, such termination value(s), and (b) for 
any date prior to the elate referenced in clause (a), the amounts(s) determined as the mark-to­
market values(s) for such Swap Contracts, as detetmined based upon one or more mid-market or 
other readily available quotations provided by any recognized dealer in such Swap Contracts. 

"Synthetic Lease" means, at any time, any lease (including leases that may be terminated 
by the lessee at any time) of any propetiy (a) that is accounted for as an operating lease under 
GAAP and (b) in respect of which the lessee retains or obtains ownership of the property so 
leased for U.S. federal income tax purposes, other than any such lease under which such Person 
i.s the lessor. 

"U.S. Economic Sanctions" means, collectively, United States economic sanctions, 
including but not limited to, the Trading with the Enemy Act, the International Emergency 
Economic Powers Act, CISADA or any similar law or regulation with respect to Iran or any 
other country, the Sudan Accountability and Divestment Act, any OF AC Sanctions Program, or 
any economic sanctions regulations administered and enforced by the United States or any 
enabling legislation or executive order relating to any of the foregoing. 

"USA PATRIOT Act" means United States Public Law 107-56, Uniting and 
Strengthening America by Providing Approptiate Tools Required to Intercept and Obstruct 
Terrorism (USA PATRIOT ACT) Act of 2001, as amended from time to time, and the rules and 
regulations promulgated thereunder from time to time in effect. 

"Wholly-Owned Subsidiary" means, at any time, any Subsidiary one hundred percent of 
all of the equity interests (except directors' qualifying shares) and voting interests of which are 
owned by any one or more of the Company and the Company's other Wholly-Owned 
Sttbsiclimies at such time. 

(b) Each capitalized term that is used herein and is defined in the Indenture shall have 
the meaning specified in the Indenture unless such tenn is othetwise defined herein. The terms 
defined herein include the plural as well as the singular. 
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SECTION 201. CREATION AND DESIGNATION OF THE DEBENTURES; 
AGGREGATE PRINCIPAL AMOUNT; MATURITY DATES. 

There is hereby authorized a series of Securities designated the "3.35% Debentures due 
2029", a series of Securities designated the "4.11% Debentures due 2047" and a series of 
Securities designated the "4.26% Debentures due 2057" (such series being, respectively, the 
"2029 Debentures", the "2047 Debentures" and the "2057 Debentures" hereinbefore refened to). 
The 2029 Debentures, 2047 Debentures and the 2057 Debentures shall mature and the principal 
shall be due and payable together with all accmed and unpaid interest thereon on September 15, 
2029, September 15, 2047 and on September 15, 2057, respectively. 

The 2029 Debentures, the 2047 Debentures and the 2057 Debentures shall be limited in 
an aggregate principal amount of $30,000,000, $30,000,000 and $30,000,000, respectively, 
except as provided in Section301(2) of the Indenture. 

SECTION 202. DEBENTURES 
GENERALLY. 

IN REGISTERED FORM; REGISTRATION 

(a) The Debentures of each series shall be issued only in the form of a separate, 
single, authenticated, fully registered debenture which (i) need not be in the form of a 
lithographed or engraved certificate, but may be typewritten or printed on ordinary paper or such 
paper as the Tmstee may reasonably request, (ii) shall be executed by the Company and 
authenticated by the Trustee in accordance with the provisions of the Indenture and this Fourth 
Supplemental Indenture, and (iii) shall be registered in the name of the Purchasers thereof as 
directed by the Company. 

(b) The name and address of each Holder of one or more Debentures, each transfer 
thereof and the name and address of each transferee of one or more Debentures shall be 
registered in the Security Register. If any Holder of one or more Debentures is a nominee, then 
(i) the name and address of the beneficial owner of such Debenture or Debentures shall also be 
registered in the Security Register as an owner and Holder thereof and (ii) at any such beneficial 
owner's option, either such beneficial owner or its nominee may execute any amendment, waiver 
or consent pursuant hereto. Prior to due presentment for registration of transfer, the Person(s) in 
whose name any Debenture(s) shall be registered shall be deemed and treated as the owner and 
Holder thereof for all purposes hereof, and the Company shall not be affected by any notice or 
knowledge to the contrary. The Company shall give to any Holder of a Debenture that is an 
Institutional Investor promptly upon request therefor, a complete and correct copy of the names 
and addresses of all registered Holders of Debentures. 

SECTION 203. TRANSFER AND EXCHANGE OF DEBENTURES. 

(a) Upon surrender of any Debenture to the Trustee for registration of transfer or 
exchange, within ten Business Days thereafter, the Company shall execute and deliver, at the 
Company's expense (except as provided in the Indenture), one or more new Debentures of the 
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same series (as requested by the Holder thereof) in exchange therefor, in an aggregate principal 
amount equal to the unpaid principal amount of the surrendered Debenture. Each such new 
Debenture shall be payable to such Person as such Holder may request. Debentures shall not be 
transferred in denominations of less than $100,000, provided that if necessary to enable the 
registration of transfer by a Holder of its entire holding of Debentures, one Debenture may be in 
a denomination of less than $100,000. Any transferee, by its acceptance of a Debenture 
registered in its name (or the name of its nominee), shall be deemed to have made the 
representations set forth in Sections 6.1(b) and6.2 ofthe Purchase Agreement. 

(b) Notwithstanding the foregoing, the Company shall not effect any requested 
transfer of a Debenture unless such transfer is made (i) pursuant to an exemption from 
registration under the Secutities Act or (ii) pursuant to an effective registration statement under 
the Securities Act, in each case in accordance with all applicable state securities laws and the 
securities laws of other jurisdictions. The Company shall not effect any requested transfer of a 
Debenture unless it has received: (x) a written instrument of transfer duly executed by the 
registered Holder of such Debenture or such Holder's attorney duly authorized in writing and 
accompanied by the relevant name, address and other information for notices of each transferee 
of such Debenture or part thereof and (y) unless such requested transfer is to be made pursuant to 
an effective registration statement, an opinion of counsel satisfactory to the Company that such 
transfer does not require registration under the Secmities Act and other applicable laws. 

SECTION 204. INTEREST RATES, INTEREST PAYMENT DATES AND REGULAR 
RECORD DATES; DEFAULT INTEREST. 

(a) Interest on each of the 2029 Debentures shall be payable (i) on the principal 
amount thereof, semi-annually on March 15 and September 15 of each year (each an Interest 
Payment Date for the 2029 Debentures), commencing on March 15, 2018, at the rate of 3.35% 
per annum, from the date specified on the face of such 2029 Debenture, or from the most recent 
Interest Payment Date to which interest has been paid or duly provided for, until the principal 
thereof is due and payable, and (ii) to the extent pennitted by law, (A) on any overdue payment 
of interest, (B) on any overdue payment of the Redemption Price, and (C) during the continuance 
of an Event of Default, on any unpaid ptincipal amount and on any overdue payment of any 
Make-Whole Amount, at a rate per annum equal to the Default Rate, payable semiannually as 
aforesaid (or, at the option of Holders, on demand). 

(b) Interest on each of the 2047 Debentures shall be payable (i) on the principal 
amount thereof, semi-annually on March 15 and September 15 of each year (each an Interest 
Payment Date for the 2047 Debentures), commencing on March 15, 2018, at the rate of 4.11% 
per annum, from the date specified on the face of such 2047 Debenture, or from the most recent 
Interest Payment Date to which interest has been paid or duly provided for, until the principal 
thereof is due and payable, and (ii) to the extent permitted by law, (A) on any overdue payment 
of interest, (B) on any overdue payment of the Redemption Price, and (C) during the continuance 
of an Event of Default, on any unpaid principal amount and on any overdue payment of any 
Make-Whole Amount, at a rate per annum equal to the Default Rate, payable semiannually as 
aforesaid (or, at the option of Holders, on demand). 
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(c) Interest on each of the 2057 Debentures shall be payable (i) on the principal 
amount thereof, semi-annually on March 15 and September 15 of each year (each an Interest 
Payment Date for the 20 57 Debentures), commencing on March 15, 20 18, at the rate of 4.26% 
per annum, from the date specified on the face of such 2057 Debenture, or from the most recent 
Interest Payment Date to which interest has been paid or duly provided for, until the principal 
thereof is due and payable, and (ii) to the extent pennitted by law, (A) on any overdue payment 
of interest, (B) on any overdue payment ofthe Redemption Price, and (C) during the continuance 
of an Event of Default, on any unpaid ptincipal amount and on any overdue payment of any 
Make-Whole Amount, at a rate per annum equal to the Default Rate, payable semiannually as 
aforesaid (or, at the option ofHolders, on demand). 

(d) The interest so payable, and punctually paid or duly provided for, on any Interest 
Payment Date will be paid to the Person in whose name such Debenture is registered at the close 
of business on the Regular Record Date for such interest, which shall be the fifteenth day 
immediately preceding such Interest Payment Date. The amount of interest payable for any 
period will be computed on the basis of a 360-day year of twelve 30-day months. 

SECTION 205. PLACE AND MANNER OF PAYMENT OF THE DEBENTURES. 

(a) Subject to Section 205(b) hereof, payments of interest will be made by check 
mailed to the Holder of each Debenture at the address shown in the Security Register, and 
payments of the principal amount of each Debenture will be made at maturity by check against 
presentation of the Debenture at the office or agency of the Trustee. The Company may at any 
time, by notice to each Holder of a Debenture, change the place of payment of the Debentures so 
long as such place of payment shall be either the principal office of the Company in such 
jurisdiction or the ptincipal office of a bank or trust company in such jurisdiction. 

(b) So long as any Purchaser or its nominee shall be the Holder of any Debentures, 
and notwithstanding anything contained in the Indenture or in such Debentures to the contrary, 
the Company will pay, or will cause the Trustee to pay, all sums becoming due on such 
Debentures for principal, Redemption Price, if any, and interest by such other method or at such 
other address as such Purchaser shall have from time to time specified to the Trustee and the 
Company in writing for such purpose, without the presentation or sunender of such Debentures 
or the making of any notation thereon, except that upon written request of the Trustee, in its 
capacity as the Security Registrar made concurrently with or reasonably promptly after payment 
or redemption in full of any Debentures, such Purchaser shall surrender such Debentures for 
cancellation, reasonably promptly after any such request, to the Security Registrar at its principal 
executive office or at the place of payment designated for the Debentures in Section 205(a) 
hereof. Prior to any sale or other disposition of any Debentures held by a Purchaser or its 
nominee, such Purchaser will, at its election, either endorse thereon the amount of ptincipal paid 
thereon and the last date to which interest has been paid thereon or surrender such Debentures to 
the Security Registrar in exchange for new Debentures pursuant to Section 305 of the Indenture. 
The Security Registrar will afford the benefits of this Section to any Institutional Investor that is 
the direct or indirect transferee of any Debentures purchased by a Purchaser and that has made 
the same agreement relating to such Debentures as the Purchasers have made in this Section. 
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The Debentures shall be issued in denominations of at least $100,000, except as may be 
necessary to enable the registration of transfer by a Holder of its entire holding of Debentures. 

SECTION 207. DEFEASANCE AND COVENANT DEFEASANCE SHALL NOT 
APPLY. 

The Debentures shall not be subject to defeasance and covenant defeasance, at the 
Company's option, as provided for in Sections 1302 and 1303 of the Indenture. 

SECTION 208. REDEMPTION PROVISIONS OF THE DEBENTURES. 

(a) 2029 Debentures. Ptior to June 15, 2029, the Company has the right to redeem at 
any time all, or from time to time any part of, the 2029 Debentures at a Redemption Price equal 
to (1) 100% of the principal amount of the 2029 Debentures to be redeemed, plus (2) the Make­
Whole Amount determined for the redemption date with respect to such principal amount of the 
2029 Debentures to be redeemed. On or after June 15, 2029, the Company has the right to 
redeem at any time all, or from time to time any part of, the 2029 Debentures at a Redemption 
Price equal100% of the principal amount ofthe 2029 Debentures to be redeemed. 

(b) 2047 Debentures. Prior to March 15, 2047, the Company has the right to redeem 
at any time all, or from time to time any part of, the 2047 Debentures at a Redemption Price 
equal to (1) 100% of the principal amount ofthe 2047 Debentures to be redeemed, plus (2) the 
Make-Whole Amount detem1ined for the redemption date with respect to such principal amount 
of the 2047 Debentures to be redeemed. On or after March 15, 2047, the Company has the right 
to redeem at any time all, or from time to time any part of, the 2047 Debentures at a Redemption 
Price equal to 100% of the principal amount of the 204 7 Debentures to be redeemed. 

(c) 2057 Debentures. Prior to March 15, 2057, the Company has the 1ight to redeem 
at any time all, or from time to time any part of, the 2057 Debentures at a Redemption Price 
equal to (1) 100% of the principal amount of the 2057 Debentures to be redeemed, plus (2) the 
Make-Whole Amount detem1ined for the redemption date with respect to such principal amount 
of the 2057 Debentures to be redeemed. On or after March 15, 2057, the Company has the right 
to redeem at any time all, or from time to time any part of, the 2057 Debentures at a Redemption 
Price equal to 100% of the principal amount of the 2057 Debentures to be redeemed. 

(d) All calculations relating to the Redemption Price will be performed by the 
Company. For purposes of determining the Redemption Price, the following terms have the 
following meanings: 

"Make-\Vhole Amount" means, with respect to any Debenture, an amount equal 
to the excess, if any, of the Discounted Value of the Remaining Scheduled Payments with 
respect to the Called Principal of such Debenture over the amount of such Called 
Principal, provided that the Make-Whole Amount may in no event be less than zero. 

"Called Principal" means, with respect to any Debenture, the principal of such 
Debenture that is to be redeemed pursuant to this Section 208 or has become or is 
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declared to be immediately due and payable pursuant to Section 502 of the Indenture, as 
the context requires. 

"Discounted Value" means, with respect to the Called Principal of any Debenture, 
the amount obtained by discounting all Remaining Scheduled Payments with respect to 
such Called Principal from their respective scheduled due dates to the Settlement Date 
with respect to such Called Plincipal, in accordance with accepted financial practice and 
at a discount factor (applied on the same periodic basis as that on which interest on the 
Debentures is payable) equal to the Reinvestment Yield with respect to such Called 
Principal. 

"Reinvestment Yield" means, with respect to the Called Plincipal of any 
Debenture, 0.50% over the yield to maturity implied by the yield(s) repotiecl as of 
10:00 a.m. (New York City time) on the second Business Day preceding the Settlement 
Date with respect to such Called Principal, on the clisp lay designated as "Page PX 1" (or 
such other display as may replace Page PXl) on Bloomberg Financial Markets for the 
most recently issued actively traded on-the-mn U.S. Treasury securities ("Reported") 
having a maturity equal to the Remaining Average Life of such Called Principal as of 
such Settlement Date. If there are no such U.S. Treasury securities Reported having a 
matulity equal to such Remaining Average Life, then such implied yield to maturity will 
be cletenninecl by (a) converting U.S. Treasury bill quotations to bond equivalent yields 
in accordance with accepted financial practice and (b) interpolating linearly between the 
yields Reported for the applicable most recently issued actively traded on-the-nm U.S. 
Treasury securities with the maturities (I) closest to and greater than such Remaining 
Average Life and (2) closest to and less than such Remaining Average Life. The 
Reinvestment Yield shall be rounded to the number of decimal places as appears in the 
interest rate of the applicable Debenture. 

If such yields are not Reported or the yields Reported as of such time are not 
ascertainable (including by way of interpolation), then "Reinvestment Yield" means, with 
respect to the Called Principal of any Debenture, 0.50% over the yield to maturity 
implied by the U.S. Treasury constant mah1rity yields reported, for the latest clay for 
which such yields have been so reported as of the second Business Day preceding the 
Settlement Date with respect to such Called Principal, in Federal Reserve Statistical 
Release 1115 (or any comparable successor publication) for the U.S. Treasury constant 
maturity having a term equal to the Remaining Average Life of such Called Principal as 
of such Settlement Date. If there is no such U.S. Treasmy constant mah1rity having a 
term equal to such Remaining Average Life, such implied yield to maturity will be 
determined by interpolating linearly between (1) the U.S. Treasury constant maturity so 
reported with the term closest to and greater than such Remaining Average Life and (2) 
the U.S. Treasury constant mah1Iity so reported with the term closest to and less than 
such Remaining Average Life. The Reinvestment Yield shall be rounded to the number 
of decimal places as appears in the interest rate of the applicable Debenture. 

"Remaining Average Life" means, with respect to any Called Principal, the 
number of years obtained by dividing (i) such Called Principal into (ii) the sum of the 
products obtained by multiplying (a) the principal component of each Remaining 
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Scheduled Payment with respect to such Called Principal by (b) the number of years, 
computed on the basis of a 360-day year composed of twelve 30-day months and 
calculated to two decimal places, that will elapse between the Settlement Date with 
respect to such Called Principal and the scheduled due date of such Remaining Scheduled 
Payment. 

"Remaining Scheduled Payments" means, with respect to the Called Principal of 
any Debenture, all payments of such Called Principal that would be due after the 
Settlement Date and interest thereon that would be due after the Settlement Date until, 
with respect to the 2029 Debentures, June 15, 2029, with respect to the 2047 Debentures, 
March 15, 2047, and, with respect to the 2057 Debentures, March 15, 2057, if no 
payment of such Called Principal were made prior to its scheduled due date, provided 
that if such Settlement Date is not a date on which interest payments are due to be made 
under the Debentures, then the amount of the next succeeding scheduled interest payment 
will be reduced by the amount of interest accrued to such Settlement Date. 

"Settlement Date" means, with respect to the Called Principal of any Debenture, 
the date on which such Called Principal is to be redeemed pursuant to this Section 208 or 
has become or is declared to be immediately due and payable pursuant to Section 502 of 
the Indenture, as the context requires. 

(e) Partial Redemptions. Any partial redemption of the Debentures pursuant to 
Sections 208(a) or (b) hereof shall be for a principal amount of not less than 10% of the 
aggregate amount then outstanding of such Debentures to be redeemed. In the case of each such 
partial redemption of the Debentures and, notwithstanding Section 1103 of the Indenture, the 
plincipal amount of the Debentures to be redeemed shall be allocated among all of the 
Debentures at the time outstanding in propmtion, as nearly as practicable, to the respective 
unpaid principal amounts thereof not theretofore called for redemption. 

(f) Notice of Redemption. Notice of redemption shall be given, by mail, not less 
than 30 nor more than 60 days prior to the Redemp6on Date, to each Holder of Debentures to be 
redeemed, at his or her address appearing in the Security Register, unless, notwithstanding 
Section 1104 of the Indenture, the Company, the Trustee and the Required Holders agree to 
another time period or another method of delivery. In addition to the requirements of said 
Section 1104, each such notice shall be accompanied by a certificate of a Senior Financial 
Officer as to the estimated Make-Whole Amount due in connection with such redemption 
(calculated as if the date of such notice were the date of the redemption), setting fmth the details 
of such computation. Two Business Days prior to such redemption, the Company shall deliver 
to each Holder of Debenh1res to be redeemed a cettificate of a Senior Financial Officer 
specifying the calculation of such Make-Whole Amount as of the specified redemption date. 

(g) In the case of each optional redemption, the Debentures to be redeemed shall, on 
the Redemption Date, become due and payable at the applicable Redemption Price, together with 
interest on the principal amount thereof Unless the Company defaults in payment of the 
Redemption Price therefor and accrued interest, on and after any Redemption Date therefor, 
interest will cease to accrue on the Debentures or portions thereof called for redemption. 
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(h) The Company will not, and will not permit any Affiliate to, purchase, redeem, 
prepay or otherwise acquire, directly or indirectly, any of the outstanding Debentures except (a) 
upon the payment or redemption of the Debentures in accordance with this Section 208, or (b) 
pursuant to an offer to purchase made by the Company or an Affiliate pro-rata to the Holders of 
all Debentures at the time outstanding upon the same terms and conditions. Any such offer shall 
provide each Holder with sufficient infonnation to enable it to make an informed decision with 
respect to such offer, and shall remain open for at least 15 Business Days. If the Holders of more 
than 25% of the principal amount of the Debentures then outstanding accept such offer, the 
Company shall promptly notify the remaining Holders of such fact and the expiration date for the 
acceptance by Holders of Debentures of such offer shall be extended by the number of, days 
necessary to give each such remaining holder at least five Business Days from its receipt of such 
notice to accept such offer. The Company will promptly cancel all Debentures acquired by it or 
any Affiliate pursuant to any payment, redemption or purchase of Debentures pursuant to this 
Section 208 and no. Debentures may be issued in substitution or exchange for any such 
Debentures. 

(i) The Company shall indemnify and hold ham1less the Tmstee from any and all 
losses, costs, damages, expenses, fees (including reasonable attorneys' fees), comt costs, 
judgments, penalties, obligations, suits, disbursements and liabilities of any kind or character 
whatsoever which may at any time be imposed upon, incuned by or asserted against the Tmstee 
by reason of or arising out of or caused, directly or indirectly, by any act or omission of the 
Trustee with respect to this Section 208, except for such that would arise out of the gross 
negligence, willful misconduct or bad faith of the Tmstee. 

SECTION 209. FORM OF DEBENTURES OF EACH SERIES. 

The Debentures of each series and the respective Trustee's certificate to be endorsed 
thereon shall be substantially in the following forms: 

(THE REMAINDER OF THIS PAGE HAS BEEN LEFT BLANK INTENTIONALLY.] 
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THIS DEBENTURE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED (THE "SECURITIES ACT"), OR 'THE SECURITIES LAWS OF ANY 
STATE OR OTHER JURISDICTION, AND MAY NOT BE OFFERED, SOLD, PLEDGED OR 
OTHERWISE TRANSFERRED EXCEPT (1) PURSUANT TO AN EXEMPTION FROM 
REGISTRATION UNDER THE SECURITIES ACT OR (2) PURSUANT TO AN EFFECTIVE 
REGISTRATION STATEMENT UNDER THE SECURITIES ACT, IN EACH CASE IN 
ACCORDANCE WITH ALL APPLICABLE STATE SECURITIES LAWS AND THE 
SECURITIES LAWS OF OTHER JURISDICTIONS, AND IN THE CASE OF A 
TRANSACTION EXEMPT FROM REGISTRATION, UNLESS THE COMPANY HAS 
RECEIVED AN OPINION OF COUNSEL (WHICH MAY BE IN-HOUSE COUNSEL) 
SATISFACTORY TO IT THAT SUCH TRANSACTION DOES NOT REQUIRE 
REGISTRATION UNDER THE SECURITIES ACT AND SUCH OTHER APPLICABLE 
LAWS. 

No. R-
PPN 26442L A# 1 

DUKE ENERGY KENTUCKY, INC. 
3.35% DEBENTURE DUE 2029 

$ ______ _ 

______ ,20_ 

DUKE ENERGY KENTUCKY, INC., a corporation duly organized and existing under 
the laws of the Commonwealth of Kentucky (herein called the "Company", which term includes 
any successor Person under the Indenture hereafter referred to), for value received, hereby 
promises to pay to , or registered assigns, the principal sum of 
____________ Dollars($ on September 15, 2029, and to pay 
interest (a) thereon from September 7, 2017, or from the most recent Interest Payment Date to 
which interest has been paid or duly provided for, semiannually, on March 15 and September 15 
in each year, commencing March 15, 2018, at the rate of 3.35% per annum, until the principal 
hereof is due and payable, and (b) to the extent permitted by law, (i) on any overdue payment of 
interest, (ii) on any overdue payment of the Redemption Price, and (iii) during the continuance of 
an Event of Default, on any unpaid principal amount and on any overdue payment of any Make­
Whole Amount, at a rate per annum equal to the Default Rate, payable semiannually as aforesaid 
(or, at the option of the registered holder hereof, on demand). The "Default Rate" shall mean a 
rate per annum from time to time equal to the lesser of (x) the maximum rate permitted by 
applicable law, and (y) 5.35%. 

The amount of interest payable on any Interest Payment Date shall be computed on the 
basis of a 360-day year of twelve 30-day months. The interest so payable, and punctually paid or 
duly provided for, on any Interest Payment Date will, as provided in the Indenture, be paid to the 
Person in whose name this Security (or one or more Predecessor Securities) is registered at the 
close of business on the Record Date for such interest, which shall be the fifteenth day preceding 
·such Interest Payment Date, 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 (or one or more Predecessor Securities) is registered at 
the close of business on a Special Record Date for the payment of such Defaulted Interest to be 
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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 on which the Securities 
of this series may be listed, and upon such notice as may be required by such exchange, all as 
more fully provided in the Indenture. 

Subject to ceriain exceptions provided in the Indenture, payment of the principal of (and 
premium, if any) and interest on this Security will be made at the corporate trust office of the 
Trustee maintained for that purpose in the City of New York, 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. 

Any payment on this Security due on any day which is not a Business Day in the City of 
New York need not be made on such day, but may be made on the next succeeding Business Day 
with the same force and effect as if made on the due date and no interest shall accrue for the 
period from and after such date, unless such payment is a payment at maturity or upon 
redemption, in which case, notwithstanding Section 113 of the Indenture, interest shall accme 
thereon at the stated rate for such additional days. 

As used herein, "Business Day" means any day other than a Saturday or Sunday or a day 
on which banking institutions in New York, New York are authorized or obligated by law or 
executive order to close. 

Reference is hereby made to the further provisions of this Security set fmih 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 referred 
to on the reverse hereof by manual signature, this Security shall not be entitled to any benefit 
under the Indenture or be valid or obligatory for any purpose. 

In Witness Whereof, the Company has caused this instnnnent to be duly executed. 

DUKE ENERGY KENTUCKY, INC. 

By: _______________ _ 
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CERTIFICATE OF AUTHENTICATION 

Dated: _____ , 20_ 

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

DEUTSCHE BANK TRUST COMPANY 
AMERICAS, Trustee 

By: Deutsche Bank National Trust Company 

By: ________________ _ 
Authorized Signatory 

- 18 -



(FORM OF REVERSE OF 2029 DEBENTURE) 

Duke Energy Kentucky 
EXHIBIT G 

Page 22 of 52 

This Security is one of a duly authorized issue of securities of the Company (herein 
called the "Securities"), issued and to be issued in one or more series under an Indenture, dated 
as of December 1, 2004, as supplemented by the Fomih Supplemental Indenture dated as of 
September 1, 2017 (the "Indenture"), between the Company and Deutsche Bank Trust Company 
Americas, as Trustee (herein called the "Trustee", which tem1 includes any successor tmstee 
under the Indenture), and reference is hereby made to the Indenture for a statement of the 
respective rights, limitations of rights, duties and immunities thereunder of the Company, the 
Trustee and the Holders of the Securities and of the terms upon which the Securities are, and are 
to be, authenticated and delivered. This Security is one of the series designated on the face 
hereof, which series is issuable without limitation as to the aggregate principal amount thereof 

Prior to June 15, 2029, the Company has the right to redeem at any time all, or from time 
to time any part of, the Securities of this series at a Redemption Price equal to (1) 100% of the 
principal amount of the Securities of this series to be redeemed, plus (2) the Make-Whole 
Amount detennined for the redemption date with respect to such principal amount of the 
Securities of this series to be redeemed. On or after June 15, 2029, the Company has the right to 
redeem at any time all, or from time to time any pmi of, the Securities of this series at a 
Redemption Price equal l 00% of the principal amount of the Securities of this series to be 
redeemed. 

Any pmtial redemption of the Securities of this series shall be for a principal amount of 
not less than 10% of the aggregate amount then outstanding of the Securities of this series to be 
redeemed. In the case of each such partial redemption of the Securities of this series, the 
principal amount of the Securit]es of this ser]es to be redeemed shall be allocated among all of 
the Securities of this series at the time outstanding in proportion, as nearly as practicable, to the 
respective unpaid p1incipal amounts thereof not theretofore called for redemption. 

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

Not]ce of any redemption by the Company will be mailed at least 30 days but not more 
than 60 days before any Redemption Date to each Holder of Secmities to be redeemed. 

Unless the Company defaults in payment of the Redemption Ptice, on and after any 
Redemption Date, interest will cease to accrue on the Securities or portions thereof called for 
redemption. 

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

The Indenture pe1111its, with certain exceptions as therein provided, the amendment 
thereof and the modification of the rights and obligations of the Company and the rights of the 
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Holders of the Securities of each series to be affected under the Indenture at any time by the 
Company and the Trustee with the consent of the Holders of a majority in principal amount of 
the Securities at the time Outstanding of each series to be affected. The Indenture also contains 
provisions pennitting the Holders of 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 Company with ce1iain provisions of the Indenture and certain past defaults 
under the Indenture and their consequences. 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 
herefor or in lieu hereof, whether or not notation of such consent or waiver is made upon this 
Security. 

As provided in and subject to the provisions of the Indenture, the Holder of this Security 
shall not have the right to institute any proceeding with respect to the h1denture or for the 
appointment of a receiver or trustee or for any other remedy thereunder, unless such Holder shall 
have previously given the Trustee written notice of a continuing Event of Default with respect to 
the Securities of this series, the Holders of not less than 35% in principal amount of the 
Securities of this series at the time Outstanding shall have made written request to the Tmstee to 
institute proceedings in respect of such Event of Default as Trustee and offered the Trustee 
indemnity reasonably satisfactory to the Trustee, and the Trustee shall not have received from 
the Holders of a majority in principal amount of Securities of this series at the time Outstanding 
a direction inconsistent with such request, and shall have failed to institute any such proceeding, 
for 60 days after receipt of such notice, request and offer of indemnity. The foregoing shall not 
apply to any suit instituted by the Holder of this Security for the enforcement of any payment of 
principal hereof or any premium or interest hereon on or after the respective due dates expressed 
herein. 

No reference herein to the Indenture and no provision of this Security or of the Indenture 
shall alter or impair the obligation of the Company, which is absolute and unconditional, to pay 
the principal of (and premium, if any) 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 fmih, 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 Company in any place where the principal of 
(and premium, if any) and interest on this Security are payable, duly endorsed by, or 
accompanied by a written instrument of transfer in fonn satisfactory to the Company and the 
Security Registrar duly executed by, the Holder hereof or his attorney duly authorized in writing, 
and thereupon one or more new Securities of this series and of like tenor, of authorized 
denominations and for the same aggregate principal amount, will be issued to the designated 
transferee or transferees, 

The Securities of this series are issuable only in registered form without coupons in 
denominations of at least $100,000, except as may be necessary to enable the registration of 
transfer by a Holder of its entire holding of the Securities. As provided in the Indenture and 
subject to certain limitations therein set forth, Securities of this series are exchangeable for a like 
aggregate principal amount of Securities of this series and of like tenor of a different authorized 
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denomination, as requested by the Holder surrendering the same. No service charge shall be 
made for any such registration of transfer or exchange, but the Company may require payment of 
a sum sufficient to cover any tax or other governmental charge payable in connection therewith. 

Prior to due presentment of this Security for registration of transfer, the Company, the 
Trustee and any agent of the Company 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 Company, the Trustee nor any such agent shall be affected by notice to 
the contrary. 

All tetms used in this Security that are defined in the Indenture shall have the meanings 
assigned to them in the Indenture, 
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THIS DEBENTURE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED (THE "SECURITIES ACT"), OR THE SECURITIES LAWS OF ANY 
STATE OR OTHER JURISDICTION, AND MAY NOT BE OFFERED SOLD, PLEDGED OR 
OTHERWISE TRANSFERRED EXCEPT (1) PURSUANT TO AN EXEMPTION FROM 
REGISTRATION UNDER THE SECURITIES ACT OR (2) PURSUANT TO AN EFFECTIVE 
REGISTRATION STATEMENT UNDER THE SECURITIES ACT, IN EACH CASE IN 
ACCORDANCE WITH ALL APPLICABLE STATE SECURITIES LAWS AND THE 
SECURITIES LAWS OF OTHER JURISDICTIONS, AND IN THE CASE OF A 
TRANSACTION EXEMPT FROM REGISTRATION, UNLESS THE COMPANY HAS 
RECEIVED AN OPINION OF COUNSEL (WHICH MAY BE IN-HOUSE COUNSEL) 
SATISFACTORY TO IT THAT SUCH TRANSACTION DOES NOT REQUIRE 
REGISTRATION UNDER THE SECURITIES ACT AND SUCH OTHER APPLICABLE 
LAWS. 

No. R-
PPN 26442L B*4 

DUKE ENERGY KENTUCKY, INC. 
4.11% DEBENTURE DUE 2047 

$ ______ _ 

______ ,20_ 

DUKE ENERGY KENTUCKY, INC., a corporation duly organized and existing under 
the laws of the Commonwealth of Kentucky (herein called the "Company", which term includes 
any successor Person under the Indenture hereafter referred to), for value received, hereby 
promises to pay to , or registered assigns, the principal sum of 
____________ Dollars($ on September 15,2047, and to pay 
interest thereon from September 7, 2017, or from the most recent Interest Payment Date to which 
interest has been paid or duly provided for, semiannually, on March 15 and September 15 in each 
year, commencing March 15, 2018, at the rate of 4.11% per annum, until the principal hereof is 
due and payable, and (b) to the extent pennitted by law, (i) on any overdue payment of interest, 
(ii) on any overdue payment of the Redemption Price, and (iii) during the continuance of an 
Event of Default, on any unpaid principal amount and on any overdue payment of any Make­
Whole Amount, at a rate per annum equal to the Default Rate, payable semiannually as aforesaid 
(or, at the option of the registered holder hereof, on demand). The "Default Rate" shall mean a 
rate per annum from time to time equal to the lesser of (x) the maximum rate permitted by 
applicable law, and (y) 6.11 %. 

The amount of interest payable on any Interest Payment Date shall be computed on the 
basis of a 360-day year of twelve 30-day months. The interest so payable, and punctually paid or 
duly provided for, on any Interest Payment Date will, as provided in the Indenture, be paid to the 
Person in whose name this Security (or one or more Predecessor Securities) is registered at the 
close of business on the Record Date for such interest, which shall be the fifteenth day preceding 
such Interest Payment Date. 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 (or one or more Predecessor Securities) is registered at 
the close of business on a Special Record Date for the payment of such Defaulted Interest to be 
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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 on which the Securities 
of this series may be listed, and upon such notice as may be required by such exchange, all as 
more fully provided in the Indenture. 

Subject to certain exceptions provided in the Indenture, payment of the principal of (and 
premium, if any) and interest on this Security will be made at the corporate trust office of the 
Trustee maintained for that purpose in the City of New York, 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. 

Any payment on this Security due on any day which is not a Business Day in the City of 
New York need not be made on such day, but may be made on the next succeeding Business Day 
with the same force and effect as if made on the due date and no interest shall accrue for the 
period from and after such date; unless such payment is a payment at maturity or upon 
redemption, in which case, notwithstanding Section 113 of the Indenture, interest shall accrue 
thereon at the stated rate for such additional days. 

As used herein, "Business Day" means any day other than a Saturday or Sunday or a day 
on which banking institutions in New York, New York are authorized or obligated by law or 
executive order to close. 

Reference is hereby made to the fm1her 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 refetTed 
to on the reverse hereof by manual signature, this Security shall not be entitled to any benefit 
under the Indenture or be valid or obligatory for any purpose. 

In Witness Whereof, the Company has caused this instrument to be duly executed. 

DUKE ENERGY KENTUCKY, INC. 

By: ________________________________ __ 
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CERTIFICATE OF AUTHENTICATION 

Dated: _____ , 20_ 

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

DEUTSCHE BANK TRUST COMPANY 
AMERICAS, Trustee 

By: Deutsche Bank National Trust Company 

By: ______________ _ 
Authorized Signatory 
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This Security is one of a duly authorized issue of securities of the Company (herein 
.called the "Securities"), issued and to be issued in one or more series under an Indenh1re, dated 
as of December 1, 2004, as supplemented by the Fourth Supplemental Indenture dated as of 
September 1, 2017 (the "Indenture"), between the Company and Deutsche Bank Trust Company 
Americas, as Tmstee (herein called the "Tmstee", which tenn includes any successor tmstee 
under the Indenture), and reference is hereby made to the Indenture for a statement of the 
respective rights, limitations of rights, duties and immunities thereunder of the Company, the 
Trustee and the Holders of the Securities and of the tenns upon which the Securities are, and are 
to be, authenticated and delivered. This Security is one of the series designated on the face 
hereof, which series is issuable without limitation as to the aggregate principal amount thereof 

Prior to March 15, 2047, the Company has the right to redeem at any time all, or from 
time to time any part of, the Securities of this series at a Redemption Price equal to (1) 100% of 
the principal amount of the Securities of this series to be redeemed, plus (2) the Make-Whole 
Amount detem1ined for the redemption date with respect to such principal amount of the 
Securities of this series to be redeemed. On or after March 15, 2047, the Company has the right 
to redeem at any time all, or from time to time any part of, the Securities of this series at a 
Redemption Price equal 100% of the principal amount of the Securities of this series to be 
redeemed. 

Any partial redemption of the Securities of this series shall be for a principal amount of 
not less than 1 0% of the aggregate amount then outstanding of the Securities of this series to be 
redeemed. In the case of each such partial redemption of the Securities of this series, the 
principal amount of the Securities of this series to be redeemed shall be allocated among all of 
the Securities of this series at the time outstanding in proportion, as nearly as practicable, to the 
respective unpaid principal amounts thereof not theretofore called for redemption. 

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 cancellation hereof. 

Notice of any redemption by the Company will be mailed at least 30 days but not more 
than 60 days before any Redemption Date to each Holder of Securities to be redeemed. 

Unless the Company defaults in payment of the Redemption Price, on and after any 
Redemption Date, interest will cease to accrue on the Securities or portions thereof called for 
redemption. 

If an Event of Default with respect to 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 and with the effect provided in the Indenture. 

The Indenhue pennits, with certain exceptions as therein provided, the amendment 
thereof and the modification of the rights and obligations of the Company and the rights of the 
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Holders of the Securities of each series to be affected under the Indenture at any time by the 
Company and the Trustee with the consent of the Holders of a majority in principal amount of 
the Securities at the time Outstanding of each series to be affected. The Indenture also contains 
provisions permitting the Holders of 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 Company with certain provisions of the Indenhtre and certain past defaults 
under the Indenture and their consequences. Any such consent or waiver by the Holder of this 
Security shall be conclusive and binding upon such Holder and upon all fuhtre Holders of this 
Security and of any Security issued upon the registration of transfer hereof or in exchange 
herefor or in lieu hereof, whether or not notation of such consent or waiver is made upon this 
Security. 

As provided in and subject to the provisions of the Indenture, the Holder of this Security 
shall not have the right to institute any proceeding with respect to the Indenture or for the 
appointment of a receiver or trustee or for any other remedy thereunder, unless such Holder shall 
have previously given the Trustee written notice of a continuing Event of Default with respect to 
the Securities of this series, the Holders of not less than 35% in principal amount of the 
Secmities of this series at the time Outstanding shall have made written request to the Tmstee to 
instihtte proceedings in respect of such Event of Default as Tmstee and offered the Trustee 
indemnity reasonably satisfactory to the Trustee, and the Trustee shall not have received from 
the Holders of a majority in principal amount of Securities of this series at the time Outstanding 
a direction inconsistent with such request, and shall have failed to instihtte any such proceeding, 
for 60 days after receipt of such notice, request and offer of indemnity. The foregoing shall not 
apply to any suit instituted by the Holder of this Security for the enforcement of any payment of 
principal hereof or any premium or interest hereon on or after the respective due dates expressed 
herein. 

No reference herein to the Indenture and no provision of this Security or of the Indenture 
shall alter or impair the obligation of the Company, which is absolute and unconditional, to pay 
the principal of (and premium, if any) 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 fmih, 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 Company in any place where the principal of 
(and premium, if any) and interest on this Security are payable, duly endorsed by, or 
accompanied by a wtitten instrument of transfer in fonn satisfactory to the Company and the 
Security Registrar duly executed by, the Holder hereof or his attomey duly authorized in writing, 
and thereupon one or more new Securities of this series and of like tenor, of authorized 
denominations and for the same aggregate principal amount, will be issued to the designated 
transferee or transferees. 

The Securities of this series are issuable only in registered fonn without coupons in 
denominations of at least $100,000, except as may be necessary to enable the registration of 
transfer by a Holder of its entire holding of the Securities. As provided in the Indenture and 
subject to cetiain limitations therein set forth, Securities of this series are exchangeable for a like 
aggregate principal amount of Securities of this series and of like tenor of a different authorized 
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denomination, as requested by the Holder surrendering the same. No service charge shall be 
made for any such registration of transfer or exchange, but the Company may require payment of 
a sum sufficient to cover any tax or other govemmental charge payable in connection therewith. 

Prior to due presentment of this Security for registration of transfer, the Company, the 
Trustee and any agent of the Company 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 Company, the Trustee nor any such agent shall be affected by notice to 
the contrary. 

All terms used in this Security that are defined in the Indenture shall have the meanings 
assigned to them in the Indenture. 
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THIS DEBENTURE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED (THE "SECURITIES ACT"), OR THE SECURITIES LAWS OF ANY 
STATE OR OTHER JURISDICTION, AND MAY NOT BE OFFERED SOLD, PLEDGED OR 
OTHERWISE TRANSFERRED EXCEPT (1) PURSUANT TO AN EXEMPTION FROM 
REGISTRATION UNDER THE SECURITIES ACT OR (2) PURSUANT TO AN EFFECTIVE 
REGISTRATION STATEMENT UNDER THE SECURITIES ACT, IN EACH CASE IN 
ACCORDANCE WITH ALL APPLICABLE STATE SECURITIES LAWS AND THE 
SECURITIES LAWS OF OTHER JURISDICTIONS, AND IN THE CASE OF A 
TRANSACTION EXEMPT FROM REGISTRATION, UNLESS THE COMPANY HAS 
RECEIVED AN OPINION OF COUNSEL (WHICH MAY BE IN-HOUSE COUNSEL) 
SATISFACTORY TO IT THAT SUCH TRANSACTION DOES NOT REQUIRE 
REGISTRATION UNDER THE SECURITIES ACT AND SUCH OTHER APPLICABLE 
LAWS. 

No.R-
PPN 26442L B@2 

DUKE ENERGY KENTUCKY, INC. 
4.26% DEBENTURE DUE 2057 

$ ______ _ 
______ ,20_ 

DUKE ENERGY KENTUCKY, INC., a corporation duly organized and existing under 
the laws of the Commonwealth of Kentucky (herein called the "Company", which tenn includes 
any successor Person under the h1denture hereafter referTed to), for value received, hereby 
promises to pay to , or registered assigns, the principal sum of 
____________ Dollars($ on September 15,2057, and to pay 
interest thereon from September 7, 2017, or from the most recent Interest Payment Date to which 
interest has been paid or duly provided for, semiannually, on March 15 and September 15 in each 
year, commencing March 15, 2018, at the rate of 4.26% per annum, until the principal hereof is 
due and payable, and (b) to the extent permitted by law, (i) on any overdue payment of interest, 
(ii) on any overdue payment of the Redemption Price, and (iii) during the continuance of an 
Event of Default, on any unpaid principal amount and on any overdue payment of any Make­
Whole Amount, at a rate per annum equal to the Default Rate, payable semiannually as aforesaid 
(or, at the option of the registered holder hereof, on demand). The "Default Rate" shall mean a 
rate per annum from time to time equal to the lesser of (x) the maximum rate permitted by 
applicable law, and (y) 6.26%. 

The amount of interest payable on any Interest Payment Date shall be computed on the 
basis of a 360-day year of twelve 30-day months. The interest so payable, and punctually paid or 
duly provided for, on any Interest Payment Date will, as provided in the Indenture, be paid to the 
Person in whose name this Security (or one or more Predecessor Securities) is registered at the 
close of business on the Record Date for such interest, which shall be the fifteenth day preceding 
such Interest Payment Date. 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 (or one or more Predecessor Securities) is registered at 
the close of business on a Special Record Date for the payment of such Defaulted Interest to be 
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fixed by the Tmstee, 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 on which the Securities 
of this series may be listed, and upon such notice as may be required by such exchange, all as 
more fully provided in the Indenture. 

Subject to ce1iain exceptions provided in the Indenture, payment of the principal of (and 
premium, if any) and interest on this Security will be made at the corporate tmst office of the 
Trustee maintained for that purpose in the City of New York, 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. 

Any payment on this Security due on any day which is not a Business Day in the City of 
New York need not be made on such day, but may be made on the next succeeding Business Day 
with the same force and effect as if made on the due date and no interest shall accrue for the 
period from and after such date, unless such payment is a payment at maturity or upon 
redemption, in which case, notwithstanding Section 113 of the Indenture, interest shall accrue 
thereon at the stated rate for such additional days. 

As used herein, "Business Day" means any day other than a Saturday or Sunday or a day 
on which banking institutions in New York, New York are authorized or obligated by law or 
executive order to close. 

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 referred 
to on the reverse hereof by manual signature, this Security shall not be entitled to any benefit 
under the Indenture or be valid or obligatory for any purpose. 

In Witness Whereof, the Company has caused this instrument to be duly executed. 

DUKE ENERGY KENTUCKY, INC. 

By: _______________ _ 
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CERTIFICATE OF AUTHENTICATION 

Dated: _____ , 20_ 

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

DEUTSCHE BANK TRUST COMPANY 
AMERICAS, Trustee 

By: Deutsche Bank National Trust Company 

By: _______________ _ 

Authorized Signatory 
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This Security is one of a duly authorized issue of securities of the Company (herein 
called the "Securities"), issued and to be issued in one or more series under an Indenh1re, dated 
as of December 1, 2004, as supplemented by the Fourth Supplemental Indenture dated as of 
September 1, 2017 (the "Indenture"), between the Company and Deutsche Bank Tmst Company 
Americas, as Trustee (herein called the "Trustee", which term includes any successor tmstee 
under the Indenture), and reference is hereby made to the Indenture for a statement of the 
respective rights, limitations of rights, duties and immunities thereunder of the Company, the 
Tmstee and the Holders of the Securities and of the tenns upon which the Securities are, and are 
to be, authenticated and delivered. This Security is one of the series designated on the face 
hereof, which series is issuable without limitation as to the aggregate principal amount thereof. 

Prior to March 15, 2057, the Company has the right to redeem at any time all, or from 
time to time any part of, the Securities of this series at a Redemption Price equal to (1) 100% of 
the principal amount of the Securities of this series to be redeemed, plus (2) the Make-Whole 
Amount detem1ined for the redemption date with respect to such principal amount of the 
Securities of this series to be redeemed. On or after March 15, 2057, the Company has the right 
to redeem at any time all, or from time to time any part of, the Securities of this series at a 
Redemption Price equal 100% of the principal amount of the Securities of this series to be 
redeemed. 

Any partial redemption of the Securities of this series shall be for a principal amount of 
not less than 10% of the aggregate amount then outstanding of the Securities of this series to be 
redeemed. In the case of each such partial redemption of the Securities of this series, the 
principal amount of the Securities of this series to be redeemed shall be allocated among all of 
the Securities of this series at the time outstanding in proportion, as nearly as practicable, to the 
respective unpaid principal amounts thereof not theretofore called for redemption. 

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 umedeemed portion hereof will be issued in the name of the 
Holder hereof upon the cancellation hereof. 

Notice of any redemption by the Company will be mailed at least 30 days but not more 
than 60 days before any Redemption Date to each Holder of Securities to be redeemed. 

Unless the Company defaults in payment of the Redemption Price, on and after any 
Redemption Date, interest will cease to accrue on the Securities or portions thereof called for 
redemption. 

If an Event of Default with respect to Securities of this series shall occur and be 
continuing, the principal of the Securities of this series ti1ay be declared due and payable in the 
manner and with the effect 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 Company and the rights of the 
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Holders of the Securities of each series to be affected under the Indenture at any time by the 
Company and the Trustee with the consent of the Holders of a majority in principal amount of 
the Securities at the time Outstanding of each series to be affected. The Indenture also contains 
provisions pel'mitting the Holders of 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 Company with certain provisions of the Indenh1re and certain past defaults 
under the Indenture and their consequences. 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 
herefor or in lieu hereof, whether or not notation of such consent or waiver is made upon this 
Security. 

As provided in and subject to the provisions of the Indenture, the Holder of this Security 
shall not have the right to institute any proceeding with respect to the Indenture or for the 
appointment of a receiver or trustee or for any other remedy thereunder, unless such Holder shall 
have previously given the Trustee written notice of a continuing Event of Default with respect to 
the Securities of this series, the Holders of not less than 35% in principal amount of the 
Secmities of this series at the time Outstanding shall have made written request to the Trustee to 
institute proceedings in respect of such Event of Default as Trustee and offered the Trustee 
indemnity reasonably satisfactory to the Trustee, and the Trustee shall not have received from 
the Holders of a majority in principal amount of Securities of this series at the time Outstanding 
a direction inconsistent with such request, and shall have failed to institute any such proceeding, 
for 60 days after receipt of such notice, request and offer of indemnity. The foregoing shall not 
apply to any suit instituted by the Holder of this Security for the enforcement of any payment of 
principal hereof or any premium or interest hereon on or after the respective due dates expressed 
herein. 

No reference herein to the Indenture and no provision of this Security or of the Indenture 
shall alter or impair the obligation of the Company, which is absolute and unconditional, to pay 
the principal of (and premium, if any) 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 fmth, 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 Company in any place where the principal of 
(and premium, if any) and interest on this Security are payable, duly endorsed by, or 
accompanied by a written instrument of transfer in fonn satisfactory to the Company and the 
Security Registrar duly executed by, the Holder hereof or his attomey duly authorized in writing, 
and thereupon one or more new Securities of this series and of like tenor, of authorized 
denominations and for the same aggregate principal amount, will be issued to the designated 
transferee or transferees. 

The Securities of this se1ies are issuable only in registered form without coupons in 
denominations of at least $100,000, except as may be necessary to enable the registration of 
transfer by a Holder of its entire holding of the Securities. As provided in the Indenture and 
subject to cettain limitations therein set forth, Securities of this series are exchangeable for a like 
aggregate principal amount of Securities of this series and of like tenor of a different authorized 
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denomination, as requested by the Holder surrendering the same. No service charge shall be 
made for any such registration of transfer or exchange, but the Company may require payment of 
a sum sufficient to cover any tax or other governmental charge payable in connection therewith. 

Prior to clue presentment of this Security for registration of transfer, the Company, the 
Trustee and any agent of the Company 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 Company, the Trustee nor any such agent shall be affected by notice to 
the contrary. 

All terms used in this Security that are defined in the Indenture shall have the meanings 
assigned to them in the Inclenh1re. 
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An initial issue of the Debentures in the aggregate principal amount of $30,000,000 for 
the 2029 Debentures, $30,000,000 for the 2047 Debentures and $30,000,000 for the 2057 
Debentures may, upon execution of this Fourth Supplemental Indenture, or from time to time 
hereafter, be executed by the Company and delivered to the Trustee for authentication, and the 
Trustee shall thereupon authenticate and deliver said Debentures upon receipt of a Company 
Order, an Officers' Certificate and an Opinion of CounseL 

ARTICLE FOUR. 

PAYING AGENT AND SECURITY REGISTRAR 

Deutsche Bank Trust Company Americas will be the Paying Agent and Security 
Registrar for the Debentures. 

ARTICLE FIVE. 

DEFAULTS AND REMEDIES 

SECTION 501. ADDITIONAL EVENTS OF DEFAULT. 

In addition to those Events of Default set forth in Section 501 of the Indenture, the 
following events shall also be Events of Default with respect to the Debentures: 

(a) the Company defaults in the performance of or compliance with any term 
contained in Sections 601(a)(iv), 608, 609 or 610 hereof; or 

(b) (i) any representation or warranty made in wntmg by or on behalf of the 
Company or by any officer of the Company in the Purchase Agreement or any writing furnished 
in connection with the transactions contemplated thereby proves to have been false or incorrect 
in any material respect on the date as of which made, or (ii) so long as the obligation or condition 
giving rise to the requirement for a Subsidiary Guaranty under Section 607 hereof remains in 
effect, any representation or warranty made in writing by or on behalf of any Subsidiary 
Guarantor or by any officer of such Subsidiary Guarantor in any Subsidiary Guaranty or any 
writing furnished in connection with such Subsidiary Guaranty proves to have been false or 
incorrect in any material respect on the date as of which made; or 

(c) (i) the Company or any Significant Subsidiary is in default (as principal or as 
guarantor or other surety) in the payment of any principal of or premium or make whole amount 
or interest on any Indebtedness that is outstanding in an aggregate principal amount of at least 
$50,000,000 beyond any period of grace provided with respect thereto, or (ii) the Company or 
any Significant Subsidiary is in default in the performance of or compliance with any term of any 
evidence of any Indebtedness in an aggregate outstanding principal amount of at least 
$50,000,000 or of any mortgage, indenture or other agreement relating thereto or any other 
condition exists, and as a consequence of such default or condition such Indebtedness has 
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become, or has been declared, due and payable before its stated maturity or before its regularly 
scheduled dates of payment; or 

(d) one or more final judgments or orders for the payment of money aggregating in 
excess of $50,000,000, including, without limitation, any such final order enforcing a binding 
arbitration decision, are rendered against one or more of the Company and its Subsidiaries, (i) 
which judgments are not, within 60 days after entry thereof, bonded, vacated, satisfied, 
discharged or stayed pending appeal, or (ii) which judgments are not discharged within 60 days 
after the expiration of such stay; provided, however, that in the case of any liability or obligation 
arising from the proceedings described in Note 2 of the Company's financial statements for the 
year ended December 31, 2016, under the heading "MVP," such judgments or orders shall not 
result in an Event of Default under this subsection so long as payment obligations in excess of 
$50,000,000 in a given year arising from such proceedings are bonded, vacated, satisfied, 
discharged or stayed pending appeal or similar proceedings within 60 days of the date upon 
which such payments are due; or 

(e) if (i) any Plan shall fail to satisfy the minimum funding standards of ERISA or the 
Code for any plan year or part thereof or a waiver of such standards or extension of any 
amortization period is sought or granted under section 412 of the Code, (ii) a notice of intent to 
terminate any Plan shall have been or is reasonably expected to be filed with the PBGC or the 
PBGC shall have instituted proceedings under ERISA section 4042 to tenninate or appoint a 
trustee to administer any Plan or the PBGC shall have notified the Company or any ERISA 
Affiliate that a Plan may become a subject of any such proceedings, (iii) the aggregate "amount 
of unfunded benefit liabilities" (within the meaning of section 400l(a)(I 8) of ERISA) under all 
Plans, determined in accordance with Title IV of ERISA, shall exceed an amount that could 
reasonably be expected to have a Material Adverse Effect, (iv) the Company or any ERISA 
Affiliate shall have incurred or is reasonably expected to incur any liability pursuant to Title I or 
IV of ERISA or the penalty or excise tax provisions of the Code relating to employee benefit 
plans, (v) the Company or any ERISA Affiliate withdraws from any Multiemployer Plan, or (vi) 
the Company or any Subsidiary establishes or amends any employee welfare benefit plan that 
provides post-employment welfare benefits in a marmer that would increase the liability of the 
Company or any Subsidiary thereunder; and any such event or events described in clauses (i) 
through (vi) above, either individually or together with any other such event or events, would 
reasonably be expected to have a Material Adverse Effect As used in this Section 50l(e), the 
terms "employee benefit plan" and "employee welfare benefit plan" shall have the respective 
meanings assigned to such tenns in section 3 of ERISA; or 

(f) So long as the obligation or condition giving rise to the requirement for a 
Subsidiary Guaranty under Section 607 hereof remains in effect, (i) any Subsidiary Guaranty 
shall cease to be in full force and effect, (ii) any Subsidiary Guarantor or any Person acting on 
behalf of any Subsidiary Guarantor shall contest in any manner the validity, binding nature or 
enforceability of any Subsidimy Guaranty, or (iii) the obligations of any Subsidiary Guarantor 
under any Subsidiary Guaranty are not 01' cease to be legal, valid, binding and enforceable in 
accordance with the terms of such Subsidiary Guaranty. 
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Upon any Debentures becoming due and payable as a result of Section 502 of the 
Indenture, whether automatically or by declaration, such Debentures will forthwith mature and 
the entire unpaid principal amount of such Debentures, plus (x) all accrued and unpaid interest 
thereon and (y) the Make-Whole Amount, determined pursuant to Section 208( c) hereof, in 
respect of such principal a~ount (to the full extent pennitted by applicable law), shall all be 
immediately due and payable, in each and every case without presentment, demand, protest or 
further notice, all of which are hereby waived. The Company acknowledges that each Holder of 
a Debenture has the right to maintain its investment in the Debentures free from repayment by 
the Company (except as herein specifically provided for) and that the provision for payment of a 
Make-Whole Amount by the Company in the event that the Debentures are redeemed or are 
accelerated as a result of an Event of Default, is intended to provide compensation for the 
deprivation of such right under such circumstances. 

ARTICLE SIX. 

COVENANTS 

In addition to the covenants set fmth in A1ticle Ten of the Indenture, the Company 
covenants that so long as any of the Debentures are outstanding: 

SECTION 601. INFORMATION ABOUT THE COMPANY. 

(a) Financial and Business Information. The Company shall deliver to the Trustee 
and to each Holder of a Debenture that is an Institutional Investor: 

(i) Quarterly Statements. Within 60 days after the end of each quarterly 
fiscal period in each fiscal year ofthe Company (other than the last quarterly fiscal period 
of each such fiscal year), copies of: 

(A) a consolidated balance sheet of the Company and its Subsidiaries 
as at the end of such quarter; and 

(B) consolidated statements of income, changes in shareholders' equity 
and cash flows of the Company and its Subsidiaries, for such quarter and (in the 
case of the second and third quarters) for the portion of the fiscal year ending with 
such quarter; 

which set forth in each case, in comparative fonn, the figures for the corresponding 
periods in the previous fiscal year, all in reasonable detail, prepared in accordance with 
GAAP applicable to quarterly financial statements generally, and certified by a Senior 
Financial Officer as fairly presenting, in all material respects, the financial position of the 
companies being reported on and their results of operations and cash flows, subject to 
changes resulting from year-end adjustments; 
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(ii) Annual Statements. Within 120 days after the end of each fiscal year of 
the Company, copies of: 

(A) a consolidated balance sheet of the Company and its Subsidiaries 
as at the end of such year, and 

(B) consolidated statements of income, changes in shareholders' equity 
and cash flows of the Company and its Subsidimies for such year, 

which set fcnih in each case, iii comparative fonn, the figures for the previous fiscal year, 
all in reasonable detail, prepared in accordance with GAAP, and accompanied by an 
opinion thereon (without a "going concern" or similar qualification or exception and 
without any qualification or exception as to the scope of the audit on which such opinion 
is based) of independent public accountants of recognized national standing, which 
opinion shall state that such financial statements present fairly, in all material respects, 
the financial position of the companies being reported upon and their results of operations 
and cash flows and have been prepared in confonnity with GAAP, and that the 
examination of such accountants in connection with such financial statements has been 
made in accordance with generally accepted auditing standards, and that such audit 
provides a reasonable basis for such opinion in the circumstances; 

(iii) SEC and Other Reports. Promptly upon their becoming available, copies 
of (A) each financial statement, report, notice or proxy statement sent by the Company or 
any Subsidiary to its principal lending banks as a whole (excluding infonnation sent to 
such banks in the ordinary course of administration of a banlc facility, such as infonnation 
rela6ng to pricing and borrowing availability) or to its public Securities holders 
generally, and (B) each regular or periodic report, each registration statement that shall 
have become effective (without exhibits except as expressly requested by such Holder), 
and each final prospectus and all amendments thereto filed by the Company or any 
Subsidiaty with the SEC; 

(iv) Notice of Default or Event of Default. Promptly, and in any event within 
five days after a Responsible Officer becoming aware of the existence of any Default or 
Event of Default, a written notice specifying the nature and period of existence thereof 
and what action the Company is taking or proposes to take with respect thereto; 

(v) ERL'SA Jvfatters. Promptly, and in any event within five days after a 
Responsible Officer becoming aware of any of the following, a written notice setting 
forth the nature thereof and the action, if any, that the Company or an ERISA Affiliate 
proposes to take with respect thereto: 

(A) with respect to any Plan, any repotiable event, as defined in section 
4043(c) of ERISA and the regulations thereunder, for which notice thereof has not 
been waived pursuant to such regulations as in effect on the date hereof; or 

(B) the taking by the PBGC of steps to institute, or the threatening by 
the PBGC of the institution of, proceedings under section 4042 of ERISA for the 
termination of, or the appointment of a tmstee to administer, any Plan, or the 

- 37-



Duke Energy Kentucky 
EXHIBITG 

Page 41 of 52 

receipt by the Company or any ERISA Affiliate of a notice from a Multiemployer 
Plan that such action has been taken by the PBGC with respect to such 
Multiemployer Plan; or 

(C) any event, transaction or condition that could result in the 
incutTence of any liability by the Company or any ERISA Affiliate pursuant to 
Title I or IV of ERISA or the penalty or excise tax provisions of the Code relating 
to employee benefit plans, or in the imposition of any lien on any of the rights, 
properties or assets of the Company or any ERISA Affiliate pursuant to Title I or 
IV of ERISA or such penalty or excise tax provisions, if such liability or lien, 
taken together with any other such liabilities or liens then existing, would 
reasonably be expected to have a Material Adverse Effect; and 

(vi) Requested Information. With reasonable promptness, such other data and 
information relating to the business, operations, affairs, financial condition, assets or 
properties of the Company or any of its Subsidiaries or relating to the ability of the 
Company to perform its obligations hereunder and under the Debentures as from time to 
time may be reasonably requested by any such Holder of a Debenture. 

(b) Officer's Certificate. Each set of financial statements delivered to a Holder of a 
Debenture pursuant to Sections 601(a) or (b) hereof shall be accompanied by a certificate of a 
Senior Financial Officer ce1iifying that such Senior Financial Officer has reviewed the relevant 
terms hereof and has made, or caused to be made, under his or her supervision, a review of the 
transactions and conditions of the Company and its Subsidiaries from the beginning of the 
quarterly or annual period covered by the statements then being fumished to the date of the 
certificate and that such review shall not have disclosed the existence during such pe1iod of any 
condition or event that constitutes a Default or an Event of Default or, if any such condition or 
event existed or exists, specifying the nature and period of existence thereof and what action the 
Company shall have taken or proposes to take with respect thereto. 

(c) Electronic Delivery. Financial statements, opinions of independent certified 
public accountants, other information and Officer's Certificates that are required to be delivered 
by the Company pursuant to clauses (i), (ii) or (iii) of Section 601(a) hereof and Section 601(b) 
hereof shall be deemed to have been delivered if the Company satisfies any of the following 
requirements with respect thereto: 

(i) such financial statements satisfying the requirements of clauses (i) or (ii) 
of Section 601(a) hereof and related Officer's Certificate satisfying the requirements of 
Section 601 (b) hereof are delivered to each Holder of a Debenture by e-mail; 

(ii) such financial statements satisfying the requirements of clauses (i) or (ii) 
of Section 60l(a) hereof and related Officer's Certificate satisfying the requirements of 
Section 601 (b) hereof are timely posted by or on behalf of the Company on IntraLinks or 
on any other similar website to which each Holder ofDebenh1res has free access; or 

(iii) the Company shall have filed any of the items referred to in clause (iii) of 
Section 601(a) hereof with the SEC on EDGAR and shall have made such items available 
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on its home page on the intemet or on IntraLinks or on any other similar website to which 
each Holder of Debentures has free access; 

provided, however, that in the case of delivery under clauses (ii) or (iii) of this Section 601 (c), 
the Company shall have given each Holder of a Debenture written notice, which may be by e­
mail, of such posting or filing in connection with each delivery. 

SECTION 602. VISITATION. 

The Company shall pennit the representatives of each Holder of a Debenture that is an 
Institutional Investor: 

(a) No Default. If no Default or Event of Default then exists, at the expense of such 
Holder and upon reasonable prior notice to the Company, to visit the principal executive office 
of the Company, to discuss the affairs, finances and accounts of the Company and its 
Subsidiaries with the Company's officers, and (with the consent of the Company, which consent 
will not be unreasonably withheld) to visit the other offices and properties of the Company and 
each Subsidiary, all at such reasonable times as may be reasonably requested in writing; 
provided that each Holder shall be limited to one visit during any twelve-month period; and 

(b) D~fault. If a Default or an Event of Default then exists, at the expense of the 
Company to visit and inspect any of the offices or properties of the Company or any Subsidiary, 
to examine all their respective books of account, records, repmis and other papers, to make 
copies and extracts therefrom, and to discuss their respective affairs, finances and accounts with 
their respective officers and independent public accountants (and by this provision the Company 
authorizes said accountants to discuss the affairs, finances and accounts of the Company and its 
Subsidiaries), all at such times and as often as may be requested. 

SECTION 603. COMPLIANCE WITH LAWS. 

Without limiting Section 609 hereof, the Company will, and will cause each of its 
Subsidiaries to, comply with all laws, ordinances or govemmental rules or regulations to which 
each of them is subject, including, without limitation, ERISA, Environmental Laws, the USA 
PATRIOT Act and the other laws and regulations relating to U.S. Economic Sanctions, and will 
obtain and maintain in effect all licenses, certificates, pennits, franchises and other governmental 
authorizations necessary to the ownership of their respective properties or to the conduct of their 
respective businesses, except, in each case, where (i) non-compliance with such laws, ordinances 
or governmental rules or regulations or failures to obtain or maintain in effect such licenses, 
certificates, permits, franchises and other governmental authorizations would not reasonably be 
expected to have a Material Adverse Effect, or (ii) the necessity of compliance with such laws, 
ordinances or governmental rules or regulations are being contested in good faith by appropriate 
proceedings. 

SECTION 604. INSURANCE. 

The Company will, and will cause each of its Subsidiaries to, maintain, with financially 
sound and reputable insurers, insurance with respect to their respective prope11ies and businesses 
against such casualties and contingencies, of such types, on such terms and in such amounts 
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(including deductibles, co-insurance and self-insurance, if adequate reserves are maintained with 
respect thereto) as is customary in the case of entities of established reputations engaged in the 
same or a similar business and similarly situated. Upon request, the Company will provide 
written evidence of its or its Subsidiaries' insurance to the Tmstee. 

SECTION 605. CORPORATE EXISTENCE, ETC. 

Subject to Article Eight of the Indenture, the Company will at all times preserve and keep 
in full force and effect, and will cause each of its Subsidiaries (unless merged into the Company 
or a Wholly-Owned Subsidiary) to preserve and keep in full force and effect, their respective 
legal existence and their respective rights and franchises unless, in the good faith judgment of the 
Company, the termination of or failure to preserve and keep in full force and effect such legal 
existence, right or franchise would not, individually or in the aggregate, have a Material Adverse 
Effect. 

SECTION 606. BOOKS AND RECORDS. 

The Company will, and will cause each of its Subsidiaries to, maintain proper books of 
record and account in conformity with GAAP and all applicable requirements of any 
Governmental Authority having legal or regulatory jurisdiction over the Company or such 
Subsidiary, as the case may be. The Company will, and will cause each of its Subsidiaries to, 
keep books, records and accounts which, in reasonable detail, accurately reflect all transactions 
and dispositions of assets. The Company and its Subsidiaries have devised a system of internal 
accounting controls sufficient to provide reasonable assurances that their respective books, 
records, and accounts accurately reflect all transactions and dispositions of assets and the 
Company will, and will cause each of its Subsidiaries to, continue to maintain such system. 

SECTION 607. SUBSIDIARY GUARANTORS. 

The Company will cause each of its Subsidiaries that guarantees or othe1wise becomes 
liable at any time, whether as a borrower or an additional or co-bonower or otherwise, for or in 
respect of any Indebtedness under any Material Credit Facility to concurrently therewith: 

(a) enter into an agreement in form and substance satisfactory to the Trustee and the 
Required Holders providing for the guaranty by such Subsidiary, on a joint and several basis 
with all other such Subsidiaries, of (i) the prompt payment in full when due of all amounts 
payable by the Company pursuant to the Debentures (whether for principal, interest, the 
Redemption Price or otherwise), including, without limitation, all indemnities, fees and expenses 
payable by the Company thereunder and (ii) the prompt, full and faithful perfonnance, 
observance and discharge by the Company of each and every covenant, agreement, unde1taking 
and provision required pursuant to the Debentures be performed, observed or discharged by it (a 
"Subsidiary Guaranty"); and 

(b) deliver the following to each of Holder of a Debenture: 

(i) an executed counterpart of such Subsidiary Guaranty; 

-40-



Duke Energy Kentucky 
EXIDBITG 

Page 44 of 52 

(ii) a certificate signed by an authorized responsible officer of such Subsidiary 
containing representations and warranties on behalf of such Subsidiary as to organization, 
power, authority and compliance with laws with respect to such Subsidiary Guaranty in 
form and substance satisfactory to the Trustee and the Required Holders; 

(iii) all documents as may be reasonably requested by the Trustee or the 
Required Holders to evidence the due organization, continuing existence and good 
standing of such Subsidiary and the due authorization by all requisite action on the part of 
such Subsidiruy of the execution and delivery of such Subsidiary Guaranty and the 
performance by such Subsidiary of its obligations thereunder; and 

(iv) an opinion of counsel reasonably satisfactory to the Trustee and the 
Required Holders coveting such matters relating to such Subsidiary and such Subsidiary 
Guaranty as the Tmstee or the Required Holders may reasonably request. 

SECTION 608. LINE OF BUSINESS. 

The Company will not and will not petmit any Subsidiaty to engage in any business if, as 
a result, the general nature of the business in which the Company and its Subsidiaries, taken as a 
whole, would then be engaged would be substantially changed from the general nature of the 
business in which the Company and its Subsidiaries, taken as a whole, are engaged on the date 
hereof. 

SECTION 609. TERRORISM SANCTIONS REGULATIONS. 

The Company will not and will not pennit any Subsidiaty (a) to become (including by 
virtue of being owned or controlled by a Blocked Person), own or control a Blocked Person or 
any Person that is the target of sanctions imposed by the United Nations or by the European 
Union, or (b) directly or indirectly to have any investment in or engage in any dealing or 
transaction (including, without limitation, any investment, dealing or transaction involving the 
proceeds of the Debentures) with any Person if such investment, dealing or transaction (i) would 
cause any Holder to be in violation of any law or regulation applicable to such Holder, or (ii) is 
prohibited by or subject to sanctions under any U.S. Economic Sanctions, or (c) to engage, nor 
shall any Affiliate of either engage, in any activity that could subject such Person or any Holder 
to sanctions under CISADA or any similar law or regulation with respect to Iran or any other 
country that is subject to U.S. Economic Sanctions. 

SECTION 610. NEGATIVE PLEDGE. 

(a) While· any of the Debentures remain outstanding, the Company shall not create, or 
pennit to be creatt::)d or to exist, any mortgage, lien, pledge, security interest or other 
encumbrance upon any of its property, whether owned on or acquired after the date hereof, to 
secure any indebtedness for bon·owed money of the Company, unless the Debentures then 
outstanding are equally and ratably secured for so long as any such indebtedness is so secured. 
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(b) The resh·ictions of Section 610(a) hereof shall not apply with respect to, among 
other things: 

(i) liens on property that existed when the Company acquired or constructed 
the propetiy or were created within one year thereafter; 

(ii) liens on propetiy that secure payment of all or part of the purchase price or 
construction cost of the property, including the extension of any liens to repairs or 
improvements made on the property; 

(iii) the pledge of any bonds or other securities at any time issued under any of 
the liens pennitted by clauses (i) or (ii) above; 

(iv) liens for taxes, assessments and other governmental charges or 
requirements which are not delinquent or which are being contested in good faith by 
appropriate proceedings or of which at least ten Business Days' notice has not been given 
to the general counsel of the Company or to such other Person designated by the 
Company to receive such notices; 

( v) mechanics', workmen's, repainnen' s, materialmen's, warehousemen's, 
and caniers' liens, other liens incident to construction, liens or privileges of any 
employees of the Company for salary or wages eat1Ied, but not yet payable, and other 
liens, including without limitation liens for worker's compensation awards, arising in the 
ordinary course of business for charges or requirements which are not delinquent or 
which are being contested in good faith and by appropriate proceedings or of which at 
least ten Business Days' notice has not been given to the general counsel of the Company 
or to such other Person designated by the Company to receive such notices; 

(vi) liens in respect of attachments, judgments or awards arising out of judicial 
or administrative proceedings in an amount not exceeding the greater of (A) Fifty Million 
Dollars ($50,000,000) and (B) three percent (3%) of the principal amount of the 
Securities then Outstanding; 

(vii) liens in respect of attachments, judgments or awards arising out of judicial 
or administrative proceedings with respect to which the Company shall (A) in good faith 
be prosecuting an appeal or other proceeding for review and with respect to which the 
Company shall have secured a stay of execution pending such appeal or other proceeding 
or (B) have the right to prosecute an appeal or other proceeding for review or (C) have 
not received at least ten Business Days' notice given to the general counsel of the 
Company or to such other Person designated by the Company to receive such notices; 

(viii) easements, leases, reservations or other rights of others in, on, over and/or 
across, and laws, regulations and restrictions affecting, and defects, irregularities, 
exceptions and limitations in title to, the prope1iy of the Company or any pari thereof; 

(ix) liens, defects, irregularities, exceptions and limitations in (A) title to real 
property subject to rights-of-way in favor of the Company or otherwise or used or to be 
used by the Company primarily for right-of-way purposes~ (B) real property held under 
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lease, easement, license or similar right; or (C) the rights-of-way, leases, easements, 
licenses or similar rights in favor of the Company; and defects, irregularities, exceptions 
and limitations in title to flood lands, flooding rights and/or water rights; 

(x) liens securing indebtedness or other obligations neither created, assumed 
nor guaranteed by the Company nor on account of which it customarily pays interest 
upon real property or rights in or relating to real property acquired by the Company for 
the purpose of the generation of electric energy or the transmission or distribution of 
electric energy, gas or water, or for the purpose of telephonic, telegraphic, radio, wireless 
or other electronic communication, or otherwise for the purpose of obtaining rights-of­
way; 

(xi) leases ex1stmg at the date hereof affecting properties owned by the 
Company at said date and renewals and extensions thereof; and leases affecting such 
properties entered into after such date or affecting properties acquired by the Company 
after such date which, in either case; (A) have respective terms of not more than ten years 
(including extensions or renewals at the option of the tenant) or (B) do not materially 
impair the use by the Company of such properties for the respective purposes for which 
they are held by the Company; 

(xii) liens vested in lessors, licensors, franchisors or permitters for rent or other 
amounts to become due or for other obligations or acts to be performed, the payment of 
which rent or the performance of which other obligations or acts is required under leases, 
subleases, licenses, franchises or permits, so long as the payment of such rent or other 
amounts or the perfom1ance of such other obligations or acts is not delinquent or is being 
contested in good faith and by appropriate proceedings; 

(xiii) liens securing industrial revenue or pollution control bonds issued to 
finance any ofthe Company's pollution control, sewage or solid waste disposal facilities; 

(xiv) controls, restrictions, obligations, duties and/or other burdens imposed by 
federal, state, municipal or other law, or by rules, regulations or orders of the govemment 
of the United States or of any State or Territory thereof or of the District of Columbia or 
of any county, municipality or other political subdivision of any thereof: or any 
department, agency, authority or other instrumentality of any of the foregoing 
(collectively, "Govemmental Authorities"), upon the Company's property or any part 
thereof or the operation or use thereof or upon the Company with respect to the 
Company's property or any part thereof or the operation or use thereof or with respect to 
any franchise, grant, license, pennit or public purpose requirement, or any rights reserved 
to or otherwise vested in Govemmental Authorities to impose any such controls, 
restrictions, obligations, duties and/or other burdens; 

(xv) rights which Govemmental Authorities may have by virtue of franchises, 
grants, licenses, permits or contracts, or by virtue of law, to purchase, recapture or 
designate a purchaser of or order the sale of the Company's property or any part thereof, 
to terminate franchises, grants, licenses, permits, contracts or other rights or to regulate 
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the propetiy and business of the Company; and any and all obligations of the Company 
correlative to any such rights; 

(xvi) liens required by law or governmental regulations (A) as a condition to the 
transaction of any business or the exercise of any privilege or license, (B) to enable the 
Company to maintain self-insurance or to participate in any funds established to cover 
any insurance risks, (C) in cmmection with workmen's compensation, unemployment 
insurance, social security, any pension or welfare benefit plan or (D) to share in the 
privileges or benefits required for companies participating in one or more of the 
arrangements described in sub-clauses (B) and (C) above; 

(xvii) liens on the Company's property or any part thereof which are granted by 
the Company to secure duties or public or statutory obligations or to secure, or serve in 
lieu of, surety, stay or appeal bonds; 

(xviii) rights reserved to or vested in others to take or receive any part of any 
coal, ore, gas, oil and other minerals, any timber and/or any electric capacity or energy, 
gas, water, steam and any other products, developed, produced, manufactured, generated, 
purchased or othetwise acquired by the Company or by others on propetiy of the 
Company; 

(xix) (A) rights and interests of Persons other than the Company arising out of 
contracts, agreements and other instruments to which the Company is a party and which 
relate to the common ownership or joint use of propetty; and (B) all liens on the interests 
of Persons other than the Company in property owned in common by such Persons and 
the Company if and to the extent that the enforcement of such liens would not adversely 
affect the interests of the Company in such pro petty in any material respect; 

(xx) any restrictions on assignment and/or requirements of any assignee to 
qualify as a permitted assignee and/or public utility or public service corporation; and 

(xxi) any liens which have been bonded for the full amount in dispute or for the 
payment of which other adequate security arrangements have been made. 

(c) Notwithstanding the foregoing, the Company may create or assume any other 
mmigage, lien, pledge, security interest or other encumbrance not otherwise excepted under 
Section610(b) hereofwithout equally and ratably securing the Debentures, if immediately after 
that creation or assumption, the principal amount of indebtedness for borrowed money of the 
Company that all such other mortgages, liens, pledges, security interests and other encumbrances 
secure does not exceed an amount equal to ten percent (10%) of the Company's total assets as 
shown on its balance sheet for the accounting period occurring immediately before the creation 
or assumption of that mortgage, lien, pledge, security interest or other encumbrance. 
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Section 603 of the Indenture is hereby amended by adding the following new paragraphs 
(8), (9) and ( 1 0): 

«(8) in no event shall the Trustee be responsible or liable for special, indirect, 
or consequential loss or damage of any kind whatsoever (including, but not limited to, 
loss of profit) irrespective of whether the Trustee has been advised of the likelihood of 
such loss or damage and regardless of the fonn of action. 

(9) the Trustee shall not be liable for any action taken, suffered, or omitted to 
be taken by it in good faith and reasonably believed by it to be authorized or within the 
discretion or rights or powers conferred upon it by this Indenture; the rights, privileges, 
protections, immunities and benefits given to the Tmstee, including, without limitation, 
its right to be indemnified, are extended to, and shall be enforceable by, the Trustee in 
each of its capacities hereunder, and each agent, custodian and other Person employed to 
act hereunder. 

(10) in no event shall the Trustee be responsible or liable for any failure or 
delay in the perfom1ance of its obligations hereunder arising out of or caused by, directly 
or indirectly, forces beyond its control, including, without limitation, st1ikes, work 
stoppages, accidents, acts of war or terrorism, civil or military disturbances, nuclear or 
natural catastrophes or acts of God, and interruptions, loss or malfunctions of utilities, 
communications or computer (software and hardware) services; it being understood that 
the Trustee shall use reasonable efforts which are consistent with accepted practices in 
the banking industry to resume performance as soon as practicable under the 
circumstances." 

ARTICLE EIGHT. 

MISCELLANEOUS 

SECTION 801. INDENTURE RATIFIED AND CONFIRiVIED. 

The Indenture, as amended and supplemented by this Fourth Supplemental Indenture, is 
in all respects ratified and confinned, and this Fourth Supplemental Indenture shall be deemed 
pat1 of the Indenture in the manner and to the extent herein and therein provided. The Trustee 
shall not be responsible in any manner whatsoever for or in respect of the validity or sufficiency 
of this Fourth Supplemental Indenture or for or in respect of the recitals contained herein, all of 
which recitals are made solely by the Company. The Trustee accepts the tmsts created by the 
Indenture, as amended and supplemented by this Fom1h Supplemental Indenture, and agrees to 
perfonn the same upon the terms and conditions of the Indenture, as amended and supplemented 
by this Fourth Supplemental Indenture. All of the provisions contained in the Indenture in 
respect of the rights, privileges, immunities, powers, and duties of the Tmstee shall be applicable 
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in respect of the Fomih Supplemental Indenture as fully and with like force and effect as though 
fully set forth in full herein. 

SECTION 802. EXECUTION IN COUNTERPARTS 

This Fourth Supplemental Indenture may be executed in any number of counterparts, 
each of which so executed shall be deemed to be an original, but all such counterpatis shall 
together constitute but one and the same instrument. 

SECTION 803. EFFECT OF HEADINGS AND TABLE OF CONTENTS. 

The Article and Section headings in this Fourth Supplemental Indenture and the Table of 
Contents are for convenience only and shall not affect the construction hereof 

SECTION 804. SUCCESSORS AND ASSIGNS. 

All covenants and agreements in this Fourth Supplemental Indenture by the Company 
and the Trustee shall bind their respective successors and assigns, whether so expressed or not. 

SECTION 805. SEPARABILITY. 

In case any provision in this Fourth Supplemental Indenture shall be held to be invalid, 
illegal or unenforceable, the validity, legality and enforceability of the remaining provisions shall 
not in any way be affected or impaired thereby. 

SECTION 806. BENEFITS OF INDENTURE. 

Nothing in this Fourth Supplemental Indenture, the 2029 Debentures, the 2047 
Debentures or the 2057 Debentures, express or implied, shall give to any Person, other than the 
patties hereto, their successors hereunder and the Holders of any 2029 Debentures, any 2047 
Debentures or any 2057 Debentures, any benefit or any legal or equitable right, remedy or claim 
under this Fourth Supplemental Indenture. 

SECTION 807. GOVERNING LAW. 

This Fourth Supplemental Indenture, the 2029 Debentures, the 2047 Debentures and the 
2057 Debentures shall be governed by and construed in accordance with the laws of the State of 
New York. 

SECTION 808. USA PATRIOT ACT. 

The parties hereto acknowledge that in accordance with Section 326 of the USA 
PATRIOT Act, the Tmstee is required to obtain, verify, and record infmmatiou that identifies 
each person or legal entity that establishes a relationship or opens au account. The Company 
agrees that it will cause Holders of the Debentures to provide the Trustee with such iufonnatiou 
as it may request in order for the Trustee to satisfy the requirements of the USA PATRIOT Act. 

-46-



(EXECUTION PAGES FOLLOW.] 

-47-

Duke Energy Kentucky 
EXHIBITG 

Page 50 of 52 



Duke Energy Kentucky 
EXHIBIT G 

Page 51 of 52 

IN WITNESS WHEREOF, the parties hereto have caused this Fourth Supplemental Indenture 
to be duly executed as of the day and year first above written. 

DUKE ENERGY KENTUCKY, INC. 

Title: Assistant Treasurer 

[Signature Page to Supplemental Indenture] 
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DEUTSCHE BANK TRUST COMPANY AMERICAS, as 
Trustee 

By: ,d~tio~C;np~y 

By: ~.Ll:tV;n. ~uj_/._ 
Name. Kathryn F1scher 
Title: Assistant Vice President 

By:~C-?-1'-' ---
Name: 
Title: Chris N 

/\ssistant Vice President 
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THIS FIFTH SUPPLEMENTAL INDENTURE, dated as of October 1, 2018, is 
between Duke Energy Kentucky, Inc. (formerly named The Union Light, Heat and Power 
Company), a corporation duly organized and existing under the laws of the Commonwealth of 
Kentucky (the "Company"), having its principal office at 139 East Fourth Street, 
Cincinnati, Ohio 45202, and Deutsche Bank Trust Company Americas, as Trustee (the 
"Trustee") under the Indenture, dated as of December 1, 2004, between the Company and the 
Trustee, as heretofore supplemented (the "Indenture"). 

RECITALS OF THE COMPANY 

The Company has executed and delivered the Indenture to the Trustee to provide for the 
issuance from time to time of its unsecured debentures, notes or other evidences of indebtedness 
(the "Securities"), to be issued in one or more se1ies as provided in the Indenture. 

Pursuant to the tenns of the Indenture, the Company desires to provide for the 
establishment of three new series of its Securities to be known as its 4.01% Debentures due 2023 
(the "2023 Debentures"), its 4.18% Debentures due 2028 (the "2028 Debentures") and its 4.62% 
Debentures due 2048 (the "2048 Debentures" and together with the 2023 Debentures and the 
2028 Debentures, the "Debentures"), in this Fifth Supplemental Indenture. 

All things necessary to make this Fifth Supplemental Indenture a valid agreeinent of the 
Company have been done. 

NOW, THEREFORE, THIS FIFTH SUPPLEMENTAL INDENTURE 
WITNESSETH: 

For and in consideration of the premises and the purchase of the Debentures by the 
Purchasers and the Holders thereof, it is mutually agreed, for the equal and proportionate benefit 
of all Holders of the Debentures, as follows: 

[THE REMAINDER OF THIS PAGE HAS BEEN LEFT BLANK INTENTIONALLY.] 
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SECTION 101. DEFINITIONS. 

(a) In addition to the words and terms defined elsewhere in this Fifth Supplemental 
Indenture, the following defined term used herein shall, unless the context otherwise requires, 
have the meaning specified below. 

"Affiliate" means, at any time, and with respect to any Person, any other Person that at 
such time directly or indirectly through one or more intennediaries Controls, or is Controlled by, 
or is under common Control with, such first Person. As used in this definition, "Control" means 
the possession, directly or indirectly, of the power to direct or cause the direction of the 
management and policies of a Person, whether through the ownetship of voting securities, by 
contract or otherwise. Unless the context othetwise clearly requires, any reference to an 
"Affiliate" is a reference to an Affiliate ofthe Company. 

"Blocked Person" means any Person who is (i) an OF AC Listed Person, (ii) an agent, 
depattment, or instrumentality of, or is otherwise beneficially owned by, controlled by or acting 
on behalf of, directly or indirectly, (x) any OF AC Listed Person or (y) any Person, entity, 
organization, foreign count1y or regime that is subject to any OF AC Sanctions Program, or (iii) 
otherwise blocked, subject to sanctions under or engaged in any activity in violation of other 
U.S. Economic Sanctions. 

"Business Day" means any day other than a Saturday or Sunday or a day on which 
banking institutions in New York, New York are authorized or obligated by law or executive 
order to close. 

"Capital Lease" means, at any time, a lease with respect to which the lessee is required 
concurrently to recognize the acquisition of an asset and the incmTence of a liability in 
accordance with GAAP. 

"CISADA" means the Comprehensive Iran Sanctions, Accountability and Divestment 
Act. 

"Code" means the Internal Revenue Code of 1986, as amended from time to time, and the 
rules and regulations promulgated thereunder from time to time. 

"Default" means an event or condition the occurrence or existence of which would, with 
the lapse of time or the giving of notice or both, become an Event of Default. 

"Default Rate" means a rate per annum from time to time equal to the lesser of (i) the 
maximum rate permitted by applicable law, and (ii) 2.00% per annum above the rate of interest 
stated on the face of the Debentures. 

"EDGAR" means the SEC's Electronic Data Gatheting, Analysis and Retrieval System 
or any successor SEC electronic filing system for such purposes. 
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"Environmental Laws" means any and all federal, state, local, and foreign statutes, laws, 
regulations, ordinances, rules, judgments, orders, decrees, permits, concessions, grants, 
franchises, licenses, agreements or governmental restrictions relating to pollution and the 
protection of the environment or the release of any materials into the environment, including but 
not limited to those related to Hazardous Materials. 

"ERISA" means the Employee Retirement Income Security Act of 1974, as amended 
iiom time to time, and the rules and regulations promulgated thereunder from time to time in 
effect. 

"ERISA Affiliate" means any trade or business (whether or not incorporated) that is 
treated as a single employer together with the Company under section 414 of the Code. 

"GAAP" means generally accepted accounting principles as in effect from time to time in 
the United States of America. 

"Govemmental Authority" means 

(a) the government of 

(i) the United States of America or any state or other political 
subdivision thereof, or 

(ii) any other jurisdiction in which the Company or any Subsidiaty 
conducts all or any part of its business, or which asse11s jurisdiction over any 
properties of the Company or any Subsidiary, or 

(b) any entity exercising executive, legislative, judicial, regulatory or 
administrative functions of, or pertaining to, any such government. 

"Guaranty" means, with respect to any Person, any obligation (except the endorsement in 
the ordinary course of business of negotiable instruments for deposit or collection) of such 
Person guaranteeing or in effect guaranteeing any indebtedness, dividend or other obligation of 
any other Person in any manner, whether directly or indirectly, including (without limitation) 
obligations incuned through an agreement, contingent or otherwise, by such Person: 

(a) to purchase such indebtedness or obligation or any propetty constituting 
security therefor; 

(b) to advance or supply funds (i) for the purchase or payment of such 
indebtedness or obligation, or (ii) to maintain any working capital or other balance sheet 
condition or any income statement condition of any other Person or otherwise to advance 
or make available funds for the purchase or payment of such indebtedness or obligation; 

(c) to lease properties or to purchase properties or services primarily for the 
purpose of assuring the owner of such indebtedness or obligation of the ability of any 
other Person to make payment of the indebtedness or obligation; or 
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(d) othetwise to assure the owner of such indebtedness or obligation against 
loss in respect thereof 

In any computation of the indebtedness or other liabilities of the obligor under any Guaranty, the 
indebtedness or other obligations that are the subject of such Guaranty shall be assumed to be 
direct obligations of such obligor. 

"Hazardous Materials" means any at1.d all pollutants, toxic or hazardous wastes or other 
substances that might pose a hazard to health and safety, the removal of which may be required 
or the generation, manufacture, refining, production, processing, treatment, storage, handling, 
transportation, transfer, use, disposal, release, discharge, spillage, seepage or filtration of which 
is or shall be restricted, prohibited or penalized by any applicable law including, but not limited 
to, asbestos, urea formaldehyde foam insulation, polychlorinated biphenyls, petroleum, 
petroleum products, lead based paint, radon gas or similar restlicted, prohibited or penalized 
substances. 

"Indebtedness" with respect to any Person means, at any time, without duplication, 

(a) its liabilities for borrowed money and its redemption obligations in respect 
of mandatorily redeemable Preferred Stock; 

(b) its liabilities for the deferred purchase price of property acquired by such 
Person (excluding accounts payable arising in the ordinary course of business but 
including all liabilities created or arising under any conditional sale or other title retention 
agreement with respect to any such property); 

(c) (i) all liabilities appearing on its balance sheet in accordance with GAAP 
in respect of Capital Leases and (ii) all liabilities which would appear on its balance sheet 
in accordance with GAAP in respect of Synthetic Leases assuming such Synthetic Leases 
were accounted for as Capital Leases; 

(d) all liabilities for borrowed money secured by any lien with respect to any 
property owned by such Person (whether or not it has assumed or othe1wise become 
liable for such liabilities); 

(e) all its liabilities in respect of letters of credit or instruments serving a 
similar function issued or accepted for its account by banks and other financial 
institutions (whether or not representing obligations for borrowed money); 

(f) the aggregate Swap Termination Value of all Swap Contracts of such 
Person; and 

(g) any Guaranty of such Person with respect to liabilities of a type described 
in any of clauses (a) through (f) hereof. 

"Institutional Investor" means (a) any Purchaser of a Debenture, (b) any Holder of a 
Debenture holding (together with one or more of its affiliates) more than 5% of the aggregate 
principal amount of the Debentures then outstanding, (c) any bank, trust company, savings and 
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loan association or other financial instihition, any pension plan, any investment company, any 
insurance company, any broker or dealer, or any other similar financial :instihltion or entity, 
regardless of legal form, and (d) any Related Fund of any Holder of any Debenture. 

"lien" means, with respect to any Person, any mortgage, lien, pledge, charge, security 
interest or other encumbrance, or any interest or title of any vendor, lessor, lender or other 
secured party to or of such Person under any conditional sale or other title retention agreement or 
Capital Lease, upon or with respect to any property or asset of such Person (including in the case 
of stock, stockholder agreements, voting trust agreements and all similar arrangements). 

"Make-Whole Amount" shall have the meaning set fmih in Section 208(c) hereof. 

"Material" means material in relation to the business, operations, affairs, financial 
condition, assets or properties of the Company and its Subsidiaries taken as a whole. 

"Material Adverse Effect" means a material adverse effect on (a) the business, 
operations, affairs, financial condition, assets or properties of the Company and its Subsidiaries 
taken as a whole, (b) the ability of the Company to perform its obligations under this Agreement, 
the Indenture and the Debentures, (c) the ability of any Subsidiary Guarantor to perform its 
obligations under its Subsidiary Guaranty, or (d) the validity or enforceability of this Agreement, 
the Indenh1re or the Debenhlres. 

"Material Credit Facility" means, as to the Company and its Subsidiaries: 

(a) the Credit Agreement dated as of November 18, 2011 (as amended by 
Amendment No. 1 and Consent dated as of December 18, 2013, Amendment No.2 and 
Consent dated as of January 30, 2015 and Amendment No.3 and Consent dated as of 
March 16, 2017) among Duke Energy Corporation, the Company, et al. and Wells Fargo 
Bank, National Association as Administrative Agent, including any renewals, extensions, 
amendments, supplements, restatements, replacements or refinancing thereof (the 
"Existing Credit Facility"); and 

(b) any other agreement(s) creating or evidencing indebtedness for borrowed 
money entered into on or after the date hereof by the Company or any Subsidiary, or in 
respect of which the Company or any Subsidiary is an obligor or otherwise provides a 
guarantee or other credit support ("Credit Facility"), in a principal amount outstanding or 
available for borrowing equal to or greater than $125,000,000 (or the equivalent of such 
amount in the relevant currency of payment, detennined as of the date of the closing of 
such facility based on the exchange rate of such other currency); 

provided, however, if neither the Existing Credit Facility nor a Credit Facility that equals or 
exceeds the amount set forth in clause (b) of this definition is in effect, then the largest Credit 
Facility shall be deemed to be a Material Credit Facility. 

"Multiemployer Plan" means any Plan that is a "multiemployer plan" (as such tenn is 
defined in section4001(a)(3) of ERISA). 
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"OF AC" means the Office of Foreign Assets Control, United States Department of the 
Treasury. 

"OF AC Listed Person" means a Person whose name appears on the list of Specially 
Designated Nationals and Blocked Persons published by OF AC. 

"OF AC Sanctions Program" means any economic or trade sanction that OF AC is 
responsible for administering and enforcing. A list of OF AC Sanctions Programs may be found 
at http://www. treasury. gov /resource-center/ sanctions/Programs/Pages/Programs .aspx. 

''Officer's Certificate" means a certificate of a Senior Financial Officer or of any other 
officer of the Company whose responsibilities extend to the subject matter of such ce11ificate. 

"PBGC" means the Pension Benefit Guaranty Corporation referred to and defined m 
ERISA or any successor thereto. 

"Person" means an individual, partnership, corporation, limited liability company, 
association, trust, unincorporated organization, business entity or Governmental Authority. 

"Plan" means an "employee benefit plan" (as defined in section 3(3) of ERISA) subject 
to Title I of ERISA that is or, within the preceding five years, has been established or 
maintained, or to which contributions are or, within the preceding five years, have been made or 
required to be made, by the Company or any ERISA Affiliate or with respect to which the 
Company or any ERISA Affiliate may have any liability. 

"Preferred Stock" means any class of capital stock of a Person that is preferred over any 
other class of capital stock (or similar equity interests) of such Person as to the payment of 
dividends or the payment of any amount upon liquidation or dissolution of such Person. 

"property" or "properties" means, unless otherwise specifically limited, real or personal 
property of any kind, tangible or intangible, cl10ate or inchoate. 

"Purchase Agreement" means that cet1ain Debenture Purchase Agreement dated 
October 3, 2018, among the Company and the Purchasers named therein, whereby the 
Debentures were or will be issued and sold, including all schedules attached thereto, as it may be 
amended, restated, supplemented or otherwise modified from time to time. 

"Purchaser" or "Purchasers" means each of the purchasers that has executed and 
delivered the Purchase Agreement to the Company and such Purchaser's successors and assigns 
(so long as any such assignment complies with the tenns hereof), provided, however, that any 
Purchaser of a Debenture that ceases to be the Holder thereof or a beneficial owner (through a 
nominee) of such Debentute as the result of a transfer thereof shall cease to be included within 
the meaning of "Purchaser" of such Debenture for the purposes hereof upon such transfer. 

"Related Fund" means, with respect to any Holder of any Debenture, any fund or entity 
that (i) invests in Securities or bank loans, and (ii) is advised or managed by such Holder, the 
same investment advisor as such Holder or by an affiliate of such Holder or such investment 
advisor. 
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"Required Holders" means (i) after the issuance of the 4.01% Debentures due 2023 and 
the 4.18% Debentures due 2028, but prior to the issuance of the 4.62% Debentures due 2048, (A) 
the Holders of more than 50% in principal amount of the 4.01% Debentures due 2023 and the 
4.18% Debentures due 2028 at the time outstanding and (B) the Purchasers of the 4.62% 
Debentures due 2048 and (ii) at any time after the issuance of the 4.62% Debentures due 2048, 
the Holders of more than 50% in principal amount of the Debentures at the time outstanding (in 
each case, exclusive of Debentures then owned by the Company or any of its Affiliates). 

"Responsible Officer" means any Senior Financial Officer and any other officer of the 
Company with responsibility for the administration of the relevant portion of this Agreement. 

"SEC" means the Securities and Exchange Commission of the United States, or any 
successor thereto. 

"Securities" or "Security" shall have the meamng specified m section 2( 1) of the 
Securities Act. 

"Securities Act" means the Securities Act of 1933, as amended from time to time, and the 
rules and regulations promulgated thereunder from time to time in effect. 

"Senior Financial Officer" means the chief financial officer, the principal accounting 
officer, the treasurer, any assistant treasurer, the controller or any assistant controller of the 
Company. 

"Significant Subsidiary" means at any time any Subsidiary that would at such time 
constitute a "significant subsidiary" (as such term is defined in Regulation S-X of the SEC as in 
effect on the date hereof) of the Company. 

"Subsidiary" means, as to any Person, any other Person in which such first Person or one 
or more of its Subsidiaries or such first Person and one or more of its Subsidiaries owns 
sufficient equity or voting interests to enable it or them (as a group) ordinarily, in the absence of 
contingencies, to elect a majority of the directors (or Persons performing similar functions) of 
such second Person, and any partnership or joint venture if more than a 50% interest in the 
profits or capital thereof is owned by such first Person or one or more of its Subsidiaries or such 
first Person and one or more of its Subsidiaries (unless such partnership or joint venture can and 
does ordinarily take major business actions without the prior approval of such Person or one or 
more of its Subsidiaries). Unless the context otherwise clearly requires, any reference to a 
"Subsidiary" is a reference to a Subsidiary of the Company. 

"Subsidimy Guarantor" means each Subsidiary that has executed and delivered a 
Subsidimy Guaranty. 

"Subsidiary Guaranty" shall have the meaning set fotth in Section 607(a) hereof 

"Swap Contract" means (a) any and all interest rate swap transactions, basis swap 
transactions, basis swaps, credit derivative transactions, forward rate transactions, commodity 
swaps, commodity options, fotward commodity contracts, equity or equity index swaps or 
options, bond or bond price or bond index swaps or options or fmward foreign exchange 
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transactions, cap transactions, floor transactions, currency options, spot contracts or any other 
similar transactions or any of the foregoing (including, but without limitation, any options to 
enter into any of the foregoing), and (b) any and all transactions of any kind, and the related 
confirmations, which are subject to the terms and conditions of, or governed by, any fonn of 
master agreement published by the International Swaps and Derivatives Association, Inc. or any 
International Foreign Exchange Master Agreement. 

"Swap Tennination Value, means, in respect of any one or more Swap Contracts, after 
taking into account the effect of any legally enforceable netting agreement relating to such Swap 
Contracts, (a) for any elate on or after the date such Swap Contracts have been closed out and 
tem1ination value(s) determined in accordance therewith, such termination value(s), and (b) for 
any date prior to the date referenced in clause (a), the amounts(s) determined as the mark-to­
market values(s) for such Swap Contracts, as detenninecl based upon one or more mid-market or 
other readily available quotations provided by any recognized dealer in such Swap Contracts. 

"Synthetic Lease" means, at any time, any lease (including leases that may be terminated 
by the lessee at any time) of any property (a) that is accounted for as an operating lease under 
GAAP and (b) in respect of which the lessee retains or obtains ownership of the property so 
leased for U.S. federal income tax purposes, other than any such lease under which such Person 
is the lessor. 

"U.S. Economic Sanctions" means, collectively, United States economic sanctions, 
including but not limited to, the Trading with the Enemy Act, the International Emergency 
Economic Powers Act, CISADA or any similar law or regulation with respect to Iran or any 
other country, the Sudan Accountability and Divestment Act, any OF AC Sanctions Program, or 
any economic sanctions regulations administered and enforced by the United States or any 
enabling legislation or executive order relating to any of the foregoing. 

"USA PATRIOT Act" means United States Public Law 107-56, Uniting and 
Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct 
Terrorism (USA PATRIOT ACT) Act of 2001, as amended from time to time, and the rules and 
regulations promulgated thereunder from time to time in effect. 

"Wholly-Owned Subsidiary" means, at any time, any Subsidiary one hundred percent of 
all of the equity interests (except directors' qualifying shares) and voting interests of which are 
owned by any one or more of the Company and the Company's other Wholly-Owned 
Subsidiaries at such time. 

(b) Each capitalized term that is used herein and is defined in the Indenture shall have 
the meaning specified in the Indenture unless such term is otherwise defined herein. The tenus 
defined herein include the plural as well as the singular. 
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SECTION 201. CREATION AND DESIGNATION OF THE DEBENTURES; 
AGGREGATE PRINCIPAL AMOUNT; MATURITY DATES. 

There is hereby authorized a series of Securities designated the "4.01% Debentures due 
2023", a series of Securities designated the "4.18% Debentures due 2028" and a series of 
Securities designated the "4.62% Debentures due 2048" (such series being, respectively, the 
"2023 Debentures", the "2028 Debentures" and the "2048 Debentures" hereinbefore referred to). 
The 2023 Debentures, the 2028 Debentures and the 2048 Debentures shall mature and the 
principal shall be due and payable together with all accrued and unpaid interest thereon on 
October 15, 2023, on October 15, 2028 and on December 15, 2048, respectively. 

The 2023 Debentures, the 2028 Debentures and the 2048 Debentures shall be limited in 
an aggregate principal amount of $25,000,000, $40,000,000 and $35,000,000, respectively, 
except as provided in Section 301 (2) of the Indenhtre. 

SECTION 202. DEBENTURES 
GENERALLY. 

IN REGISTERED FORM; REGISTRATION 

(a) The Debentures of each series shall be issued only in the form of a separate, 
single, authenticated, fully registered debenture which (i) need not be in the form of a 
lithographed or engraved certificate, but may be typewritten or printed on ordinary paper or such 
paper as the Trustee may reasonably request, (ii) shall be executed by the Company and 
authenticated by the Trustee in accordance with the provisions of the Indenture and this Fifth 
Supplemental Indenture, and (iii) shall be registered in the name of the Purchasers thereof as 
directed by the Company. 

(b) The name and address of each Holder of one or more Debenhtres, each transfer 
thereof and the name and address of each transferee of one or more Debentures shall be 
registered in the Security Register. If any Holder of one or more Debentures is a nominee, then 
(i) the name and address of the beneficial owner of such Debenture or Debentures shall also be 
registered in the Security Register as an owner and Holder thereof and (ii) at any such beneficial 
owner's option, either such beneficial owner or its nominee may execute any amendment, waiver 
or consent pursuant hereto. Prior to due presentment for registration of transfer, the Person(s) in 
whose name any Debenture(s) shall be registered shall be deemed and treated as the owner and 
Holder thereof for all purposes hereof, and the Company shall not be affected by any notice or 
knowledge to the contrary. The Company shall give to any Holder of a Debenture that is an 
Institutional Investor promptly upon request therefor, a complete and correct copy of the names 
and addresses of all registered Holders of Debentures. 

SECTION 203. TRANSFER AND EXCHANGE OF DEBENTURES. 

(a) Upon surrender of any Debenture to the Trustee for registration of transfer or 
exchange, within ten Business Days thereafter, the Company shall execute and deliver, at the 
Company's expense (except as provided in the Indenture), one or more new Debentures of the 
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same series (as requested by the Holder thereof) in exchange therefor, in an aggregate principal 
amount equal to the unpaid principal amount of the surrendered Debenture. Each such new 
Debenture shall be payable to such Person as such Holder may request. Debentures shall not be 
transferred in denominations of less than $100,000, provided that if necessary to enable the 
registration of transfer by a Holder of its entire holding of Debentures, one Debenture may be in 
a denomination of less than $100,000. Any transferee, by its acceptance of a Debenture 
registered in its name (or the name of its nominee), shall be deemed to have made the 
representations set fmih in Sections 6.1 (b) and 6.2 of the Purchase Agreement. 

(b) Notwithstanding the foregoing, the Company shall not effect any requested 
transfer of a Debenture unless such transfer is made (i) pursuant to an exemption from 
registration under the Securities Act or (ii) pursuant to an effective registration statement under 
the Securities Act, in each case in accordance with all applicable state securities laws and the 
securities laws of other jurisdictions. The Company shall not effect any requested transfer of a 
Debenture unless it has received: (x) a written instmment of transfer duly executed by the 
registered Holder of such Debenture or such Holder's attorney duly authorized in writing and 
accompanied by the relevant name, address and other information for notices of each transferee 
of such Debenture or part thereof and (y) unless such requested transfer is to be made pursuant to 
an effective registration statement, an opinion of counsel satisfactory to the Company that such 
transfer does not require registration under the Securities Act and other applicable laws. 

SECTION 204. INTEREST RATES, INTEREST PAYMENT DATES AND REGULAR 
RECORD DATES; DEFAULT INTEREST. 

(a) Interest on each of the 2023 Debentures shall be payable (i) on the principal 
amount thereof, semi-annually on April 15 and October 15 of each year (each an Interest 
Payment Date for the 2023 Debentures), commencing on Aprill5, 2019, at the rate of 4.01% per 
annum, from the elate specified on the face of such 2023 Debenture, or from the most recent 
Interest Payment Date to which interest has been paid or duly provided for, until the principal 
thereof is due and payable, and (ii) to the extent pennitted by law, (A) on any overdue payment 
of interest, (B) on any overdue payment of the Redemption Price, and (C) during the continuance 
of an Event of Default, on any unpaid principal amount and on any overdue payment of any 
Make-Whole Amount, at a rate per annum equal to the Default Rate, payable semiannually as 
aforesaid (or, at the option of Holders, on demand). 

(b) Interest on each of the 2028 Debentures shall be payable (i) on the principal 
amount thereof, semi-annually on April 15 and October 15 of each year (each an Interest 
Payment Date for the 2028 Debentures), commencing on April 15, 2019, at the rate of 4.18% per 
annum, from the date specified on the face of such 2028 Debenture, or from the most recent 
Interest Payment Date to which interest has been paid or duly provided for, until the principal 
thereof is due and payable, and (ii) to the extent permitted by law, (A) on any overdue payment 
of interest, (B) on any overdue payment of the Redemption Price, and (C) during the continuance 
of an Event of Default, on any unpaid principal amount and on any overdue payment of any 
Make-Whole Amount, at a rate per annum equal to the Default Rate, payable semiannually as 
aforesaid (or, at the option of Holders, on demand). 
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(c) Interest on each of the 2048 Debentures shall be payable (i) on the principal 
amount thereof, semi-annually on June 15 and December 15 of each year (each an Interest 
Payment Date for the 2048 Debentures), commencing on June 15, 2019, at the rate of 4.62% per 
annum, from the date specified on the face of such 2048 Debenture, or from the most recent 
Interest Payment Date to which interest has been paid or duly provided for, until the principal 
thereof is due and payable, and (ii) to the extent pennitted by law, (A) on any overdue payment 
of interest, (B) on any overdue payment of the Redemption Price, and (C) during the continuance 
of an Event of Default, on any unpaid principal amount and on any overdue payment of any 
Make-Whole Amount, at a rate per annum equal to the Default Rate, payable semiannually as 
aforesaid (or, at the option of Holders, on demand). 

(d) The interest so payable, and punchmlly paid or duly provided for, on any Interest 
Payment Date will be paid to the Person in whose name such Debenh1re is registered at the close 
of business on the Regular Record Date for such interest, which shall be the fifteenth day 
immediately preceding such Interest Payment Date. The amount of interest payable for any 
period will be computed on the basis of a 360-day year of twelve 30-day months. 

SECTION 205. PLACE AND MANNER OF PAYMENT OF THE DEBENTURES. 

(a) Subject to Section 205(b) hereof, payments of interest will be made by check 
mailed to the Holder of each Debenture at the address shown in the Security Register, and 
payments of the principal amount of each Debenture will be made at maturity by check against 
presentation of the Debenh1re at the office or agency of the Trustee. The Company may at any 
time, by notice to each Holder of a Debenh1re, change the place of payment of the Debentures so 
long as such place of payment shall be either the principal office of the Company in such 
jurisdiction or the ptincipal office of a bank or trust company in such jurisdiction. 

(b) So long as any Purchaser or its nominee shall be the Holder of any Debentures, 
and notwithstanding anything contained in the Indenture or in such Debentures to the contrary, 
the Company will pay, or will cause the Trustee to pay, all sums becoming due on such 
Debentures for principal, Redemption Price, if any, and interest by such other method or at such 
other address as such Purchaser shall have from time to time specified to the Tmstee and the 
Company in writing for such purpose, without the presentation or surrender of such Debentures 
or the making of any notation thereon, except that upon written request of the Trustee, in its 
capacity as the Security Registrar made concurrently with or reasonably promptly after payment 
or redemption in full of any Debentures, such Purchaser shall surrender such Debentures for 
cancellation, reasonably promptly after any such request, to the Security Registrar at its principal 
executive office or at the place of payment designated for the Debentures in Section 205( a) 
hereof Prior to any sale or other disposition of any Debentures held by a Purchaser or its 
nominee, such Purchaser will, at its election, either endorse thereon the amount of principal paid 
thereon and the last date to which interest has been paid thereon or surrender such Debenh1res to 
the Security Registrar in exchange for new Debentures pursuant to Section 305 of the Indenture. 
The Security Registrar will afford the benefits of this Section to any Institutional Investor that is 
the direct or indirect transferee of any Debentures purchased by a Purchaser and that has made 
the same agreement relating to such Debentures as the Purchasers have made in this Section. 
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The Debentures shall be issued in denominations of at least $100,000, except as may be 
necessary to enable the registration of transfer by a Holder of its entire holding of Debentures. 

SECTION 207. DEFEASANCE AND COVENANT DEFEASANCE SHALL NOT 
APPLY. 

The Debentures shall not be subject to defeasance and covenant defeasance, at the 
Company's option, as provided for in Sections 1302 and 1303 of the Indenture. 

SECTION 208. REDEMPTION PROVISIONS OF THE DEBENTURES. 

(a) 2023 Debentures. Prior to September 15, 2023 (one month prior to the maturity 
of the 2023 Debentures), the Company has the right to redeem at any time all, or from time to 
time any part of, the 2023 Debentures at a Redemption Price equal to (1) 100% of the principal 
amount of the 2023 Debentures to be redeemed, plus (2) the Make-Whole Amount detennined 
for the redemption date with respect to such principal amount of the 2023 Debentures to be 
redeemed. On or after September 15, 2023, the Company has the right to redeem at any time all, 
or from time to time any part of, the 2023 Debentures at a Redemption Price equal 100% of the 
principal amount of the 2023 Debentures to be redeemed. 

(b) 2028 Debentures. Prior to July 15,2028 (three months prior to the maturity of the 
2028 Debentures), the Company has the right to redeem at any time all, or from time to time any 
part of, the 2028 Debentures at a Redemption Price equal to ( 1) 100% of the principal amount of 
the 2028 Debentures to be redeemed, plus (2) the Make-Whole Amount determined for the 
redemption date with respect to such principal amount of the 2028 Debentures to be redeemed. 
On or after July 15, 2028, the Company has the right to redeem at any time all, or from time to 
time any part of, the 2028 Debentures at a Redemption Price equal to 100% of the principal 
amount of the 2028 Debentures to be redeemed. 

(c) 2048 Debentures. Prior to June 15, 2048 (six months prior to the maturity of the 
2048 Debenh1res), the Company has the right to redeem at any time all, or from time to time any 
patt of, the 2028 Debentures at a Redemption Price equal to ( 1) 100% of the principal amount of 
the 2048 Debentures to be redeemed, plus (2) the Make-Whole Amount cletenninecl for the 
redemption elate with respect to such principal amount of the 2028 Debentures to be redeemed. 
On or after June 15, 2048, the Company has the right to redeem at any time all, or from time to 
time any part of, the 2048 Debentures at a Redemption Price equal to 100% of the principal 
amount of the 2048 Debentures to be redeemed. 

(d) All calculations relating to the Redemption Price will be performed by the 
Company. For purposes of determining the Redemption Price, the following tenns have the 
following meanings: 

"Make-Whole Amount" means, with respect to any Debenh1re, an amount equal 
to the excess, if any, of the Discounted Value of the Remaining Scheduled Payments with 
respect to the Called Principal of such Debenture over the amount of such Called 
Principal, provided that the Make-Whole Amount may in no event be less than zero. 
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"Called Principal" means, with respect to any Debenture, the principal of such 
Debenture that is to be redeemed pursuant to this Section 208 or has become or is 
declared to be immediately due and payable pursuant to Section 502 of the Indenture, as 
the context requires. 

"Discounted Value" means, with respect to the Called Principal of any Debenture, 
the amount obtained by discounting all Remaining Scheduled Payments with respect to 
such Called Principal from their respective scheduled due dates to the Settlement Date 
with respect to such Called Principal, in accordance with accepted financial practice and 
at a discount factor (applied on the same periodic basis as that on which interest on the 
Debentures is payable) equal to the Reinvestment Yield with respect to such Called 
Principal. 

"Reinvestment Yield" means, with respect to the Called Principal of any 
Debenture, 0.50% over the yield to maturity implied by the yield(s) reported as of 
10:00 a.m. (New York City time) on the second Business Day preceding the Settlement 
Date with respect to such Called Principal, on the display designated as "Page PX 1" (or 
such other display as may replace Page PX1) on Bloomberg Financial Markets for the 
most recently issued actively traded on-the-run U.S. Treasury securities ("Reported") 
having a maturity equal to the Remaining Average Life of such Called Principal as of 
such Settlement Date. If there are no such U.S. Treasury securities Reported having a 
maturity equal to such Remaining Average Life, then such implied yield to maturity will 
be determined by (a) converting U.S. Treasury bill quotations to bond equivalent yields 
in accordance with accepted financial practice and (b) interpolating linearly between the 
yields Reported for the applicable most recently issued actively traded on-the-run U.S. 
Treasury securities with the maturities (I) closest to and greater than such Remaining 
Average Life and (2) closest to and less than such Remaining Average Life. The 
Reinvestment Yield shall be rounded to the number of decimal places as appears in the 
interest rate of the applicable Debenture. 

If such yields are not Reported or the yields Reported as of such time are not 
asce1tainable (including by way of interpolation), then "Reinvestment Yield" means, with 
respect to the Called Principal of any Debenture, 0.50% over the yield to maturity 
implied by the U.S. Treasury constant maturity yields reported, for the latest day for 
which such yields have been so reported as of the second Business Day preceding the 
Settlement Date with respect to such Called Principal, in Federal Reserve Statistical 
Release 1115 (or any comparable successor publication) for the U.S. Treasury constant 
maturity having a term equal to the Remaining Average Life of such Called Ptincipal as 
of such Settlement Date. If there is no such U.S. Treasury constant maturity having a 
term equal to such Remaining Average Life, such implied yield to maturity will be 
determined by interpolating linearly between (1) the U.S. Treasury constant maturity so 
reported with the term closest to and greater than such Remaining Average Life and (2) 
the U.S. Treasury constant maturity so repo1ted with the term closest to and less than 
such Remaining Average Life. The Reinvestment Yield shall be rounded to the number 
of decimal places as appears in the interest rate of the applicable Debenture. 
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"Remaining Average Life" means, with respect to any Called Principal, the 
number of years obtained by dividing (i) such Called Principal into (ii) the sum of the 
products obtained by multiplying (a) the principal component of each Remaining 
Scheduled Payment with respect to such Called Principal by (b) the number of years, 
computed on the basis of a 360-day year composed of twelve 30-day months and 
calculated to two decimal places, that will elapse between the Settlement Date with 
respect to such Called Principal and the scheduled due date of such Remaining Scheduled 
Payment. 

"Remaining Scheduled Payments" means, with respect to the Called Principal of 
any Debenture, all payments of such Called Principal that would be due after the 
Settlement Date and interest thereon that would be due after the Settlement Date until, 
with respect to the 2023 Debentures, October 15, 2023 and, with respect to the 2028 
Debentures, October 15, 2028, and, with respect to the 2048 Debentures, December 15, 
2048, if no payment of such Called Principal were made prior to its scheduled due date, 
provided that if such Settlement Date is not a date on which interest payments are due to 
be made under the Debentures, then the amount of the next succeeding scheduled interest 
payment will be reduced by the amount of interest accmed to such Settlement Date. 

"Settlement Date" means, with respect to the Called Principal of any Debenture, 
the date on which such Called Principal is to be redeemed pursuant to this Section 208 or 
has become or is declared to be immediately due and payable pursuant to Section 502 of 
the Indenture, as the context requires. 

(e) Pattial Redemptions. Any partial redemption of the Debentures pursuant to 
Sections 208(a) or (b) hereof shall be for a principal amount of not less than 10% of the 
aggregate amount then outstanding of such Debentures to be redeemed. In the case of each such 
partial redemption of the Debentures and, notwithstanding Section 1103 of the Indenture, the 
principal amount of the Debentures to be redeemed shall be allocated among all of the 
Debentures at the time outstanding in propmtion, as nearly as practicable, to the respective 
unpaid principal amounts thereof not theretofore called for redemption. 

(f) Notice of Redemption. Notice of redemption shall be given, by mail, not less 
than 30 nor more than 60 days prior to the Redemption Date, to each Holder of Debentures to be 
redeemed, at his or her address appearing in the Security Register, unless, notwithstanding 
Section 1104 of the Indenture, the Company, the Trustee and the Required Holders agree to 
another time period or another method of delivery. In addition to the requirements of said 
Section 1104, each such notice shall be accompanied by a certificate of a Senior Financial 
Officer as to the estimated Make-Whole Amount due in connection with such redemption 
(calculated as if the date of such notice were the date of the redemption), setting forth the details 
of such computation. Two Business Days prior to such redemption, the Company shall deliver 
to each Holder of Debentures to be redeemed a certificate of a Senior Financial Officer 
specifying the calculation of such Make-Whole Amount as of the specified redemption date. 

(g) In the case of each optional redemption, the Debentures to be redeemed shall, on 
the Redemption Date, become due and payable at the applicable Redemption Price, together with 
interest on the principal amount thereof. Unless the Company defaults in payment of the 
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Redemption Price therefor and accrued interest, on and after any Redemption Date therefor, 
interest will cease to accrue on the Debentures or portions thereof called for redemption. 

(h) The Company will not, and will not pennit any Affiliate to, purchase, redeem, 
prepay or othetwise acquire, directly or indirectly, any of the outstanding Debentures except (a) 
upon the payment or redemption of the Debentures in accordance with this Section 208, or (b) 
pursuant to an offer to purchase made by the Company or an Affiliate pro-rata to the Holders of 
all Debentures at the time outstanding upon the same terms and conditions. Any such offer shall 
provide each Holder with sufficient information to enable it to make an informed decision with 
respect to such offer, and shall remain open for at least 15 Business Days. If the Holders of more 
than 25% of the principal amount of the Debentures then outstanding accept such offer, the 
Company shall promptly notify the remaining Holders of such fact and the expiration date for the 
acceptance by Holders of Debentures of such offer shall be extended by the number of, days 
necessary to give each such remaining holder at least five Business Days from its receipt of such 
notice to accept such offer. The Company will promptly cancel all Debentures acquired by it or 
any Affiliate pursuant to any payment, redemption or purchase of Debentures pursuant to this 
Section 208 and no Debentures may be issued in substitution or exchange for any such 
Debentures. 

(i) The Company shall indemnify and hold harmless the Trustee from any and all 
losses, costs, damages, expenses, fees (including reasonable attorneys' fees), comt costs, 
judgments, penalties~ obligations, suits, disbursements and liabilities of any kind or character 
whatsoever which may at any time be imposed upon, incurred by or asserted against the Trustee 
by reason of or arising out of or caused, directly or indirectly, by any act or omission of the 
Trustee with respect to this Section 208, except for such that would arise out of the gross 
negligence, willful misconduct or bad faith of the Trustee. 

SECTION 209. FORM OF DEBENTURES OF EACH SERIES. 

The Debentures of each series and the respective Trustee's ce1tificate to be endorsed 
thereon shall be substantially in the following forms: 

[THE REMAINDER OF THIS PAGE HAS BEEN LEFT BLANK INTENTIONALLY.] 
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THIS DEBENTURE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED (THE "SECURITIES ACT"), OR 'THE SECURITIES LAWS OF ANY 
STATE OR OTHER JURISDICTION, AND MAY NOT BE OFFERED, SOLD, PLEDGED OR 
OTHERWISE TRANSFERRED EXCEPT (1) PURSUANT TO AN EXEMPTION FROM 
REGISTRATION UNDER THE SECURITIES ACT OR (2) PURSUANT TO AN EFFECTIVE 
REGISTRATION STATEMENT UNDER THE SECURITIES ACT, IN EACH CASE IN 
ACCORDANCE WITH ALL APPLICABLE STATE SECURITIES LAWS AND THE 
SECURITIES LAWS OF OTHER JURISDICTIONS, AND IN THE CASE OF A 
TRANSACTION EXEMPT FROM REGISTRATION, UNLESS THE COMPANY HAS 
RECEIVED AN OPINION OF COUNSEL (WHICH MAY BE IN-HOUSE COUNSEL) 
SATISFACTORY TO IT THAT SUCH TRANSACTION DOES NOT REQUIRE 
REGISTRATION UNDER THE SECURITIES ACT AND SUCH OTHER APPLICABLE 
LAWS. 

No.R-
PPN 26442L B#O 

DUKE ENERGY KENTUCKY, INC. 
4.01% DEBENTURE DUE 2023 

$ ______ _ 
______ ,20_ 

DUKE ENERGY KENTUCKY, INC., a corporation duly organized and existing under 
the laws of the Commonwealth of Kentucky (herein called the "Company", which term includes 
any successor Person under the Indenture hereafter referred to), for value received, hereby 
promises to pay to , or registered assigns, the principal sum of 
____________ Dollars ($ ) on October 15, 2023, and to pay 
interest (a) thereon from October 3, 2018, or from the most recent Interest Payment Date to 
which interest has been paid or duly provided for, semiannually, on April 15 and October 15 in 
each year, commencing April 15, 2019, at the rate of 4.01% per annum, until the principal hereof 
is due and payable, and (b) to the extent permitted by law, (i) on any overdue payment of 
interest, (ii) on any overdue payment of the Redemption Price, and (iii) during the continuance of 
an Event of Default, on any unpaid principal amount and on any overdue payment of any Make­
Whole Amount, at a rate per annum equal to the Default Rate, payable semiannually as aforesaid 
(or, at the option of the registered holder hereof, on demand). The "Default Rate" shall mean a 
rate per annum from time to time equal to the lesser of (x) the maximum rate permitted by 
applicable law, and (y) 6.01 %. 

The amount of interest payable on any Interest Payment Date shall be computed on the 
basis of a 360-day year of twelve 30-day months. The interest so payable, and punctually paid or 
duly provided for, on any h1terest Payment Date will, as provided in the Indenture, be paid to the 
Person in whose name this Security (or one or more Predecessor Securities) is registered at the 
close of business on the Record Date for such interest, which shall be the fifteenth day preceding 
such Interest Payment Date, 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 (or one or more Predecessor Securities) is registered at 
the close of business on a Special Record Date for the payment of such Defaulted Interest to be 
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fixed by the Trustee, notice whereof shall be given to Holders of Securities of this series not less 
than 10 days p1ior 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 on which the Securities 
of this series may be listed, and upon such notice as may be required by such exchange, all as 
more fully provided in the Indenture. 

Subject to certain exceptions provided in the Indenture, payment of the principal of (and 
premium, if any) and interest on this Security will be made at the corporate trust office of the 
Trustee maintained for that purpose in the City of New York, 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. 

Any payment on this Security due on any day which is not a Business Day in the City of 
New York need not be made on such day, but may be made on the next succeeding Business Day 
with the same force and effect as if made on the due date and no interest shall accrue for the 
period from and after such date, unless such payment is a payment at maturity or upon 
redemption, in which case, notwithstanding Section 113 of the Indenture, interest shall accrue 
thereon at the stated rate for such additional days. 

As used herein, "Business Day" means any day other than a Saturday or Sunday or a day 
on which banking institutions in New York, New York are authorized or obligated by law or 
executive order to close. 

Reference is hereby made to the further provisions of this Security set fmih on the 
reverse hereof, which further provisions shall for all purposes have the same effect as if set fmih 
at this place. 

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

In Witness Whereof, the Company has caused this instrument to be duly executed. 

DUKE ENERGY KENTUCKY, INC. 

By: _______________ _ 
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CERTIFICATE OF AUTHENTICATION 

Dated: _____ , 20_ 

This is one of the Securities of the series designated therein referTed to in the within­
mentioned Indenture. 

DEUTSCHE BANK TRUST COMPANY 
AMERICAS, Trustee 

By: Deutsche Bank National Trust Company 

By: _______________ _ 
Authorized Signatory 
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This Security is one of a duly authorized issue of securities of the Company (herein 
called the "Securities"), issued and to be issued in one or more series under an Indenture, dated 
as of December 1, 2004, as supplemented by the Fifth Supplemental Indenture dated as of 
October 1, 2018 (the "Indenture"), between the Company and Deutsche Bank Trust Company 
Americas, as Trustee (herein called the "Trustee", which tenn includes any successor trustee 
under the Indenture), and reference is hereby made to the Indenture for a statement of the 
respective rights, limitations of rights, duties and immunities thereunder of the Company, the 
Trustee and the Holders of the Securities and of the tenns upon which the Securities are, and are 
to be, authenticated and delivered. This Security is one of the series designated on the face 
hereof, which series is issuable without limitation as to the aggregate principal amount thereof. 

Prior to September 15, 2023 (one month prior to the maturity of this Security), the 
Company has the tight to redeem at any time all, or from time to time any patt of, the Securities 
of this series at a Redemption Price equal to ( 1) 100% of the principal amount of the Securities 
of this series to be redeemed, pius (2) the Make-Whole Amount determined for the redemption 
date with respect to such principal amount of the Securities of this series to be redeemed. On or 
after September 15, 2023, the Company has the right to redeem at any time all, or from time to 
time any part of, the Securities of this series at a Redemption Price equal 100% of the principal 
amount of the Securities of this series to be redeemed. 

Any pattial redemption of the Securities of this series shall be for a principal amount of 
not less than 10% of the aggregate amount then outstanding of the Securities of this series to be 
redeemed. In the case of each such pattial redemption of the Securities of this series, the 
principal amount of the Securities of this series to be redeemed shall be allocated among all of 
the Securities of this series at the time outstanding in proportion, as nearly as practicable, to the 
respective unpaid p1incipal amounts thereof not theretofore called for redemption. 

In the event of redemption of this Security in patt 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 cancellation hereof. 

Notice of any redemption by the Company will be mailed at least 30 days but not more 
than 60 days before any Redemption Date to each Holder of Securities to be redeemed. 

Unless the Company defaults in payment of the Redemption Price, on and after any 
Redemption Date, interest will cease to accrue on the Securities or portions thereof called for 
redemption. 

If an Event of Default with respect to 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 and with the effect 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 Company and the rights of the 
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Holders of the Securities of each series to be affected under the Indenture at any time by the 
Company and the Trustee with the consent of the Holders of a majority in principal amount of 
the Securities at the time Outstanding of each series to be affected. The Indenture also contains 
provisions pennitting the Holders of a majority in principal amount of the Securities of each 
se1ies at the time Outstanding, on behalf of the Holders of all Securities of such series, to waive 
compliance by the Company with certain provisions of the Indenture and certain past defaults 
under the Indenture and their consequences. 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 
herefor or in lieu hereof, whether or not notation of such consent or waiver is made upon this 
Security. 

As provided in and subject to the provisions of the Indenture, the Holder of this Security 
shall not have the right to institute any proceeding with respect to the Indenture or for the 
appointment of a receiver or trustee or for any other remedy thereunder, unless such Holder shall 
have previously given the Trustee written notice of a continuing Event of Default with respect to 
the Securities of this series, the Holders of not less than 35% in principal amount of the 
Securities of this series at the time Outstanding shall have made written request to the Tmstee to 
institute proceedings in respect of such Event of Default as Tmstee and offered the Trustee 
indemnity reasonably satisfactory to the Trustee, and the Trustee shall not have received from 
the Holders of a majority in principal amount of Securities of this series at the time Outstanding 
a direction inconsistent with such request, and shall have failed to institute any such proceeding, 
for 60 clays after receipt of such notice, request and offer of indemnity. The foregoing shall not 
apply to any suit instituted by the Holder of this Security for the enforcement of any payment of 
principal hereof or any premium or interest hereon on or after the respective clue dates expressed 
herein. 

No reference herein to the Indenture and no provision of this Security or of the Indenture 
shall alter or impair the obligation of the Company, which is absolute and unconditional, to pay 
the principal of (and premium, if any) 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 
regish·ation of transfer at the office or agency of the Company in any place where the principal of 
(and premium, if any) and interest on this Security are payable, duly endorsed by, or 
accompanied by a written instmment of transfer in fonn satisfactory to the Company and the 
Security Registrar duly executed by, the Holder hereof or his attomey duly authorized in writing, 
and thereupon one or more new Securities of this series and of like tenor, of authorized 
denominations and for the same aggregate principal amount, will be issued to the designated 
transferee or transferees, 

The Securities of this series are issuable only in registered fom1 without coupons in 
denominations of at least $100,000, except as may be necessary to enable the registration of 
transfei" by a Holder of its entire holding of the Securities. As provided in the Indenture and 
subject to certain limitations therein set forth, Securities of this series are exchangeable for a like 
aggregate principal amount of Securities of this series and of like tenor of a different authorized 
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denomination, as requested by the Holder surrendering the same. No service charge shall be 
made for any such registration of transfer or exchange, but the Company may require payment of 
a sum sufficient to cover any tax or other governmental charge payable in connection therewith. 

Prior to due presentment of this Security for registration of transfer, the Company, the 
Trustee and any agent of the Company 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 Company, the Trustee nor any such agent shall be affected by notice to 
the contrary. 

All terms used in this Security that are defined in the Indenture shall have the meanings 
assigned to them in the Indenture, 
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THIS DEBENTURE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED (THE "SECURITIES ACT"), OR THE SECURITIES LAWS OF ANY 
STATE OR OTHER JURISDICTION, AND MAY NOT BE OFFERED SOLD, PLEDGED OR 
OTHERWISE TRANSFERRED EXCEPT (1) PURSUANT TO AN EXEMPTION FROM 
REGISTRATION UNDER THE SECURITIES ACT OR (2) PURSUANT TO AN EFFECTIVE 
REGISTRATION STATEMENT UNDER THE SECURITIES ACT, IN EACH CASE IN 
ACCORDANCE WITH ALL APPLICABLE STATE SECURITIES LAWS AND THE 
SECURITIES LAWS OF OTHER JURISDICTIONS, AND IN THE CASE OF A 
TRANSACTION EXEMPT FROM REGISTRATION, UNLESS THE COMPANY HAS 
RECEIVED AN OPINION OF COUNSEL (WHICH MAY BE IN-HOUSE COUNSEL) 
SATISFACTORY TO IT THAT SUCH TRANSACTION DOES NOT REQUIRE 
REGISTRATION UNDER THE SECURITIES ACT AND SUCH OTHER APPLICABLE 
LAWS. 

No. R-
PPN 26442L C*3 

DUKE ENERGY KENTUCKY, INC. 
4.18% DEBENTURE DUE 2028 

$ ______ _ 
______ ,20_ 

DUKE ENERGY KENTUCKY, INC., a corporation duly organized and existing under 
the laws of the Cmm11onwealth of Kentucky (herein called the "Company", which term includes 
any successor Person under the Indenture hereafter referred to), for value received, hereby 
promises to pay to , or registered assigns, the principal sum of 
____________ Dollars ($ on October 15, 2028, and to pay 
interest thereon from October 3, 2018, or from the most recent Interest Payment Date to which 
interest has been paid or duly provided for, semiannually, on April 15 and October 15 in each 
year, commencing April 15,2019, at the rate of4.18% per annum, until the principal hereof is 
due and payable, and (b) to the extent pennitted by law, (i) on any overdue payment of interest, 
(ii) on any overdue payment of the Redemption Price, and (iii) during the continuance of an 
Event of Default, on any unpaid principal amount and on any overdue payment of any Make­
Whole Amount, at a rate per annum equal to the Default Rate, payable semiannually as aforesaid 
(or, at the option of the registered holder hereof, on demand). The "Default Rate" shall mean a 
rate per annum from time to time equal to the lesser of (x) the maximum rate permitted by 
applicable law, and (y) 6.18%. 

The amount of interest payable on any Interest Payment Date shall be computed on the 
basis of a 360-day year of twelve 30-day months. The interest so payable, and punctually paid or 
duly provided for, on any Interest Payment Date will, as provided in the Indenture, be paid to the 
Person in whose name this Security (or one or more Predecessor Securities) is registered at the 
close of business on the Record Date for such interest, which shall be the fifteenth day preceding 
such Interest Payment Date. 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 (or one or more Predecessor Securities) is registered at 
the close of business on a Special Record Date for the payment of such Defaulted Interest to be 
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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 on which the Securities 
of this series may be listed, and upon such notice as may be required by such exchange, all as 
more fully provided in the Indenture. 

Subject to certain exceptions provided in the Indenture, payment of the principal of (and 
premium, if any) and interest on this Security will be made at the corporate trust office of the 
Trustee maintained for that purpose in the City of New York, in such coin or currency of the 
United States of Ametica as at the time of payment is legal tender for payment of public and 
private debts. 

Any payment on this Security due on any day which is not a Business Day in the City of 
New York need not be made on such day, but may be made on the next succeeding Business Day 
with the same force and effect as if made on the due date and no interest shall accrue for the 
period from and after such date, unless such payment is a payment at maturity or upon 
redemption, in which case, notwithstanding Section 113 of the Indenture, interest shall accrue 
thereon at the stated rate for such additional days. 

As used herein, "Business Day" means any day other than a Saturday or Sunday or a day 
on which banking institutions in New York, New York are authorized or obligated by law or 
executive order to close. 

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 refened 
to on the reverse hereof by manual signature, this Security shall not be entitled to any benefit 
under the Indenture or be valid or obligatory for any purpose. 

In Witness Whereof, the Company has caused this instrument to be duly executed. 

DUKE ENERGY KENTUCKY, INC. 

By: _______________ _ 
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CERTIFICATE OF AUTHENTICATION 

Dated: _____ , 20_ 

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

DEUTSCHE BANK TRUST COMPANY 
AMERICAS, Trustee 

By: Deutsche Bank National Trust Company 

By: ________________ __ 
Authorized Signatory 
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This Security is one of a duly authorized issue of securities of the Company (herein 
called the "Securities"), issued and to be issued in one or more series under an Indenture, dated 
as of December 1, 2004, as supplemented by the Fifth Supplemental Indenture dated as of 
October 1, 2018 (the "Indenture"), between the Company and Deutsche Bank Trust Company 
Americas, as Tmstee (herein called the "Trustee", which term includes any successor trustee 
under the Indenture), and reference is hereby made to the Indenture for a statement of the 
respective rights, limitations of rights, duties and immunities thereunder of the Company, the 
Tmstee and the Holders of the Securities and of the tenns upon which the Securities are, and are 
to be, authenticated and delivered. This Security is one of the series designated on the face 
hereof, which series is issuable without limitation as to the aggregate principal amount thereof. 

Prior to July 15, 2028 (three months prior to the maturity of this Security), the Compmiy 
has the right to redeem at any time all, or from time to time any part of, the Securities of this 
series at a Redemption Price equal to ( 1) 100% of the principal amount of the Securities of this 
series to be redeemed, plus (2) the Make-Whole Amount detem1ined for the redemption date 
with respect to such principal amount of the Securities of this series to be redeemed. On or after 
July 15, 2028, the Company has the right to redeem at any time all, or from time to time any part 
of, the Securities of this series at a Redemption Price equal 100% of the principal amount of the 
Securities of this series to be redeemed. 

Any partial redemption of the Securities of this series shall be for a principal amount of 
not less than 10% of the aggregate amount then outstanding of the Securities of this series to be 
redeemed. In the case of each such pmtial redemption of the Securities of this series, the 
principal amount of the Securities of this series to be redeemed shall be allocated among all of 
the Securities of this series at the time outstanding in proportion, as nearly as practicable, to the 
respective unpaid principal amounts thereof not theretofore called for redemption. 

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 cancellation hereof. 

Notice of any redemption by the Company will be mailed at least 30 days but not more 
than 60 days before any Redemption Date to each Holder of Securities to be redeemed. 

Unless the Company defaults in payment of the Redemption Price, on and after any 
Redemption Date, interest will cease to accrue on the Securities or portions thereof called for 
redemption. 

If an Event of Default with respect to 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 and with the effect 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 Company and the rights of the 
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Holders of the Securities of each series to be affected under the Indenture at any time by the 
Company and the Trustee with the consent of the Holders of a majority in principal amount of 
the Securities at the time Outstanding of each series to be affected. The Indenture also contains 
provisions permitting the Holders of 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 Company with certain provisions of the Indenture and certain past defaults 
under the Indenture and their consequences. 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 
herefor or in lieu hereof, whether or not notation of such consent or waiver is made upon this 
Security. 

As provided in and subject to the provisions of the Indenture, the Holder of this Security 
shall not have the right to institute any proceeding with respect to the Indenture or for the 
appointment of a receiver or tJ.ustee or for any other remedy thereunder, unless such Holder shall 
have previously given the Trustee written notice of a continuing Event of Default with respect to 
the Securities of this series, the Holders of not less than 35% in principal amount of the 
Securities of this series at the time Outstanding shall have made written request to the Trustee to 
institute proceedings in respect of such Event of Default as Trustee and offered the Trustee 
indemnity reasonably satisfactory to the Trustee, and the Trustee shall not have received from 
the Holders of a majority in principal amount of Securities of this series at the time Outstanding 
a direction inconsistent with such request, and shall have failed to institute any such proceeding, 
for 60 clays after receipt of such notice, request and offer of indemnity. The foregoing shall not 
apply to any suit instituted by the Holder of this Security for the enforcement of any payment of 
principal hereof or any premium or interest hereon on or after the respective due dates expressed 
herein. 

No reference herein to the Indenture and no provision of this Security or of the Indenture 
shall alter or impair the obligation of the Company, which is absolute and unconditional, to pay 
the principal of (and premium, if any) 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 ce11ain limitations therein set fmth, 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 Company in any place where the principal of 
(and premium, if any) and interest on this Security are payable, duly endorsed by, or 
accompanied by a written instrument of n·ansfer in fonn satisfactory to the Company and the 
Security Registrar duly executed by, the Holder hereof or his attomey duly authorized in writing, 
and thereupon one or more new Securities of this series and of like tenor, of authorized 
denominations and for the same aggregate principal amount, will be issued to the designated 
transferee or n·ansferees. 

The Securities of this series are issuable only in registered fmm without coupons in 
denominations of at least $100,000, except as may be necessary to enable the registration of 
transfer by a Holder of its entire holding of the Securities. As provided in the Indenture and 
subject to certain limitations therein set forth, Securities of this series are exchangeable for a like 
aggregate principal amount of Securities of this series and of like tenor of a different authorized 
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denomination, as requested by the Holder surrendering the same. No service charge shall be 
made for any such registration of transfer or exchange, but the Company may require payment of 
a sum sufficient to cover any tax or other govemmental charge payable in connection therewith. 

Prior to due presentment of this Security for registration of transfer, the Company, the 
Trustee and any agent of the Company 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 Company, the Trustee nor any such agent shall be affected by notice to 
the contrary. 

All tetms used in this Security that are defined in the Indenture shall have the meanings 
assigned to them in the Indenture. 
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THIS DEBENTURE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED (THE "SECURITIES ACT"), OR THE SECURITIES LAWS OF ANY 
STATE OR OTHER JURISDICTION, AND MAY NOT BE OFFERED SOLD, PLEDGED OR 
OTHERWISE TRANSFERRED EXCEPT (1) PURSUANT TO AN EXEMPTION FROM 
REGISTRATION UNDER THE SECURITIES ACT OR (2) PURSUANT TO AN EFFECTIVE 
REGISTRATION STATEMENT UNDER THE SECURITIES ACT, IN EACH CASE IN 
ACCORDANCE WITH ALL APPLICABLE STATE SECURITIES LAWS AND THE 
SECURITIES LAWS OF OTHER JURISDICTIONS, AND IN THE CASE OF A 
TRANSACTION EXEMPT FROM REGISTRATION, UNLESS THE COMPANY HAS 
RECEIVED AN OPINION OF COUNSEL (WHICH MAY BE IN-HOUSE COUNSEL) 
SATISFACTORY TO IT THAT SUCH TRANSACTION DOES NOT REQUIRE 
REGISTRATION UNDER THE SECURITIES ACT AND SUCH OTHER APPLICABLE 
LAWS. 

No. R-
PPN 26442L C@ 1 

DUKE ENERGY KENTUCKY, INC. 
4.62% DEBENTURE DUE 2048 

$ ______ _ 
______ ,20_ 

DUKE ENERGY KENTUCKY, INC., a corporation duly organized and existing under 
the laws of the Commonwealth of Kentucky (herein called the "Company", which term includes 
any successor Person under the Indenture hereafter referred to), for value received, hereby 
promises to pay to , or registered assigns, the principal sum of 
____________ Dollars($ on December 15, 2048, and to pay 
interest thereon from December 12, 2018, or from the most recent Interest Payment Date to 
which interest has been paid or duly provided for, semiannually, on June 15 and December 15 in 
each year, commencing June 15, 2019, at the rate of 4.62% per annum, until the principal hereof 
is due and payable, and (b) to the extent permitted by law, (i) on any overdue payment of 
interest, (ii) on any overdue payment of the Redemption Price, and (iii) during the continuance of 
an Event of Default, on any unpaid principal amount and on any overdue payment of any Make­
Whole Amount, at a rate per annum equal to the Default Rate, payable semiannually as aforesaid 
(or, at the option of the registered holder hereof, on demand). The "Default Rate" shall mean a 
rate per annum from time to time equal to the lesser of (x) the maximum rate permitted by 
applicable law, and (y) 6.62%. 

The amount of interest payable on any Interest Payment Date shall be computed on the 
basis of a 360-day year of twelve 30-day months. The interest so payable, and punctually paid or 
duly provided for, on any Interest Payment Date will, as provided in the Indenture, be paid to the 
Person in whose name this Security (or one or more Predecessor Securities) is registered at the 
close of business on the Record Date for such interest, which shall be the fifteenth day preceding 
such Interest Payment Date. 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 (or one or more Predecessor Securities) is registered at 
the close of business on a Special Record Date for the paymeilt of such Defaulted Interest to be 
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fixed by the Trustee, notice whereof shall be given to Holders of Securities of this series not less 
than 10 days p1ior to such Special Record Date, or be paid at any time in any other lawful 
marmer not inconsistent with the requirements of any securities exchange on which the Securities 
of this series may be listed, and upon such notice as may be required by such exchange, all as 
more fully provided in the Indenture. 

Subject to certain exceptions provided in the Indenture, payment of the principal of (and 
premium, if any) and interest on this Security will be made at the corporate tiust office of the 
Trustee maintained for that purpose in the City of New York, 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. 

Any payment on this Security due on any day which is not a Business Day in the City of 
New York need not be made on such day, but may be made on the next succeeding Business Day 
with the same force and effect as if made on the due elate and no interest shall accrue for the 
period from and after such date, unless such payment is a payment at maturity or upon 
redemption, in which case, notwithstanding Section 113 of the Indenture, interest shall accrue 
thereon at the stated rate for such additional days. 

As used herein, "Business Day" means any day other than a Saturday or Sunday or a day 
on which banking institutions in New York, New York are authorized or obligated by law or 
executive order to close. 

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 referred 
to on the reverse hereof by manual signature, this Security shall not be entitled to any benefit 
under the Indenture or be valid or obligatory for any purpose. 

In Witness Whereof, the Company has caused this instrument to be duly executed. 

DUKE ENERGY KENTUCKY, INC. 

By: _______________ _ 
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CERTIFICATE OF AUTHENTICATION 

Dated: _____ , 20_ 

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

DEUTSCHE BANK TRUST COMPANY 
AMERICAS, Trustee 

By: Deutsche Bank National Trust Company 

By: _______________ _ 
Authorized Signatory 
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This Secmity is one of a duly authorized issue of securities of the Company (herein 
called the "Securities"), issued and to be issued in one or more seties under an Indenture, dated 
as of December 1, 2004, as supplemented by the Fifth Supplemental Indenture dated as of 
October 1, 2018 (the "Indenture"), between the Company and Deutsche Bank Trust Company 
Americas, as Trustee (herein called the "Trustee", which tetm includes any successor trustee 
under the Indenture), and reference is hereby made to the Indenture for a statement of the 
respective rights, limitations of rights, duties and immunities thereunder of the Company, the 
Trustee and the Holders of the Securities and of the terms upon which the Securities are, and are 
to be, authenticated and delivered. This Security is one of the series designated on the face 
hereof, which series is issuable without limitation as to the aggregate principal amount thereof. 

Prior to June 15, 2048 (six months prior to the maturity of this Security), the Company 
has the right to redeem at any time all, or from time to time any part of, the Securities of this 
series at a Redemption Price equal to (1) 100% of the principal amount of the Securities of this 
series to be redeemed, plus (2) the Make-Whole Amount detetminecl for the redemption date 
with respect to such principal amount of the Securities of this series to be redeemed. On or after 
June 15, 2048, the Company has the right to redeem at any time all, or from time to time any pmt 
of, the Securities of this series at a Redemption Price equal 100% of the principal amount of the 
Securities of this series to be redeemed. 

Any pmtial redemption of the Securities of this series shall be for a principal amount of 
not less than 10% of the aggregate amount then outstanding of the Securities of this series to be 
redeemed. In the case of each such partial redemption of the Securities of this series, the 
principal amount of the Securities of this series to be redeemed shall be allocated among all of 
the Securities of this series at the time outstanding in proportion, as nearly as practicable, to the 
respective unpaid principal amounts thereof not theretofore called for redemption. 

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

Notice of any redemption by the Company will be mailed at least 30 days but not more 
than 60 clays before any Redemption Date to each Holder of Securities to be redeemed. 

Unless the Company defaults in payment of the Redemption Price, on and after any 
Redemption Date, interest will cease to accrue on the Securities or portions thereof called for 
redemption. 

If an Event of Default with respect to Securities of this series shall occur and be 
continuing, the principal of the Securities of this se1ies may be declared clue and payable in the 
manner and with the effect 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 Company and the rights of the 
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Holders of the Securities of each series to be affected under the Indenture at any time by the 
Company and the Tmstee with the consent of the Holders of a majmity in principal amount of 
the Securities at the time Outstanding of each series to be affected. The Indenture also contains 
provisions permitting the Holders of 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 Company with ce1iain provisions of the Indenture and certain past defaults 
under the Indenture and their consequences. 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 
herefor or in lieu hereof, whether or not notation of such consent or waiver is made upon this 
Security. 

As provided in and subject to the provisions of the Indenture, the Holder of this Security 
shall not have the right to institute any proceeding with respect to the Indenture or for the 
appointment of a receiver or trustee or for any other remedy thereunder, unless such Holder shall 
have previously given the Trustee written notice of a continuing Event of Default with respect to 
the Securities of this series, the Holders of not less than 35% in principal amount of the 
Securities of this series at the time Outstanding shall have made written request to the Tmstee to 
institute proceedings in respect of such Event of Default as Trustee and offered the Trustee 
indemnity reasonably satisfactory to the Trustee, and the Tmstee shall not have received from 
the Holders of a majority in principal amount of Securities of this series at the time Outstanding 
a direction inconsistent with such request, and shall have failed to institute any such proceeding, 
for 60 days after receipt of such notice, request and offer of indemnity. The foregoing shall not 
apply to any suit instituted by the Holder of this Security for the enforcement of any payment of 
p1incipal hereof or any premium or interest hereon on or after the respective clue elates expressed 
herein. 

No reference herein to the Indenture and no provision of this Security or of the Indenture 
shall alter or impair the obligation of the Company, which is absolute and unconditional, to pay 
the principal of (and premium, if any) 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 cetiain limitations therein set fotih, 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 Company in any place where the principal of 
(and premium, if any) and interest on this Security are payable, duly endorsed by, or 
accompanied by a written instrument of transfer in fonn satisfactory to the Company and the 
Security Registrar duly executed by, the Holder hereof or his attorney duly authorized in writing, 
and thereupon one or more new Securities of this series and of like tenor, of authorized 
denominations and for the same aggregate principal amount, will be issued to the designated 
transferee or transferees. 

The Securities of this series are issuable only in registered form without coupons in 
denominations of at least $100,000, except as may be necessary to enable the registration of 
transfer by a Holder of its entire holding of the Securities. As provided in the Indenture and 
subject to ce1tain limitations therein set forth, Securities of this series are exchangeable for a like 
aggregate principal amount of Securities of this series and of like tenor of a different authorized 
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denomination, as requested by the Holder surrendering the same. No service charge shall be 
made for any such registration of transfer or exchange, but the Company may require payment of 
a sum sufficient to cover any tax or other governmental charge payable in connection therewith. 

Prior to due presentment of this Security for registration of transfer, the Company, the 
Trustee and any agent of the Company 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 Company, the Trustee nor any such agent shall be affected by notice to 
the contrary. 

All terms used in this Security that are defined in the Indenture shall have the meanings 
assigned to them in the Indenture. 
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An initial issue of the Debentures in the aggregate principal amount of $25,000,000 for 
the 2023 Debentures, $40,000,000 for the 2028 Debentures and $35,000,000 for the 2048 
Debentures may, upon execution of this Fifth Supplemental Indenture, or from time to time 
hereafter, be executed by the Company and delivered to the Trustee for authentication, and the 
Trustee shall thereupon authenticate and deliver said Debentures upon receipt of a Company 
Order, an Officers' Certificate and an Opinion of Counsel. 

ARTICLE FOUR. 

PAYING AGENT AND SECURITY REGISTRAR 

Deutsche Bank Trust Company Americas will be the Paying Agent and Security 
Registrar for the Debentures. 

ARTICLE FIVE. 

DEFAULTS AND REMEDIES 

SECTION 501. ADDITIONAL EVENTS OF DEFAULT. 

In addition to those Events of Default set forth in Section 501 of the Indenture, the 
following events shall also be Events of Default with respect to the Debentures: 

(a) the Company defaults in the performance of or compliance with any term 
contained in Sections 60l(a)(iv), 608, 609 or 610 hereof; or 

(b) (i) any representation or warranty made in wntmg by or on behalf of the 
Company or by any officer of the Company in the Purchase Agreement or any writing fumished 
in connection with the transactions contemplated thereby proves to have been false or incorrect 
in any material respect on the date as of which made, or (ii) so long as the obligation or condition 
giving rise to the requirement for a Subsidiary Guaranty under Section 607 hereof remains in 
effect, any representation or warranty made in writing by or on behalf of any Subsidiary 
Guarantor or by any officer of such Subsidiary Guarantor in any Subsidiary Guaranty or any 
writing furnished in connection with such Subsidiary Guaranty proves to have been false or 
incorrect in any material respect on the date as of which made; or 

(c) (i) the Company or any Significant Subsidiary is in default (as principal or as 
guarantor or other surety) in the payment of any principal of or premium or make whole amount 
or interest on any Indebtedness that is outstanding in an aggregate principal amount of at least 
$50,000,000 beyond any period of grace provided with respect thereto, or (ii) the Company or 
any Significant Subsidiary is in default in the performance of or compliance with any term of any 
evidence of any Indebtedness in an aggregate outstanding principal amount of at least 
$50,000,000 or of any mmigage, indenture or other agreement relating thereto or any other 
condition exists, and as a consequence of such default or condition such Indebtedness has 
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become, or has been declared, due and payable before its stated maturity or before its regularly 
scheduled dates of payment; or 

(d) one or more final judgments or orders for the payment of money aggregating in 
excess of $50,000,000, including, without limitation, any such final order enforcing a binding 
arbitration decision, are rendered against one or more of the Company and its Subsidiaries, (i) 
which judgments are not, within 60 days after entry thereof, bonded, vacated, satisfied, 
discharged or stayed pending appeal, or (ii) which judgments are not discharged within 60 days 
after the expiration of such stay; provided, however, that in the case of any liability or obligation 
arising from the proceedings described in Note 2 of the Company's financial statements for the 
year ended December 31, 2017, under the heading "MVP ," such judgments or orders shall not 
result in an Event of Default under this subsection so long as payment obligations in excess of 
$50,000,000 in a given year arising from such proceedings are bonded, vacated, satisfied, 
discharged or stayed pending appeal or similar proceedings within 60 days of the date upon 
which such payments are due; or 

(e) if (i) any Plan shall fail to satisfy the minimum funding standards of ERISA or the 
Code for any plan year or part thereof or a waiver of such standards or extension of any 
amortization period is sought or granted under section 412 of the Code, (ii) a notice of intent to 
terminate any Plan shall have been or is reasonably expected to be filed with the PBGC or the 
PBGC shall have instituted proceedings under ERISA section 4042 to tenninate or appoint a 
tmstee to administer any Plan or the PBGC shall have notified the Company or any ERISA 
Affiliate that a Plan may become a subject of any such proceedings, (iii) the aggregate "amount 
of unfunded benefit liabilities" (within the meaning of section 400 1( a)( 18) of ERISA) under all 
Plans, determined in accordance with Title IV of ERISA, shall exceed an amount that could 
reasonably be expected to have a Material Adverse Effect, (iv) the Company or any ERISA 
Affiliate shall have incurred or is reasonably expected to incur any liability pursuant to Title I or 
IV of ERISA or the penalty or excise tax provisions of the Code relating to employee benefit 
plans, (v) the Company or any ERISA Affiliate withdraws from any Multiemployer Plan, or (vi) 
the Company or any Subsidiaty establishes or amends any employee welfare benefit plan that 
provides post-employment welfare benefits in a manner that would increase the liability of the 
Company or any Subsidiary thereunder; and any such event or events described in clauses (i) 
through (vi) above, either individually or together with any other such event or events, would 
reasonably be expected to have a Material Adverse Effect. As used in this Section 50l(e), the 
terms "employee benefit plan" and "employee welfare benefit plan" shall have the respective 
meanings assigned to such terms in section 3 of ERISA; or 

(f) So long as the obligation or condition giving rise to the requirement for a 
Subsidiary guaranty under Section 607 hereof remains in effect, (i) any Subsidiary Guaranty 
shall cease to be in full force and effect, (ii) any Subsidiary Guarantor or any Person acting on 
behalf of any Subsidiary Guarantor shall contest in any manner the validity, binding nature or 
enforceability of any Subsidiary Guaranty, or (iii) the obligations of any Subsidiary Guarantor 
under any Subsidiary Guaranty are not or cease to be legal, valid, binding and enforceable in 
accordance with the terms of such Subsidiaty Guaranty. 
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Upon any Debentures becoming due and payable as a result of Section 502 of the 
Indenture, whether automatically or by declaration, such Debentures will forthwith mature and 
the entire unpaid principal amount of such Debentures, plus (x) a11 accrued and unpaid interest 
thereon and (y) the Make-Whole Ainount, dete1mined pursuant to Section 208( c) hereof, in 
respect of such principal amount (to the full extent permitted by applicable law), shall all be 
immediately due and payable, in each and eve1y case without presentment, demand, protest or 
further notice, all of which are hereby waived. The Company acknowledges that each Holder of 
a Debenture has the right to maintain its investment in the Debentures free from repayment by 
the Company (except as herein specifically provided for) and that the provision for payinent of a 
Make-Whole Amount by the Company in the event that the Debentures are redeemed or are 
accelerated as a result of an Event of Default, is intended tci provide compensation for the 
deprivation of such right under such circumstances. 

ARTICLE SIX. 

COVENANTS 

In addition to the covenants set fmth in Article Ten of the Indenture, the Company 
covenants that so long as any of the Debentures are outstanding: 

SECTION 601. INFORMATION ABOUT THE COMPANY. 

(a) Financial and Business Information. The Company shall deliver to the Trustee 
and to each Purchasers and each Holder of a Debenture that is an Institutional Investor: 

(i) Quarterly Statements. Within 60 days after the end of each quarterly 
fiscal period in each fiscal year of the Company (other than the last quarterly fiscal period 
of each such fiscal year), copies of: 

(A) a consolidated balance sheet of the Company and its Subsidiaries 
as at the end of such quarter; and 

(B) consolidated statements of income, changes in shareholders' equity 
and cash flows of the Company and its Subsidiaries, for such quarter and (in the 
case ofthe second and third quarters) for the portion of the fiscal year ending with 
such quarter; 

which set forth in each case, in comparative fonn, the figures for the corresponding 
periods in the previous fiscal year, all in reasonable detail, prepared in accordance with 
GAAP applicable to qumterly financial statements generally, and certified by a Senior 
Financial Officer as fairly presenting, in all material respects, the financial position of the 
companies being repmted on and their results of operations and cash flows, subject to 
changes resulting from year-end adjustments; 
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(ii) Annuol Stotements. Within 120 days after the end of each fiscal year of 
the Company, copies of: 

(A) a consolidated balance sheet of the Company and its Subsidiaries 
as at the end of such year, and 

(B) consolidated statements of income, changes in shareholders' equity 
and cash flows of the Company and its Subsidiaries for such year, 

which set forth in each case, in comparative form, the figures for the previous fiscal year, 
all in reasonable detail, prepared in accordance with GAAP, and accompanied by an 
opinion thereon (without a "going concern" or similar qualification or exception and 
without any qualification or exception as to the scope of the audit on which such opinion 
is based) of independent public accountants of recognized national standing, which 
opinion shall state that such financial statements present fairly, in all material respects, 
the financial position of the companies being reported upon and their results of operations 
and cash flows and have been prepared in confonnity with GAAP, and that the 
examination of such accountants in connection with such financial statements has been 
made in accordance with generally accepted auditing standards, and that such audit 
provides a reasonable basis for such opinion in the circumstances; 

(iii) SEC and Other Reports. Promptly upon their becoming available, copies 
of (A) each financial statement, report, notice or proxy statement sent by the Company or 
any Subsidiary to its principal lending banks as a whole (excluding information sent to 
such banks in the ordinary course of administration of a bank facility, such as information 
relating to pricing and borrowing availability) or to its public Securities holders 
generally, and (B) each regular or periodic report, each registration statement that shall 
have become effective (without exhibits except as expressly requested by such Purchaser 
or Holder), and each final prospectus and all amendments thereto filed by the Company 
or any Subsidiary with the SEC; 

(iv) Notice of Default or Event of Default. Promptly, and in any event within 
five days after a Responsible Officer becoming aware of the existence of any Default or 
Event of Default, a written notice specifying the nature and period of existence thereof 
and what action the Company is taking or proposes to take with respect thereto; 

(v) ERISA Matters. Promptly, and in any event within five days after a 
Responsible Officer becoming aware of any of the following, a written notice setting 
forth the nature thereof and the action, if any, that the Company or an ERISA Affiliate 
proposes to take with respect thereto: 

(A) with respect to any Plan, any repmiable event, as defined in section 
4043( c) of ERISA and the regulations thereunder, for which notice thereof has not 
been waived pursuant to such regulations as in effect on the date hereof; or 

(B) the taking by the PBGC of steps to institute, or the threatening by 
the PBGC of the institution of, proceedings under section 4042 of ERISA for the 
termination of, or the appointment of a tmstee to administer, any Plan, or the 
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receipt by the Company or any ERISA Affiliate of a notice from a Multiemployer 
Plan that such action has been taken by the PBGC with respect to such 
Multiemployer Plan; or 

(C) any event, transaction or condition that could result in the 
incunence of any liability by the Company or any ERISA Affiliate pursuant to 
Title I or IV of ERISA or the penalty or excise tax provisions of the Code relating 
to employee benefit plans, or in the imposition of any lien on any of the rights, 
properties or assets of the Company or any ERISA Affiliate pursuant to Title I or 
IV of ERISA or such penalty or excise tax provisions, if such liability or lien, 
taken together with any other such liabilities or liens then existing, would 
reasonably be expected to have a Material Adverse Effect; and 

(vi) Requested !J~formation. With reasonable promptness, such other data and 
information relating to the business, operations, affairs, financial condition, assets or 
properties of the Company or any of its Subsidiaries or relating to the ability of the 
Company to perform its obligations hereunder and under the Debentures as from time to 
time may be reasonably requested by any such Purchaser or Holder of a Debenture. 

(b) Officer's Certificate. Each set of financial statements delivered to a Purchaser or 
a Holder of a Debenture pursuant to Sections 60l(a) or (b) hereof shall be accompanied by a 
cettificate of a Senior Financial Officer certifying that such Senior Financial Officer has 
reviewed the relevant terms hereof and has made, or caused to be made, under his or her 
supervision, a review of the transactions and conditions of the Company and its Subsidiaries 
from the beginning of the quatterly or annual period covered by the statements then being 
furnished to the date of the certificate and that such review shall not have disclosed the existence 
during such period of any condition or event that constitutes a Default or an Event of Default or, 
if any such condition or event existed or exists, specifying the nature and period of existence 
thereof and what action the Company shall have taken or proposes to take with respect thereto. 

(c) Electronic Delivery. Financial statements, opinions of independent cetiified 
public accountants, other infmmation and Officer's Certificates that are required to be delivered 
by the Company pursuant to clauses (i), (ii) or (iii) of Section 60l(a) hereof and Section 601(b) 
hereof shall be deemed to have been del-ivered if the Company satisfies any of the following 
requirements with respect thereto: 

(i) such financial statements satisfying the requirements of clauses (i) or (ii) 
of Section 60l(a) hereof and related Officer's Certificate satisfying the requirements of 
Section 60l(b) hereof are delivered to each Purchaser and each Holder of a Debenture by 
e-mail; 

(ii) such financial statements satisfying the requirements of clauses (i) or (ii) 
of Section 60l(a) hereof and related Officer's Certificate satisfying the requirements of 
Section 601 (b) hereof are timely posted by or on behalf of the Company on Intra Links or 
on any other similar website to which each Purchaser and each Holder of Debentures has 
free access; or 
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(iii) the Company shall have filed any of the items referred to in clause (iii) of 
Section 601(a) hereof with the SEC on EDGAR and shall have made such items available 
on its home page on the internet or on IntraLinks or on any other similar website to which 
each Purchaser and Holder of Debentures has free access; 

provided, however, that in the case of delivery under clauses (ii) or (iii) of this Section 601(c), 
the Company shall have given each Purchaser and each Holder of a Debenture written notice, 
which may be by e-mail, of such posting or filing in connection with each delivery. 

SECTION 602. VISITATION. 

The Company shall permit the representatives of each Purchaser and each Holder of a 
Debenh1re that is an Institutional h1Vestor: 

(a) No Default. If no Default or Event of Default then exists, at the expense of such 
Holder and upon reasonable prior notice to the Company, to visit the principal executive office 
of the Company, to discuss the affairs, finances and accounts of the Company and its 
Subsidiaries with the Company's officers, and (with the consent of the Company, which consent 
will not be unreasonably withheld) to visit the other offices and properties of the Company and 
each Subsidiary, all at such reasonable times as may be reasonably requested in writing; 
provided that each Purchaser and each Holder shall be limited to one visit during any twelve­
month period; and 

(b) Default. If a Default or an Event of Default then exists, at the expense of the 
Company to visit and inspect any of the offices or properties of the Company or any Subsidiary, 
to examine all their respective books of account, records, rep01ts and other papers, to make 
copies and extracts therefrom, and to discuss their respective affairs, finances and accounts with 
their respective officers and independent public accountants (and by this provision the Company 
authorizes said accountants to discuss the affairs, finances and accounts of the Company and its 
Subsidiaries), all at such times and as often as may be requested. 

SECTION 603. COMPLIANCE WITH LAWS. 

Without limiting Section 609 hereof, the Company will, and will cause each of its 
Subsidiaries to, comply with all laws, ordinances or govemmental rules or regulations to which 
each of them is subject, including, without limitation, ERISA, Environmental Laws, the USA 
PATRIOT Act and the other laws and regulations relating to U.S. Economic Sanctions, and will 
obtain and maintain in effect all licenses, certificates, pennits, franchises and other govemmental 
authorizations necessary to the ownership of their respective properties or to the conduct of their 
respective businesses, except, in each case, where (i) non-compliance with such laws, ordinances 
or governmental mles or regulations or failures to obtain or maintain in effect such licenses, 
certificates, permits, franchises and other governmental authorizations would not reasonably be 
expected to have a Material Adverse Effect, or (ii) the necessity of compliance with such laws, 
ordinances or governmental rules or regulations are being contested in good faith by approp1iate 
proceedings. 

- 39-



SECTION 604. INSURANCE. 

Duke Energy Kentucky 
EXHIBIT H 

Page 43 of 52 

The Company will, and will cause each of its Subsidiaries to, maintain, with financially 
sound and reputable insurers, insurance with respect to their respective properties and businesses 
against such casualties and contingencies, of such types, on such tem1s and in such amounts 
(including deductibles, co-insurance and self-insurance, if adequate reserves are maintained with 
respect thereto) as is customary in the case of entities of established reputations engaged in the 
same or a similar business and similarly situated. Upon request, the Company will provide 
written evidence of its or its Subsidiaries' insurance to the Trustee. 

SECTION 605. CORPORATE EXISTENCE, ETC. 

Subject to Article Eight of the Indenture, the Company will at all times preserve and keep 
in full force and effect, and will cause each of its Subsidiaries (unless merged into the Company 
or a Wholly-Owned Subsidiary) to preserve and keep in full force and effect, their respective 
legal existence and their respective rights and franchises unless, in the good faith judgment of the 
Company, the termination of or failure to preserve and keep in full force and effect such legal 
existence, right or franchise would not, individually or in the aggregate, have a Material Adverse 
Effect. 

SECTION 606. BOOKS AND RECORDS. 

The Company will, and will cause each of its Subsidiaries to, maintain proper books of 
record and account in conformity with GAAP and all applicable requirements of any 
Governmental Authority having legal or regulatory jurisdiction over the Company or such 
Subsidiaty, as the case may be. The Company will, and will cause each of its Subsidiaries to, 
keep books, records and accounts which, in reasonable detail, accurately reflect all transac6ons 
and dispositions of assets. The Company and its Subsidiaries have devised a system of internal 
accounting controls sufficient to provide reasonable assurances that their respective books, 
records, and accounts accurately reflect all transactions and dispositions of assets and the 
Company will, and will cause each of its Subsidiaries to, continue to maintain such system. 

SECTION 607. SUBSIDIARY GUARANTORS. 

The Company will cause each of its Subsidiaries that guarantees or otherwise becomes 
liable at any time, whether as a borrower or an additional or co-borrower or otherwise, for or in 
respect of any Indebtedness under any Material Credit Facility to concurrently therewith: 

(a) enter into an agreement in form and substance satisfactory to the Trustee and the 
Required Holders providing for the guaranty by such Subsidiary, on a joint and several basis 
with all other such Subsidiaries, of (i) the prompt payment in full when clue of all amounts 
payable by the Company pursuant to the Debentures (whether for principal, interest, the 
Redemption Price or othe1wise ), including, without limitation, all indemnities, fees and expenses 
payable by the Company thereunder and (ii) the prompt, full and faithful performance, 
observance and discharge by the Company of each and evety covenant, agreement, uncle11aking 
and provision required pursuant to the Debentures be perfonned, observed or discharged by it (a 
"Subsidiary Guaranty"); and 
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(b) deliver the following to each Purchaser and each Holder of a Debenture: 

(i) an executed counterpart of such Subsidiary Guaranty; 

(ii) a certificate signed by an authorized responsible officer of such Subsidiary 
containing representations and warranties on behalf of such Subsidiary as to organization, 
power, authority and compliance with laws with respect to such Subsidiary Guaranty in 
form and substance satisfactory to the Trustee and the Required Holders; 

(iii) all documents as may be reasonably requested by the Trustee or the 
Required Holders to evidence the due organization, continuing existence and good 
standing of such Subsidiary and the due authorization by all requisite action on the part of 
such Subsidiary of the execution and delivery of such Subsidiary Guaranty and the 
performance by such Subsidiary of its obligations thereunder; and 

(iv) an opinion of counsel reasonably satisfactory to the Trustee and the 
Required Holders covering such matters relating to such Subsidiary and such Subsidiary 
Guaranty as the Trustee or the Required Holders may reasonably request. 

SECTION 608. LINE OF BUSINESS. 

The Company will not and will not permit any Subsidiary to engage in any business if, as 
a result, the general nature of the business in which the Company and its Subsidiaries, taken as a 
whole, would then be engaged would be substantially changed from the general nature of the 
business in which the Company and its Subsidiaries, taken as a whole, are engaged on the elate 
hereof. 

SECTION 609. TERRORISM SANCTIONS REGULATIONS. 

The Company will not and will not pennit any Subsidiaty (a) to become (including by 
virtue of being owned or controlled by a Blocked Person), own or control a Blocked Person or 
any Person that is the target of sanctions imposed by the United Nations or by the European 
Union, or (b) directly or indirectly to have any investment in or engage in any dealing or 
transaction (including, without limitation, any investment, dealing or transaction involving the 
proceeds of the Debentures) with any Person if such investment, dealing or transaction (i) would 
cause any Purchaser or Holder to be in violation of any law or regulation applicable to such 
Holder, or (ii) is prohibited by or subject to sanctions under any U.S. Economic Sanctions, or (c) 
to engage, nor shall any Affiliate of either engage, in any activity that could subject such Person 
or any Purchaser or Holder to sanctions under CISADA or any similar law or regulation with 
respect to Iran or any other country that is subject to U.S. Economic Sanctions. 

SECTION 610. NEGATIVE PLEDGE. 

(a) While any of the Debentures remain outstanding, the Company shall not create, or 
pem1it to be created or to exist, any mortgage, lien, pledge, security interest or other 
encumbrance upon any of its property, whether owned on or acquired after the date hereof, to 
secure any indebtedness for borrowed money of the Company, unless the Debentures then 
outstanding are equally and ratably secured for so long as any such indebtedness is so secured. 
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(b) The restrictions of Section 610(a) hereof shall not apply with respect to, among 
other things: 

(i) liens on property that existed when the Company acquired or constructed 
the property or were created within one year thereafter; 

(ii) liens on property that secure payment of all or part of the purchase price or 
construction cost of the property, including the extension of any liens to repairs or 
improvements made on the prope1iy; 

(iii) the pledge of any bonds or other securities at any time issued under any of 
the liens pen11itted by clauses (i) or (ii) above; 

(iv) liens for taxes, assessments and other governmental charges or 
requirements which are not delinquent or which are being contested in good faith by 
appropriate proceedings or of which at least ten Business Days' notice has not been given 
to the general counsel of the Company or to such other Person designated by the 
Company to receive such notices; 

( v) · mechanics', workmen's, repain11en 's, materialmen's, warehousemen's, 
and carriers' liens, other liens incident to construction, liens or privileges of any 
employees of the Company for salmy or wages eamed, but not yet payable, and other 
liens, including without limitation liens for worker's compensation awards, arising in the 
ordinary course of business for charges or requirements which are not delinquent or 
which are being contested in good faith and by appropriate proceedings or of which at 
least ten Business Days' notice has not been given to the general counsel of the Company 
or to such other Person designated by the Company to receive such notices; 

(vi) liens in respect of attachments, judgments or awards arising out of judicial 
or administrative proceedings in an amount not exceeding the greater of (A) Fifty Million 
Dollars ($50,000,000) and (B) three percent (3%) of the principal amount of the 
Securities then Outstanding; 

(vii) liens in respect of attachments, judgments or awards arising out of judicial 
or administrative proceedings with respect to which the Company shall (A) in good faith 
be prosecuting an appeal or other proceeding for review and with respect to which the 
Company shall have secured a stay of execution pending such appeal or other proceeding 
or (B) have the right to prosecute an appeal or other proceeding for review or (C) have 
not received at least ten Business Days' notice given to the general counsel of the 
Company or to such other Person designated by the Company to receive such notices; 

(viii) easements, leases, reservations or other rights of others in, on, over and/or 
across, and laws, regulations and restrictions affecting, and defects, irregularities, 
exceptions and limitations in title to, the property of the Company or any pmi thereof; 

(ix) liens, defects, inegularities, exceptions and limitations in (A) title to real 
property subject to rights-of-way in favor of the Company or otherwise or used or to be 
used by the Company primarily for right-of-way purposes; (B) real property held under 
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lease, easement, license or similar right; or (C) the rights-of-way, leases, easements, 
licenses or similar rights in favor of the Company; and defects, irregularities, exceptions 
and limitations in title to flood lands, flooding rights and/or water rights; 

(x) liens securing indebtedness or other obligations neither created, assumed 
nor guaranteed by the Company nor on account of which it customarily pays interest 
upon real property or rights in or relating to real property acquired by the Company for 
the purpose of the generation of electric energy or the transmission or distribution of 
electric energy, gas or water, or for the purpose of telephonic, telegraphic, radio, wireless 
or other electronic communication, or otherwise for the purpose of obtaining rights-of­
way; 

(xi) leases ex1stmg at the date hereof affecting properties owned by the 
Company at said date and renewals and extensions thereof; and leases affecting such 
properties entered into after such date or affecting properties acquired by the Company 
after such date which, in either case, (A) have respective terms of not more than ten years 
(including extensions or renewals at the option of the tenant) or (B) do not materially 
impair the use by the Company of such properties for the respective purposes for which 
they are held by the Company; 

(xii) liens vested in lessors, licensors, franchisors or permitters for rent or other 
amounts to become due or for other obligations or acts to be performed, the payment of 
which rent or the performance of which other obligations or acts is required under leases, 
subleases, licenses, franchises or permits, so long as the payment of such rent or other 
amounts or the perfonnance of such other obligations or acts is not delinquent or is being 
contested in good faith and by appropriate proceedings; 

(xiii) liens securing industrial revenue or pollution control bonds issued to 
finance any of the Company's pollution control, sewage or solid waste disposal facilities; 

(xiv) controls, restrictions, obligations, duties and/or other burdens imposed by 
federal, state, municipal or other law, or by mles, regulations or orders of the government 
of the United States or of any State or Territory thereof or of the District of Columbia or 
of any county, municipality or other political subdivision of any thereof, or any 
department, agency, authority or other instrumentality of any of the foregoing 
(collectively, "Govenunental Authorities"), upon the Company's property or any pmt 
thereof or the operation or use thereof or upon the Company with respect to the 
Company's prope1ty or any part thereof or the operation or use thereof or with respect to 
any franchise, grant, license, permit or public purpose requirement, or any rights reserved 
to or otherwise vested in Governmental Authorities to impose any such controls, 
restrictions, obligations, duties and/or other burdens; 

(xv) rights which Govemmental Authorities may have by virtue of franchises, 
grants, licenses, pennits or contracts, or by virtue of law, to purchase, recapture or 
designate a purchaser of or order the sale of the Company's property or any part thereof, 
to tenninate franchises, grants, licenses, permits, contracts or other rights or to regulate 
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the propetiy and business of the Company; and any and all obligations of the Company 
conelative to any such rights; 

(xvi) liens required by law or governmental regulations (A) as a condition to the 
transaction of any business or the exercise of any privilege or license, (B) to enable the 
Company to maintain self-insurance or to participate in any funds established to cover 
any insurance risks, (C) in connection with workmen's compensation, unemployment 
insurance, social security, any pension or welfare benefit plan or (D) to share in the 
privileges or benefits required for companies participating in one or more of the 
arrangements described in sub-clauses (B) and (C) above; 

(xvii) liens on the Company's property or any pari thereof which are granted by 
the Company to secure duties or public or statutory obligations or to secure, or serve in 
lieu of, surety, stay or appeal bonds; 

(xviii) rights reserved to or vested in others to take or receive any part of any 
coal, ore, gas, oil and other minerals, any timber and/or any electric capacity or energy, 
gas, water, steam and any other products, developed, produced, manufactured, generated, 
purchased or otherwise acquired by the Company or by others on propetiy of the 
Company; 

(xix) (A) rights and interests of Persons other than the Company arising out of 
contracts, agreements and other instruments to which the Company is a party and which 
relate to the common ownership or joint use of propetty; and (B) all liens on the interests 
of Persons other than the Company in property owned in common by such Persons and 
the Company if and to the extent that the enforcement of such liens would not adversely 
affect the interests of the Company in such propetiy in any material respect; 

(xx) any restrictions on assignment and/or requirements of any assignee to 
qualify as a permitted assignee and/or public utility or public service corporation; and 

(xxi) any liens which have been bonded for the full amount in dispute or for the 
payment of which other adequate security arrangements have been made. 

(c) Notwithstanding the foregoing, the Company may create or assume any other 
motigage, lien, pledge, security interest or other encumbrance not otherwise excepted under 
Section 61 O(b) hereof without equally and ratably securing the Debentures, if immediately after 
that creation or assumption, the principal amount of indebtedness for bonowed money of the 
Company that all such other mmtgages, liens, pledges, security interests and other encumbrances 
secure does not exceed an amount equal to ten percent (10%) of the Company's total assets as 
shown on its balance sheet for the accounting period occmTing immediately before the creation 
or assumption of that motigage, lien, pledge, security interest or other encumbrance. 
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Section 603 of the Indenture is hereby amended by adding the following new paragraphs 
(8), (9) and ( 1 0): 

"(8) in no event shall the Tmstee be responsible or liable for special, indirect, 
or consequential loss or damage of any kind whatsoever (including, but not limited to, 
loss of profit) irrespective of whether the Trustee has been advised of the likelihood of 
such loss or damage and regardless of the form of action. 

(9) the Ttustee shall not be liable for any action taken, suffered, or omitted to 
be taken by it in good faith and reasonably believed by it to be authorized or within the 
discretion or rights or powers conferred upon it by this Indenture; the rights, ptivileges, 
protections, immunities and benefits given to the Tmstee, including, without limitation, 
its right to be indemnified, are extended to, and shall be enforceable by, the Tmstee in 
each of its capacities hereunder, and each agent, custodian and other Person employed to 
act hereunder. 

( 1 0) in no event shall the Trustee be responsible or liable for any failure or 
delay in the perfom1ance of its obligations hereunder arising out of or caused by, directly 
or indirectly, forces beyond its control, including, without limitation, strikes, work 
stoppages, accidents, acts of war or terrorism, civil or military disturbances, nuclear or 
natural catastrophes or acts of God, and intermptions, loss or malfunctions of utilities, 
communications or computer (software and hardware) services; it being understood that 
the Tmstee shall use reasonable efforts which are consistent with accepted practices in 
the banking industry to resume performance as soon as practicable under the 
circumstances." 

ARTICLE EIGHT. 

MISCELLANEOUS 

SECTION 801. INDENTURE RATIFIED AND CONFIRMED. 

The Indenture, as amended and supplemented by this Fifth Supplemental Indenture, is in 
all respects ratified and confirmed, and this Fifth Supplemental Indenture shall be deemed part of 
the Indenture in the manner and to the extent herein and therein provided. The Trustee shall not 
be responsible in any manner whatsoever for or in respect of the validity or sufficiency of this 
Fifth Supplemental Indenture or for or in respect of the recitals contained herein, all of which 

· recitals are made solely by the Company. The Tmstee accepts the trusts created by the 
Indenture, as amended and supplemented by this Fifth Supplemental Indenture, and agrees to 
perform the same upon the terms and conditions of the Indenture, as amended and supplemented 
by this Fifth Supplemental Indenture. All of the provisions contained in the Indenture in respect 
of the rights, privileges, immunities, powers, and duties of the Trustee shall be applicable in 
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respect of the Fifth Supplemental Indenture as fully and with like force and effect as though fully 
set forth in full herein. 

SECTION 802. EXECUTION IN COUNTERPARTS 

This Fifth Supplemental Indenture may be executed in any number of counterparts, each 
of which so executed shall be deemed to be an original, but all such counterparts shall together 
constitute but one and the same instrument. 

SECTION 803. EFFECT OF HEADINGS AND TABLE OF CONTENTS. 

The Article and Section headings in this Fifth Supplemental Indenture and the Table of 
Contents are for convenience only and shall not affect the construction hereof. 

SECTION 804. SUCCESSORS AND ASSIGNS. 

All covenants and agreements in this Fifth Supplemental Indenture by the Company and 
the Trustee shall bind their respective successors and assigns, whether so expressed or not. 

SECTION 805. SEPARABILITY. 

In case any provision in this Fifth Supplemental Indenture shall be held to be invalid, 
illegal or unenforceable, the validity, legality and enforceability of the remaining provisions shall 
not in any way be affected or impaired thereby. 

SECTION 806. BENEFITS OF INDENTURE. 

Nothing in this Fifth Supplemental Indenture, the 2023 Debentures, the 2028 Debentures 
or the 2048 Debentures, express or implied, shall give to any Person, other than the patties 
hereto, their successors hereunder and the Holders of any 2023 Debentures, any 2028 Debentures 
or any 2048 Debentures, any benefit or any legal or equitable right, remedy or claim under this 
Fifth Supplemental Indenture. 

SECTION 807. GOVERNING LAW. 

This Fifth Supplemental Indenture, the 2023 Debentures, the 2028 Debenture and the 
2048 Debentures shall be governed by and construed in accordance with the laws of the State of 
New York. 

SECTION 808. USA PATRIOT ACT. 

The parties hereto acknowledge that in accordance with Section 326 of the USA 
PATRIOT Act, the Trustee is required to obtain, verify, and record information that identifies 
each person or legal entity that establishes a relationship or opens an account. The Company 
agrees that it will cause Holders of the Debentures to provide the Trustee with such information 
as it may request in order for the Trustee to satisfy the requirements of the USA PATRIOT Act. 
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IN WITNESS WHEREOF, the parties hereto have caused this Fifth Supplemental 
Indenture to be duly executed as of the day and year first above written. 

:~KE~;KY,INC. 

Nam . ohn L. Sulhvan, III 
Title: Assistant Treasurer 

[Supplemental Indenture} 
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DEUTSCHE BANK TRUST COMPANY AMERICAS, as 
Trustee 

By: Deutsche Bank National Trust Company 

By: -~;t:...-..,· {-.J.L" 'IJ'-"-?h4-"-':-t-~r ?"'--'---=-~--=· J~d=-=f !.A-"--='---

Name: 
Title: Kathryn Fischer 

Vice President 

By: __ C:-_===>r-----:7"""--·r--· ---
Name: ~ 
Tit I e: Chlfa Nies:i: 

~PreSdsnt 
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