
VIA OVERNIGHT MAIL 

DUKE ENERGY CORPORATION 
1 3 9  East Fourth Street 
P 0 Box 9 6 0  

April 20,2006 

Ms. Elizabeth O'Donnell 
Executive Director 
Kentucky Public Service Commission 
2 1 1 Sower Boulevard 
P.O. Box 615 
Frankfort, Kentucky 40602-06 15 

Re: Joint Application of Duke Energy Corporation, Duke Energy Holding Corp., Deer 
Acquisition Corp., Cougar Acquisition corp., Cinergy Corp., The Cincinnati Gas 
& Electric Company and The Union Light, Heat and Power Company for 
Approval of a Transfer and Acquisition of Control 
Case No. 2005-00228 

Dear Ms. OYDonnell: 

Enclosed please find an original and ten copies of Duke Energy Kentucky's 
Notice of Filing of Revised Affiliate Agreements in the above-referenced case. 

Please stamp and return the two cover pages of the filing in the enclosed 
envelope. 

If yau have any questions, please call me at (513) 287-3601 

Senior Counsel 

cc: Hon. Dennis G. Howard, I1 
Hon. Elizabeth E. Blackford 
Hon. David E. Spenard 
Hon. Michael L. Kurtz 

www duke-energy corn 



COMMONWEALTH OF KENTUCKY 
2 1 2006 

BEFORE THE PUBLIC SERVICE COMMISSION 

In the Matter of: 

Joint Application of Duke Energy Corporation, ) 
Duke Energy Holding Corp., Deer Acquisition ) 
Corp., Cougar Acquisition Corp., Cinergy Corp., ) Case No. 2005-00228 
The Cincinnati Gas & Electric Company, and 1 
The IJnion Light, Heat and Power Company for ) 
Approval of a Transfer and Acquisition 1 
of Control ) 

DUKE ENERGY KENTUCKY'S 
NOTICE OF FILING 

OF REVISED AFFILIATE AGREEMENTS 

At pages 8-9 of its November 29, 2005 Order, the Commission required The 

Union Light, Heat and Power Company d/b/a Duke Energy Kentucky ("Duke Energy 

Kentucky") to file revised versions of the affiliate agreements within 20 days after such 

revisions are finalized. Pursuant to this Order, Duke Energy Kentucky reports that the 

affiliate agreements were changed during the merger approval proceedings in the other 

states where Duke Energy Corporation's ("Duke Energy") regulated utility subsidiaries 

operate. The changes became finalized when the affiliate agreements became effective as 

of the April 3, 2006 merger closing. The changes are minor and result from either: (1) 

making minor clarifications to the original agreements; (2) supplying details not available 

when the original agreements were prepared; or (3) changes requested by customer 



representatives in the other merger cases, which enhance customer protections for all of 

the operating companies' customers. 

Some of the agreements are still being executed. Duke Energy Kentucky 

provides with this filing: (a) a redlined version of changes to each affiliate agreement, as 

compared to the version filed with the Commission with Duke Energy Kentucky's 

application and testimony on August 1, 2005; (b) a list of the changes to each affiliate 

agreement, as compared to the version of the affiliate agreement originally filed with the 

Commission on August 1, 2005, with a narrative explanation for each change; and (c) a 

firlly executed copy of each affiliate agreement or, in the alternative, a partially executed 

copy of the affiliate agreement (the signature pages for all agreements will be provided 

after the agreements are fully executed). 

REVISED AFFILIATE AGREEMENTS 

1. Service Company Utility Service Agreement - describes the terms for 

Duke Energy Shared Services, Inc. to provide administrative, management and support 

services to Duke Energy Kentucky and Duke Energy's other subsidiaries. 

A. Redliried Version of Changes to Service Company Utility Service 

Agreement - provided at Attachment 1 (A). 

R. List of Changes to Service Company Utility Service Agreement 

and Narrative Explanation for Each Change - provided at Attachment l(B). 

C. Clean Copy of the Service Company Utility Service Agreement - 

provided at Attachment 1 (C). 



2. Operating CompanyNonutility Companies Service Agreement - describes 

the terms for services to be provided between Duke Energy Kentucky and certain 

nonutility affiliates. 

A. Redlined Version of Changes to Operating CompanyNonutility 

Cornpanies Service Agreement - provided at Attachment 2(A). 

B. List of Changes to Operating CompanyNonutility Companies 

Service Agreement and Narrative Explanation for Each Change - provided at Attachment 

2(B). 

C. Executed Copy of the Operating CompanyNonutility Companies 

Service Agreement - provided at Attachment 2(C). 

3. Operating Companies Service Agreement - describes the terms for 

services to be provided between Duke Energy Kentucky and its utility affiliates. 

A. Redlined Version of Changes to Operating Companies Service 

Agreement - provided at Attachment 3(A). 

B. List of Changes to Operating Companies Service Agreement and 

Narrative Explanation for Each Change - provided at Attachment 3(B). 

C. Executed Copy of the Operating Companies Service Agreernent - 

provided at Attachment 3(C). 

4. Utility Money Pool Agreernent - describes the terms for short-term loans 

between Duke Energy Kentucky and the participating companies (except the agreement 



does not allow Duke Energy Kentucky to loan funds to Cinergy Corp. or to Duke 

Energy). 

A. Redlined Version of Changes to Utility Money Pool Agreement - 

provided at Attachment 4(A). 

R. List of Changes to Utility Money Pool Agreement and Narrative 

Explanation for Each Chan~e  - provided at Attachment 4(B). 

C. Executed Copy of the Utility Money Pool Agreement - provided at 

Attachment 4(C). 

5. Agreement for Filing Consolidated Income Tax Returns and for 

Allocation of Consolidated Income Tax Liability and Benefits ("Tax Sharing 

Agreement") - describes the terns for filing consolidated income tax returns and 

allocating consolidated income tax liabilities and benefits among the parties. 

A. Redlined Version of Changes to Tax Sharing Agreement - 

provided at Attachment 5(A). 

B. List of Changes to Tax Sharing Agreement and Narrative 

Explanation for Each Change - provided at Attachment 5(B). 

C. Clean Copy of the Tax Sharing Agreement - provided at 

Attachment 5(C). 



Respectfully submitted, 

DIKE ENERGY KENTUCKY 

~ & i o r  Counsel 
P. 0 .  I3ox 960 
Room 2500, Atrium I1 
139 East Fourth Street 
Cincinnati, Ohio 4520 1-0960 
Phone: (5 13) 287-3601 
Fax: (513) 287-3810 



CERTIFICATE OF SERVICE 

I certify that a copy of the foregoing Duke Energy Kentucky's Notice of Filing 

and Motion for Approval of Revised Affiliate Agreements was served on the following 

w 
parties by ordinary United States mail, postage prepaid, this @6ay of April, 2006: 

Hon. Dennis G. Howard, I1 
Acting Director 
Office of Rate Intervention 
Hon. Elizabeth E. Blackford 
Hon. David E. Spenard 
Assistant Attorney General 
Office of Rate Intervention 
1024 Capital Center Drive, Suite 200 
Frankfort, Ky 4060 1 

ATTORNEYS FOR GREGORY D. STUMBO 
ATTORNEY GENERAL, 

Hon. Michael 1,. Kurtz 
B o e h ,  Kurtz & L,owry 
36 East Seventh Street, Suite 2 1 10 
Cincinnati, Ohio 45202 

ATTORNEY FOR THE KROGER CO. 
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SERVICE COMPANY % \ 

': h a t t e d :  Centered, spaceaRe< ' 
UTILITY SERVICE AGREEMENT '*. 6 pt L: 

'(Formattd: Font: 9 pt.' 

This Service Company Utility Service Agreement (this "Service . , 
Agreement") is made and entered into as of April 3, 2006, (the "Effective Date") 

by and among Duke Power Company LLC ("Duke Power"), a North Carolina 

limited liability company, The Cincinnati Gas & Electric Company, an Ohio 

corporation ("CG&EW), PSI Energy, Inc., an lndiana corporation ("PSI"), The 

Union Light, Heat and Power Company, a Kentucky corporation ("ULH&P"), 
Formatt,& ,Font: : , , ' 

Miami Power Corporation, an Indiana corporation ("Miami"), and ,Duke-Energy-- 1 
Business --------------------.--- Services, LLC, -.----.---......--.....--.-.--------..-. a Delaware limited liability ..-.-.--. company -..- -.--.---- and D u k e  E n - ? ?  - -  .--. @!i@z??!e!-.~b~ ? 

{ formad:  ioht:'. 3'- ;a 'j 
Shared Services, Inc., a Delaware corporation (and suuccess-or--to--Cin-ergy-- [ ~e~kcep:ls'e~vide.~~$i&[( ,;: I,- ) 

,qjc*: Fo"t{, " ,̂  gt ; :; -," Services, Inc.) (collectivelv, '3he-Serv~ce~Co??~a~fIlIIIIDukeePo\?!e!r,!r, (;G&E, PSI, . , rv2* ; 
5. - "D"ele&j I(-. l- ,"- -:. ULH&P and Miami are sometimes hereinafter referred to individually as a "Client '*:its. 

Company" and collectively as the "Client Companies." 

WITNESSETH C~el&: company LLC' 7 1  
2-- 

WHEREAS, on May 8, 2005, Duke Energy Corporation, a North Carolina 

corporation ("Old Duke"), and Cinergy Corp., a Delaware corporation ("Cinergy"), 

and certain other signatories thereto entered into an Agreement and Plan of 

Merger dated as of such date ("Merger Agreement"), providing for the merger of 

Old Duke and Cinergy ("Merger"), subject to the terms and upon satisfaction of 

the conditions set forth in the Merger Agreement, including receipt of all required 

regulatory approvals; 

WHEREAS, the Merger Agreement contemplated that upon 

consummation of the Merger the holding company established under Delaware 

law to assist in effecting the Merger would become the ultimate parent company 

for the combined companies and would be renamed Duke Energy Corporation 

("Duke Energy"), with Old Duke converted to a North Carolina limited liability 

I company and renamed Duke Power Company, LLC; 

,,(For&&: Centered'. 1 

*' 
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WHEREAS, on the Effective Date, the Merger has been consummated; 

WHEREAS, each of the Client Companies and the Service Company is a 

subsidiary of Duke Energy; 

WHEREAS, on the Effective Date, the Service Company and the Client 

Companies have entered into this Service Agreement whereby the Service 

Company agrees to provide and the Client Companies agree to accept and pay 

for various services as provided herein at cost, except to the extent otherwise 

required by Section 482 of the Internal Revenue Code; and 

WHEREAS, economies and efficiencies benefiting the Client Companies 

will result from the performance by the Service Company of services as herein 

provided; 

NOW, THEREFORE, in consideration of the premises and the mutual 

agreements herein contained, the parties to this Service Agreement covenant 

and agree as follows: 

ARTICLE I - SERVICES 

Section 1 .I The Service Company shall furnish to the Client Companies, 

upon the terms and conditions hereinafter set forth, such of the services 

described in Appendix A hereto, at such times, for such periods and in such 

manner as the Client Companies may from time to time request and which the 

Service Company concludes it is equipped to perform. The Service Company 

shall also provide Client Companies with such special services, in addition to 

those services described in Appendix A hereto, as may be requested by a Client 

Company and which the Service Company concludes it is equipped to perform. 

In supplying such services, the Service Company may arrange, where it deems 

appropriate, for the services of such experts, consultants, advisers and other 

persons with necessary qualifications as are required for or pertinent to the 

rendition of such services. 
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Section 1.2 Each of the Client Companies shall take from the Service 

Company such of the services described in Section 1.1 and such additional 

general or special services, whether or not now contemplated, as are requested 

from time to time by the Client Companies and which the Service Company 

concludes it is equipped to perform. 

Section 1.3 The services described herein shall be directly assigned, 

distributed or allocated by activity, process, project, responsibility center, work 

order or other appropriate basis. A Client Company shall have the right from 

time to time to amend, alter or rescind any activity, process, project, responsibility 

center or work order, provided that (i) any such amendment or alteration which 

results in a material change in the scope of the services to be performed or 

equipment to be provided is agreed to by the Service Company, (ii) the cost for 

the services covered by the activity, process, project, responsibility center or 

work order shall include any expense incurred by the Service Company as a 

direct result of such amendment, alteration or rescission of the activity, process, 

project, responsibility center or work order, and (iii) no amendment, alteration or 

rescission of an activity, process, project, responsibility center or work order shall 

release a Client Company from liability for all costs already incurred by or 

contracted for by the Service Company pursuant to the activity, process, project, 

responsibility center or work order, regardless of whether the services associated 

with such costs have been completed. 

Section 1.4 The Service Company shall maintain a staff trained and 

experienced in the design, construction, operation, maintenance and 

management of public utility properties. 

ARTICLE I1 - COMPENSATION 
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Section 2.1 Except to the extent otherwise required by Section 482 of 

the Internal Revenue Code, as compensation for the services to be rendered 

hereunder, each of the Client Companies shall pay to the Service Company all 

costs which reasonably can be identified and related to particular services 

performed by the Service Company for or on its behalf. Where more than one 

Client Company is involved in or has received benefits from a service performed, 

costs will be directly assigned, distributed or allocated, as set forth in Appendix A 

hereto, between or among such companies on a basis reasonably related to the 

service performed to the extent reasonably practicable. 

Section 2.2 The method of assignment, distribution or allocation of costs 

described in Appendix A shall be subject to review annually, or more frequently if 

appropriate. Such method of assignment, distribution or allocation of costs may 

be modified or changed by the Service Company without the necessity of an 

amendment to this Service Agreement, provided that in each instance, all 

services rendered hereunder shall be at actual cost thereof, fairly and equitably 

assigned, distributed or allocated, except to the extent otherwise required by 

Section 482 of the Internal Revenue Code. The Service Company shall promptly 

advise the Client Companies and the North Carolina Utilities Commission 

("NCUC"), the Public Service Commission of South Carolina ("PSCSC"), the 

Indiana Utility Regulatory Commission ("IURC"), The Public Utilities Commission 

of Ohio ("PUCO), the Kentucky Public Service Commission ("KPSC;" and 

together with the NCUC, the PSCSC, the iURC and the PUCO, the "Affected 

State Commissions") from time to time of any material changes in such method 

of assignment, distribution or allocation. 

Section 2.3 The Service Company shall render a monthly statement to 

each Client Company which shall reflect the billing information necessary to 

identify the costs charged for that month. By the last day of each month, each 

Client Company shall remit to the Service Company all charges billed to it. 
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Section 2.4 Subject to Section 482 of the Internal Revenue Code, it is 

the intent of this Service Agreement that the payment for services rendered by 

the Service Company to the Client Companies shall cover all the costs of its 

doing business (less the cost of services provided to affiliated companies not a 

party to this Service Agreement and to other non-affiliated companies, and 

credits for any miscellaneous income items), including, but not limited to, salaries 

and wages, office supplies and expenses, outside services employed, property 

insurance, injuries and damages, employee pensions and benefits, 

miscellaneous general expenses, rents, maintenance of structures and 

equipment, depreciation and amortization and compensation for use of capital. 

Without limitation of the foregoing, "cost," as used in this Agreement, means fully 

embedded cost, namely, the sum of (1) direct costs, (2) indirect costs and (3) 

costs of capital. 

ARTICLE Ill - TERM 

Section 3.1 This Service Agreement is entered into as of the Effective 

Date and shall continue in force with respect to a Client Company until 

terminated by the Service Company and Client Company with respect to such 

Client Company (provided that no such termination with respect to less than all of 

the Client Companies shall thereby affect the term of this Agreement or any of 

the provisions hereof) or until terminated by unanimous agreement of all the 

parties then signatory to this Agreement. 

ARTICLE IV - ACCOUNTS AND RECORDS 

Section 4.1 The Service Company shall utilize the Uniform System of 

Accounts prescribed by the Federal Energy Regulatory Commission. 

Section 4.2 The Service Company shall permit each Affected State 

Commission and applicable statutory utility consumer representative(s), together 

with other interested parties as required under applicable law, access to its 
, Fqrmatted: Position: Horizontal: 

accounts and records, including the basis and computation of allocations, ; $ ~ a ~ $ ~ $ $ ~ ~ ~ ~ ~ a ' ~  
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necessary for each Affected State Commission to review a Client Company's '.{- 
operating results. 

ARTICLE V - MISCELLANEOUS 

Section 5.1 Counterparts. This Service Agreement may be executed in 

one or more counterparts, all of which shall be considered one and the same 

agreement and shall become effective when one or more counterparts have 

been signed by each party and delivered to the other parties. 

Section 5.2 Entire Agreement; No Third Paov Beneficiaries. This 

Service Agreement (including Appendix A and any other appendices or other 

exhibits or schedules hereto) (i) constitutes the entire agreement, and 

supersedes any prior agreements and understandings, both written and oral, 

among the parties with respect to the subject matter of this Agreement (including 

without limitation that certain Utility Service Agreement, originally dated as of 

March 2, 1994, as heretofore amended, by and among certain subsidiaries of 

Cinergy including CG&E, PSI, ULH&P, Miami and Cinergy's service company 

subsidiary) and (ii) is not intended to confer upon any person other than the 

parties hereto any rights or remedies. 

Section 5.3 Governing Law. This Service Agreement shall be governed 

by, and construed in accordance with, the laws of the State of New York, 

regardless of the laws that might otherwise govern under applicable principles of 

conflict of laws. 

Section 5.4 Assiqnment. Neither this Service Agreement nor any of the 

rights, interests or obligations hereunder shall be assigned, in whole or in part, by 

operation of law or otherwise by any of the parties hereto without the prior written 

consent of each of the other parties. Any attempted or purported assignment in 

violation of the preceding sentence shall be null and void and of no effect 

whatsoever. Subject to the preceding two sentences, this Service Agreement 
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shall be binding upon, inure to the benefit of, and be enforceable by, the parties 

and their respective successors and assigns. 

Section 5.5 Amendments. This Service Agreement may not be 

amended except by an instrument in writing signed on behalf of each of the 

parties. To the extent that applicable state law or regulation or other binding 

obligation reqirires that any such amendment be filed with any Affected State 

Commission for its review or otherwise, each Client Company shall comply in all 

respects with any such requirements. 

Section 5.6 Interpretation. When a reference is made in this Service 

Agreement to an Article, Section or Appendix or other Exhibit, such reference 

shall be to an Article or Section of, or an Appendix or other Exhibit to, this 

Service Agreement unless otherwise indicated. The headings contained in this 

Service Agreement are for convenience of reference only and shall not affect in 

any way the meaning or interpretation of this Service Agreement. Whenever the 

words "include", "includes" or "including" are used in this Service Agreement, 

they shall be deemed to be followed by the words "without limitation". The words 

"hereof', "herein" and "hereunder" and words of similar import when used in this 

Service Agreement shall refer to this Service Agreement as a whole and not to 

any particular provision of this Service Agreement. The definitions contained in 

this Service Agreement are applicable to the singular as well as the plural forms 

of such terms and to the masculine as well as to the feminine and neuter 

genders of such term. References to a person are also to its permitted 

successors and assigns. 

I Section 5.7 Duke Power Conditions. In addition to the terms and 

I conditions set forth herein. Duke Power's participation in this Service Agreement 

IS subiect to the provisions set forth in Appendix B. I ( Deleted: [REMAINDER OF PAGE 



IN WITNESS WHEREOF, the parties hereto have caused this Service 

Agreement to be executed as of the date and year first above written. 

DUKE ENERGY SHARED SERVICES, LLC. 
I (formerlv Cinerqv Services. Inc.) 

By: 
Lvnn J. Good, 'D&leted: Nafi&y":.q;" " "' I -+ ' 

,TiUe: .rP,: " 43%. 2:- ,A", . I 

Execut~ve V~ce Pres~dent and Chief F~nancial Officer 

DUKE ENERGY BUSINESS SERVICES, LLC 

Sherwood i. Love 
Assistant Treasurer 

DUKE POWER COMPANY LLC 

By: - {Dkl&.;q;;<~$<,,:r~~!i- "~)".'*", .' , 

* < '  

. . . . . . . . . . . .  
Lvnn J. Good, ail-: Nii;;;: ,; ' 2 '  :' ., zi" -.- - - - - - - - - - - - . - - - - - - 

rT *s$~:z*@.. , * -: 
Vice President and Treasurer: - - ~it~g'; + ,":I p.s. -*<ti ;> .z ,%:&: ,* , 

THE CINCINNATI GAS & ELECTRIC COMPANY 

By: 
Lvnn J. Good, _ _  .................. c~elefed:  he:; : : ':: ; ,,:,'. -2 ,, ] 
V~ce President and ~reasurer 

................... T .  
D=leted; t y ? i i q  #, t:" 7i,s '-,-ez-s;t-- 

PSI-ENERGY, INC. .- :q .i" ,;%,:+., ., I -3" . ." 

By: - "'. i I r -  ."r .,- .. - 
Lynn J. Goo ............. f~eleted: Name:',.<': ,Y.r ' "1 
Vice Presidzt and ~reasurer 

~D$I&I: ; d-gdi5$</m iv,; 
:-: +'- ' '- 

- 2 2 2 .  :I) 

.( 

j 
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THE UNION LIGHT, HEAT AND POWER 
COMPANY 

By: 
Lvnn J. (3004.. . . . ... . . .......... ... . - .... . . .. .. . .. . .. .. . . - 
Vice President and Treasurer 

I T  I--..iitie:nf *:< .' -- :I 
MIAMI POWER CORPORATION 

BY 
Lvnn J. GOO& Deleted: Name: s, s - i.~ : 
Vice President and Treasurer 

('Deleted : j :  
T 



APPENDIX A 

Description of Services and Determination 
of Charaes for Services 

I. The Service Company will maintain an accounting system for accumulating all 

costs on an activity, process, project, responsibility center, work order, or other 

appropriate basis. To the extent practicable, time records of hours worked by Service 

Company employees will be kept by activity, process, project, responsibility center or 

work order. Charges for salaries will be determined from such time records and will be 

computed on the basis of employees' labor costs, including the cost of fringe benefits, 

indirect labor costs and payroll taxes. Records of employee-related expenses and other 

indirect costs will be maintained for each functional group within the Service Company 

(hereinafter referred to as "Ftln~ti~n"). Where identifiable to a particular activity, process, 

project, responsibility center or work order, such indirect costs will be directly assigned to 

such activity, process, project, responsibility center or work order. Where not identifiable 

to a particular activity, process, project, responsibility center or work order, such indirect 

costs within a Function will be distributed in relationship to the directly assigned costs of 

the Function. For purposes of this Appendix A, any costs not directly assigned or 

distributed by the Service Company will be allocated monthly. 

II. Service Company costs accumtllated for each activity, process, project, 

responsibility center or work order will be directly assigned, distributed, or allocated to the 

Client Companies or other Functions within the Service Company as follows: 

1. Costs accumulated in an activity, process, project, responsibility center or 

work order for services specifically performed for a single Client Company or Function will 

be directly assigned and charged to such Client Company or Function. 

2. Costs accumulated in an activity, process, project, responsibility center or 

work order for services specifically performed for two or more Client Companies or 

Functions will be distributed among and charged to such Client Companies or Functions. 

The appropriate method of distribution will be determined by the Service Company an a 

case-by-case basis consistent with the nature of the work performed and will be based on 

the application of one or more of the methods described in paragraphs IV and V of this 

Appendix A. The distribution method will be provided to each such affected Client 

Company or Function. 

1 
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3. Costs accumulated in an activity, process, project, responsibility center or 

work order for services of a general nature which are applicable to all Client Companies 

or Functions or to a class or classes of Client Companies or Functions will be allocated 

among and charged to such Client Companies or Functions by application of one or more 

of the methods described in paragraphs IV and V of this Appendix A. 

Ill. For purposes of this Appendix A, the following definitions or methodologies shall 

be utilized: 

1. Where applicable, the following will be utilized to convert gas sales to 

equivalent electric sales: 0.303048 cubic feet of gas sales equals 1 kilowatt-hour of 

electric sales (based on electricity at 3412 BtulkWh and natural gas at 1034 Btulcubic 

foot). 

2. "Domestic utility" refers to a utility which operates in the contiguous United 

States of America. 

3. "Gross margin" refers to revenues as defined by Generally Accepted 

Accounting Principles, less cost of sales, including but not limited to fuel, purchased 

power, emission allowances and other cost of sales. 

4. The weights utilized in the weighted average ratios in paragraph V of this 

Appendix A shall represent the percentage relationship of the activities associated with 

the function for which costs are to be allocated. For example, if an expense item is to be 

allocated on the weighted average of the Gross Margin Ratio, the Labor Dollars Ratio 

and the Total Property, Plant and Equipment ("PP&En) Ratio, and the activity to be 

allocated is one-third gross margin related, one-third labor related and one-third PP&E 

related, 33 percent of the Gross Margin Ratio would be utilized, 33 percent of the Labor 

Dollars Ratio and 34 percent of the PP&E Ratio would be utilized. To illustrate this 

application, assuming that the Gross Margin Ratio were 53.75 percent for Company A 

and 46.25 percent for Company B, the Labor Dollars Ratio were 25 percent for Company 

A and 75 percent for Company B, and the Total PP&E Ratio were 60 percent for 

Company A and 40 percent for Company B, the following weighted average ratio ~01~k.i 

be computed: 

Activity 
Companv A-- Companv B 

Weight Ratio Weighted Ratio Weighted 
, Niiatfed: ~os&on:,~onzon~l: 

;' "5)"r:Relative to: ~arag6ph' f9'-l 
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Gross Margin Ratio 33% 53.75% 17.74% 46.25% 15.26% 
Labor Dollars Ratio 33% 25.00% 8.25% 75.00% 24.75% 
Total Property, Plant 
and Equipment Ratio 34% 60.00% 20.40% 40.00% 13.60% 

IV. The following allocation methods will be applied, as specified in paragraph V of 

this Appendix A, to assign costs for services applicable to two or more clients and/or to 

allocate costs for services of a general nature. 

Sales Ratio 

A ratio, based on the applicable~domestic firm kilowatt-hour electric sales 

(andlor the equivalent cubic feet of gas sales, where applicable), excluding 

intra-system sales, for a preceding twelve consecutive calendar month 

period, the numerator of which is for a Client Company and the denominator 

of which is for all utility Client Companies (and Duke Energy Corporation's 

non-utility and non-domestic utility affiliates, where applicable), This ratio 

will be determined annually, or at such time as may be required due to a 

significant change. 

Electric Peak Load R& 

A ratio, based on the sum of the applicable monthly domestic firm electric 

maximi~m system demands for a preceding twelve consecutive calendar 

month period, the numerator of which is for a Client Company and the 

denominator of which is for all utility Client Companies (and Duke Energy 

Corporation's non-utility and non-domestic utility affiliates, where 

applicable). This ratio will be determined annually, or at such time as may 

be required due to a significant change. 

+ 
"matted: lndent: Left: 0 ,  , 
Hanging: 1" ' '  ' 

3. Number of Customers Ratio 
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A ratio, based on the sum of the applicable domestic firm electric customers 

(andlor gas customers, where applicable) at the end of a recent month in 

the preceding twelve consecutive calendar month period, the numerator of 

which is for a Client Company and the denominator of which is for all 

domestic utility Client Companies (and Duke Energy Corporation's non- 

utility and non-domestic utility affiliates, where applicable). This ratio will be 

determined annually, or at such time as may be reqiiired due to a significant 

change. 

4. Number of Employees Ratio 

I A ratio, based on the applicable number of employees at the end of a 

recent month in the preceding twelve consecutive month period, the 

numerator of which is for a Client Company or Service Company Function 

and the denominator of which is for all Client Companies (and Duke Energy 

Corporation's non-utility and non-domestic utility affiliates, where applicable) 

and/or the Service Company. This ratio will be determined annually, or at 

such time as may be required due to a significant change. 

5. Construction-Expenditures Ratio 

A ratio, based on the applicable projected construction expenditures, net of 

reimbursements, for the following twelve consecutive calendar month 

period, the numerator of which is for a Client Company and the denominator 

of which is for all Client Companies (and Duke Energy Corporation's non- 

utility and non-domestic utility affiliates, where applicable). Separate ratios 

will be computed for total construction expenditures and appropriate 

fiinctional plant (i.e., production, transmission, distribution, and general) 

classifications. This ratio will be determined annually, or at such time as 

may be required due to a significant change. 

I C 

6. Circuit Miles of Electric Distribution Lines Ratio 

I A ratio, based on the applicable installed circuit miles of domestic electric 

distribution lines at the end of the preceding calendar year, the numerator of 
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which is for a Client Company and the denominator of which is for all 

domestic utility Client Companies. This ratio will be determined annually, or 

at such time as may be required due to a significant change. 

7. Circuit Miles of Electric Transmission Lines Ratio 

I A ratio, based on the applicable installed circuit miles of domestic electric 

transmission lines at the end of the preceding calendar year, the numerator 

of which is for a Client Company and the denominator of which is for all 

domestic utility Client Companies. This ratio will be determined annually, or 

at such time as may be required due to a significant change. 

8. Number of Central Processina Unit Seconds Ratio 

I A ratio, based on the sum of the applicable nllmber of central processing 

unit seconds expended to execute mainframe computer software 

applications for a preceding twelve consecutive calendar month period, the 

numerator of which is for a Client Company or Service Company Function, 

and the denominator of which is for all Client Companies, (and Duke Energy 

Corporation's non-utility and non-domestic utility affiliates, where applicable) 

andlor the Service Company. This ratio will be determined annually, or at 

such time as may be required due to a significant change. 

9. Revenues Ratio 

A ratio, based on =total applicable revenues for a preceding twelve 

consecutive calendar month period, the numerator of which is for a Client 

Company and the denominator of which is for all Client Companies (and 

Duke Energy Corporation's non-utility and non-domestic utility affiliates, 

where applicable). This ratio will be determined annually or at such time as 

may be required due to a significant change. 

10. lnventorv Ratio 

A ratio, based on &total applicable inventory balance for the preceding 

year, the numerator of which is for a Client Company and the denominator 
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of which is far all Client Companies (and Duke Energy Corporation's non- 

iitility and non-domestic utility affiliates, where applicable). Separate ratios 

will be computed for total inventory and the appropriate fi~nctional plant (i.e., 

production, transmission, distribution, and general) classifications. This ratio 

will be determined annually or at such time as may be required due to a 

significant change. 

11. Procurement Soending Ratio 

A ratio, based on -total amount of applicable procurement spending for 

the preceding year, the numerator of which is for a Client Company or 

Service Company Fllnction and the denominator of which is for all Client 

Companies (and Duke Energy Corporation's non-utility and non-domestic 

utility affiliates, where applicable) and/or the Service Company. Separate 

ratios will be computed for total procurement spending and appropriate 

functional plant (i.e., production, transmission, distribution, and general) 

classifications. 'This ratio will be determined annually or at such time as may 

be reql~ired due to a significant change. 

12. Sauare Footaqe R& 

A ratio, based on the m a m o u n t  of applicable square footage Occlipied in 

a recent month in the preceding twelve consecutive month period, the 

numerator of which is for a Client Company or Service Company Function 

and the denominator of which is for all Client Companies (and Duke Energy 

Corporation's non-utility and non-domestic utility affiliates, where applicable) 

and/or the Service Company. This ratio will be determined annually or at 

such time as may be required due to a significant change. 

13. Gross Marqin Ratio 

A ratio, based on *total applicable grass margin for a preceding twelve , ~ormatted:-position: Horizontal: [ J , Center, Relative to: Margin, Vertical: a conseci~tive calendar month period, the numerator of which is for a Client ,, ,,,; Paragraph 

6 t/ 
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Company and the denominator of which is for all Client Companies (and 

Duke Energy Corporation's non-utility and non-domestic utility affiliates, 

where applicable). This ratio will be determined annually or at such time as 

may be required due to a significant change. 

14. Labor Dollars Ratio 

A ratio, based an -total applicable labor dollars for a preceding twelve 

consecutive calendar month period, the numerator of which is for a Client 

Company or Service Company Function and the denominator of which is for 

all Client Companies (and Duke Energy Corporation's non-utility and non- 

domestic utility affiliates, where applicable) andlor the Service Company. 

This ratio will be determined annually or at such time as may be required 

due to a significant change. 

15. Number of Personal Computer Work Stations Ratio 

A ratio, based on the total number of applicable personal computer work 

stations at the end of a recent month in the preceding twelve consecutive 

month period, the numerator of which is for a Client Company or Service 

Company Function and the denominator of which is for all Client 

Companies (and Duke Energy Corporation's non-utility and non-domestic 

utility affiliates, where applicable) andlor the Service Company. This ratio 

will be determined annually or at such time as may be required due to a 

significant change. 

16. Number of Information Svstems Servers Ratio 

A ratio, based on the total number of applicable servers at the end of a 

recent month in the preceding twelve consecutive month period, the 

numerator of which is for a Client Company or Service Company Function 

and the denominator of which is for all Client Companies (and Duke Energy 

Corporation's non-utility and non-domestic utility affiliates, where applicable) 

andlor the Service Company. This ratio will be determined annually or at 

such time as may be required due to a significant change. 
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17. Total Propertv. Plant and Equipment Ratio 

A ratio, based on the total applicable Property, Plant and Equipment 

balance (net of accumulated depreciation and amortization) for the 

preceding year, the numerator of which is for a Client Company and the 

denominator of which is for all Client Companies (and Duke Energy 

Corporation's non-utility and non-domestic utility affiliates, where 

applicable). This ratio will be determined annually or at such time as may 

be required due to a significant change. 

18. Generatina Unit MW Capability Ratio 

A ratio, based on the total applicable installed megawatt capability far the 

preceding year, the numerator of which is for a Client Company and the 

denominator of which is for all Client Companies (and Duke Energy 

Corporation's non-utility and non-domestic utility affiliates, where 

applicable). This ratio will be determined annually or at such time as may 

be required due to a significant change. 

Deleted: 7 =. ', , -. -" I ' 1 b. A description of each Function's activities, which may be modified from time to 

time by the Service Company, is set forth below in paragraph "a" under each Function. 

As described in paragraph II, "1" and "2" of this Appendix A, where identifiable, costs will 

be directly assigned or distributed to Client Companies or to other Functions of the 

Service Company. For costs accumulated in activities, processes, projects, responsibility 

centers, or work orders which are for services of a general nature that cannot be directly 

assigned or distributed, as described in paragraph 11, "3" of this Appendix A, the method 

or methods of allocation are set forth below in paragraph "b" under each Function. For 

any of the functions set forth below other than Information Systems, Transportation, 

Human Resources or Facilities, costs of a general nature to be allocated pursuant to this 

Amended and Restated Service Agreement shall exclude costs of a general nature which 

have been allocated to affiliated companies not a party to this Amended and Restated 

Service Agreement. Substitution or changes may be made in the methods of allocation 



KyPSC Case No. 2005-00228 
Attacl~ment 1 (A) 

Page 18 of 28 
hereinafter specified, as may be appropriate, and will be provided to state regulatory 

agencies and to each Client Company. 

I 
I. lnformation Systems 

a. Description of Function 

Provides communications and electronic data processing services. The 

activities of the Functian include: 

I (1) Development and support of mainframe computer software applications, a -  

[ Deleted: <. ': "' . 3 
(2) Procurement and suppart of personal compt~ters and related network and 

software awwlications. 
0 0 

(.Dele-ted: n , " , a j 

(3) Development and support of distributed computer software applications , - - /;s, , - " 

(e.g., servers). 
gdq9@d:q; '- ' .. '. -* 2 )  (4) Installation and operation of communications systems. P-, 

- r r r *  

(5) lnformation systems management and support services. - 
&deleted: _ " '- * . -  ' . " * '& . 1 

* ... - - - - 

b. Method of Allocation 

(1) Development and support of mainframe computer software applications - 
allocated between the Client Companies and other Functions of the 

Service Company based on the number of Central Processing Unit 

Seconds Ratioml!oc,ated among the C!ienf.Ca??~ani.es.on .a weighted.. . . . 
average of the Gross Margin Ratio, the Labor Dallar Ratio and the PP&E 

I Ratio as appropriate. 

(2) Procurement and support of personal computers and related network and 

software applications - allocated ta the Client Companies and to other 

Functions of the Service Company based on the Number of Personal 

Computer Work Stations Ratio. 

(3) Development and support of distributed computer software applications - 
allocated to the Client Companies and to other Functions of the Service 

Company based on the Number of lnformation Systems Servers Ratio. 

(4) Installation and operation of communications systems - allocated to the 

Client Companies and to other Functions of the Service Company based 

on the Number of Employees Ratio. 
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(5) Information systems management and support services - allocated to the 

Client Companies and to other Functions of the Service Company based 

on a weighted average of the Gross Margin Ratio, the Labor Dollar Ratio 

and the PP&E Ratio. 

2. Meters 

a. Description of Function 

Procures, tests and maintains meters. 

b. Method of Allocation 

Allocated to the Client Companies based on the Number of Customers Ratio. 

3. Transportation- 

a. Description of Function 

(1) Procures and maintains vehicles and equipment. 

(2) Procures and maintains aircraft and eqi~ipment. 

b. Method of Allocation 

( I )  The costs of maintaining vehicles and equipment are allocated to the 

Client Companies and to other Functions of the Service Company based 

on the Number of Employees Ratio. 

(2) The costs of maintaining aircraft and equipment are allocated to the Client 

Companies and to other Functions of the Service Company based on a 

weighted average of the Gross Margin Ratio, the Labor Dollars Ratio and 

the PP&E Ratio. 

4. Electric Svstem Mainten- 

a. Description of Function 

Coordinates maintenance and support of electric transmission and distribution 

systems. 

b. Method of Allocation 

(1) Services related to transmission system - allocated to the Client 

Companies based on the Circuit Miles of Electric Transmission Lines 

Ratio. 
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(2) Services related to distribution system - allocated to the Client Companies 

based on the Circuit Miles of Electric Distribution Lines Ratio. 

5. Marketina and Customer Relations 

a. Description of Function 

Advises the Client Companies in relations with domestic utility customers. 

The activities of the Function include: 

(1) Design and administration of sales and demand-side management 

programs. 

(2) Customer meter reading, billing and payment processing. 

(3) Customer services including the operation of call center. 

b. Method of Allocation 

(1) Design and administration of sales and demand-side management 

programs - allocated to the Client Companies based on the Sales Ratio. 

(2) Customer billing and payment processing - allocated to the Client 

Companies based on the Number of Customers Ratio. 

(3) Customer Services - allocated to the Client Companies based on the 

Number of Customers Ratio. 

6. Electric Transmission and Distribution Engineerinq and Construction 

a. Description of Function 

Designs and monitors construction of electric transmission and distribution 

lines and substations. Prepares cost and schedule estimates, visits 

construction sites to ensure that construction activities coincide with plans, and 

administers construction contracts. 

b. Method of Allocation 

(1) Transmission engineering and constrilction allocated to the Client 

Companies based on the Electric Transmission Plant's Construction- 

Expenditures Ratio. 

(2) Distribution engineering and construction allocated to the Client 

Companies based on the Electric Distribution Plant's Construction- 
, +Fd&att#:.qbsitiorc:itio ~biizon"t+i: t ,, 

Expenditures Ratio. ,,, :$$e< ~elative'6:-~$r$l~eq91: - 
;' :O!, Relativ6 fd: ~;ira<raj~h~' :"::<st , : 
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7. Power Enqineerinq and Construction 

a. Description of Function 

Designs, monitors and supports the construction of electric generation facilities. 

Prepares specifications and administers contracts for construction of new 

electric generating units or improvements to existing electric generating units. 

Prepares cost and schedule estimates and visits construction sites to ensure 

that construction activities coincide with plans. 

b. Method of Allocation 

Allocated to the Client Companies based on the Electric Production Plant's 

Construction-Expenditures Ratio. 

8. Human R e s o w  

a. Description of Function 

Establishes and administers policies and si~pervises compliance with legal 

requirements in the areas of employment, compensation, benefits and 

employee health and safety. Processes payroll and employee benefit 

payments. Supervises contract negotiations and relations with labor unions. 

b. Method of Allocation 

Allocated to the Client Companies and to other Functions of the Service 

Company based on the Number of Employees Ratio. 

9. Materials Manasement 

a. Description of Function 

Provides services in connection with the proci~rement of materials and contract 

services, processes payments to vendors, and provides management of 

material and supplies inventories. 

b. Method of Allocation 

(1) Procurement of materials and contract services and vendor payment 

processing - allocated to the Client Companies and to other Functions of 

the Service Company based on the Procilrement Spending Ratio. 
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(2) Management of materials and supplies inventory - allocated to the Client 

Companies on the Inventory Ratio. 

10. Facilities 

a. Description of Function 

Operates and maintains office and service buildings. Provides security and 

housekeeping services for such buildings and procures office furniture and 

equipment. 

b. Method of Allocation 

Allocated to the Client Companies and to other Functions of the Service 

Company based on the Square Footage Ratio. 

1 1. Accounting 

a. Description of Function 

Maintains the books and records of Duke Energy Corporation and its affiliates, 

prepares financial and statistical reports, prepares tax filings and supervises 

compliance with the laws and regulations. 

b. Method of Allocation 

Allocated to the Client Companies based on a weighted average of the Gross 

Margin Ratio, the Labor Dollar Ratio and the PP&E Ratio. 

12. Power Planning and Operations 

a. Description of Function 

- Coordinatathe ~!annln.g~manag~rne!!t.a~.d.o~era~i!!n..?r C)ukeEnxg~... . .. . . .. . . . .. .. . ' 

Corporation's electric power systems. The activities of the Function include: 

(1) System Planning - planning of additions and retirements to Duke Energy 

Corporation's electric generation, transmission and distribution systems. 

(2) System Operations - coordination of the energy dispatch and operation of 

Duke Energy Corporation's electric generating units and transmission and 

distribution systems. 

(3) Power Operations - provides management and support services for Duke 

Energy Corporation's electric generation system. 
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(4) Wholesale Power Operations - coordination of Duke Energy 

Corporation's wholesale power operations. 

b. Method of Allocation 

( I )  System Planning 

(a) Generation planning - allocated to the Client Companies based on 

the Electric Peak Load Ratio. 

(b) Transmission planning - allocated to the Client Companies based on 

the Electric Peak Load Ratio. 

(c) Distribution planning - allocated to the Client Companies based on a 

weighted average of the Circuit Miles of Electric Distribution Lines 

Ratio and the Electric Peak Load Ratio. 

(2) System Operations - 

(a) Generation Dispatch - allocated to the Client Companies based on 

the Sales Ratio. 

(b) Transmission Operations - allocated to the Client Companies based 

on a weighted average of the Circuit Miles of Electric Transmission 

Lines Ratio and the Electric Peak Load Ratio. 

(c) Distribution Operations - allocated to the Client Companies based on 

a weighted average of the Circuit Miles of Electric Distribution Lines 

Ratio and the Electric Peak Load Ratio. 

(3) Power Operations - allocated to the Client Companies based on the 

Generating Unit MW Capability Ratio. 

(4) Wholesale Power Operations - allocated to the Client Companies based 

on the Sales Ratio. 

13. Public Affairs 

a. Description of Function 

Prepares and disseminates information to employees, customers, government 

officials, communities and the media. Provides graphics, reproduction 

lithography, photography and video services. 

ethod of Allocation fl. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . -. . . . .. . . . . . 



KyPSC Case No. 2005-00228 
Attachment 1 (A) 

Page 24 of 28 

(1) Serv~ces related to corporate qovernance, public policv, management and 
Deleted: . . ~l!o&ted support services - allocate4to the Client Companies based on 3 

average of the Gross Margin Ratio, the Labor Dollar Ratio and the PP&E 

Ratio. 
~onnatted:'Jndent: Left: O", 

2 )  Services related to utilitv specif~c activities - allocated to the Cl~ent 
+- - - - - -  

Hanging4 1.13':;Tabs:' l.13", ~ e f i  ' 

Companies based on a weiqhted averaqe of the Number of Customers 
Deleted: . I ,  " " ' * g 

Ratio and the Number of Emplovees Ratio. - - -  

14. Legal 

a. Description of Function 

Renders services relating to labor and employment law, litigation, contracts, 

rates and regulatory affairs, environmental matters, financing, financial 

reporting, real estate and other legal matters. 

b. Method of Allocation 

Allocated to the Client Companies based on a weighted average of the Gross 

Margin Ratio, the Labor Dollar Ratio and the PP&E Ratio. 

15. Rates 

a. Description of Function 

Determines the Client Companies' revenue requirements and rates to electric 

and gas requirements customers. Administers interconnection and joint 

ownership agreements. Researches and forecasts customers' usage. 

b. Method of Allocation 

Allocated to the Client Companies based on the Sales Ratio. 

16. Finance 

a. Description of Function 

Renders services to Client Companies with respect to investments, financing, 

cash management, risk management, claims and fire prevention. Prepares 

budgets, financial forecasts and economic analyses. 

b. Method of Allocation 
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Allocated to the Client Companies based on a weighted average of the Gross 

Margin Ratio, the Labor Dollar Ratio and the PP&E Ratio. 

17. Riahts of Way 

a. Description of Function 

Purchases, surveys, records, and sells real estate interests for Client 

Companies. 

b. Method of Allocation 

(1) Services related to electric distribution system - allocated to the Client 

Companies based on the Circuit Miles of Electric Distribution Lines Ratio. 

(2) Services related to electric generation system- allocated to the Client 

Companies based on the Electric Peak Load Ratio. 

(3) Services related to electric transmission system - allocated to the Client 

Companies based on the Circuit Miles of Electric Transmission Lines 

Ratio. 

18. Internal Auditinq 

a. Description of Function 

Reviews internal controls and procedures to ensure that assets are 

safeguarded and that transactions are properly authorized and recorded. 

b. Method of Allocation 

Allocated to the Client Companies based on a weighted average of the Gross 

Margin Ratio, the Labor Dollar Ratio and the PP&E Ratio. 

a. Description of Function 

Deleted: 'L----..,- 1 

b. Method of Allocation 

Establishes policies and procedures and governance framework for compliance 

with environmental, health and safety ("EHS") jssues, monitors_comp!iance with 
~ e l e G d :  laws and regulations. ' 

-~ddies ,eSeigi&knirmnmey;ia~ '- 

Wrequirements and p rov ids~HScom~l ia ,nce  support to the-Client _ - 1 ~ ~ l e @ d ~ ~ ~ " v i r o n m ~ ( 6 ~ ~  +: *;-:': : 

Ipdf?teb: dainirig--*;' " 8 1. .,*% J x  ,] 
Companies' personnel.- 
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(1) Services related to corporate aovernance, environmental policy, 

management and support services - allocated to the Client Companies 

based on a weicrhted averaae of the Gross Marqin Ratio, the Labor Dollar 

Ratio and the PP&E Ratio. 

(2) Services related to utilitv specif~c activities - allocateGto the Client - c-- 
Companies based on the Sales Ratiq, 

20. Fuels 
a. Description of Function 

Procures coal, gas and oil for the Client Companies. Ensures compliance with 

price and quality provisions of fuel contracts and arranges for transportation of 

the fuel to the generating stations. 

b. Method of Allocation 

Allocated to the Client Companies based on the Sales Ratio. 

Investor Relations 

a. Description of Function 

Provides communications to investors and the financial community, performs 

transfer agent and shareholder record keeping functions, administers stock 

plans and performs stock-related regulatory reporting. 

b. Method of Allocation 

Allocated to the Client Companies based on a weighted average of the Gross 

Margin Ratio, the Labor Dollars Ratio and the PP&E Ratio. 

22. Planninq 

a. Description of Function 

Facilitates preparation of strategic and operating plans, monitors trends and 

evaluates business opportunities. 

b. Method of Allocation 

Allocated to the Client Companies based on a weighted average of the Gross 

Margin Ratio, the Labor Dollars Ratio and the PP&E Ratio. 
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23. Executive 

a. Description of Function 

Provides general administrative and executive management services. 

b. Method of Allocation 

Allocated to the Client Companies based on a weighted average of the Gross 

I Margin Ratio, the Labor Dollars Ratio and the PP&E Ratio. 



APPENDIX B - 

DUKE POWER CONDITION> 

7 .  In connection with the NCUC approval the Merqer in NCUC Docket No. E-7, 
795, the NCUC adopted certain Regulatory Conditions and a revised. Code of 

Conduct qoverning transactions between Duke Power and its affiliates. Pursuant to the 
Requlatory Conditions, the following provisions are applicable to Duke Power. 

[a) Duke Power's participation in this Service Aqreement is voluntary. Duke co - W  z 3: 
Power is not obligated to take or provide services or make any purchases or sales g - o  
pursuant to this Service Agreement, and Duke Power may elect to discontinue its d , E G  

0 aJ 
participation in this Service Agreement at its election after g i v in~  notice under E & 

A a 
Section 3.1 of the Service Agreement. d x B . ~  

t: 

/b) Duke Power rnav not make or incur a charqe under this Service Agreement 
% "  
U 

except in accordance with North Carolina law and the rules, requlations and orders 
of the NCUC promulgated thereunder, % 

f4, 
&- 

(c) Duke Power mav not seek to reflect in rates anv (i) costs incurred under this 
Service Agreement exceeding the amount allowed bv the NCUC or (ii) revenue 
level earned under this Service Aqreement less than the amount imputed by the 
NCUC; and 

(d) Except as provided in Regulatory Condition No. 21 with respect to a 
proceedinq under Section 1275(b) of Subtitle F in Title XI1 of the Energv Policv Act 
of 2005, Duke Power will not assert in anv forum that the NCUC's authoritv to 
assign, allocate, rnake pro-forma adiustments to or disallow revenues and costs 
for retail ratemaking and regulatory accountinq and reportins purposes is 
preempted and will bear the full risk of anv preemptive effects of federal law with 
respect to this Service Agreement. 

2. With respect to the transfer by Duke Power under this Seivice Agreement 
of the control of, operational responsibilitv for, or ownership of any Duke Power assets 
used for the qeneration, transmission or distribution of electric power to its North Carolina 
retail customers with a qross book value in excess of ten million dollars ($10 million), the 
following shall apply- - 

(a) Duke Power may not commit to or carrv out the transfer exceat in 
accordance with all applicable law, and the rules, requlations and orders of the 
NCUC promulgated thereunder; and 

@J- Duke Power rnav not include in its North Carolina cost of service or rates 
the value of the transfer, whether or not subject to federal law, except as allowed 
by the NCUC in accordance with North Carolina law. 
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Attachment 1 (B) 
List of Changes to Service Company Utility Service Agreement 

and Narrative Explanation for Each Change 

Description of Change 
correct date and company names added Added Duke Energy 
Business Services, LLC, another subsidiary services company, as a 

new section 5.7 added. with reference to new Annendix B. 
"ttie ... applicable" added in several places, to clarify that the 
applicable operating company's financial or statistical data will be 
used to calculate these cost allocation ratios. 
"or.. .as appropriate" added to the description of different cost 
allocation methods, to clarify that the rnethod actually used will be 
the method deemed most appropriate for the type of cost being 
allocated. 
"Coordinates . . .. system" changed to "Coordinate.. .systemsv - 
granlmatical change. 
Public Affairs Function changed to add a description of the 
governance, policy and managementlsupport activities for this 
hnction. 
allocation ratios for Public Affairs Function's governance, policy and 
managementlsupport activities will be the weighted average of the 
gross margin ratio, the labor dollar ratio and the PP&E ratio. The 
allocation ratio for the remaining Public Affairs Function activities 
will be based on a weighted average of the number of customers ratio 
and the number of employees ratio - change needed to avoid under- 
allocatirig casts to non-utility companies. 
Terminology for "Environrnental Affairs" Function changed to 
"Environmental, Health and Safety'' to align with Duke Energy's 
terminology for this hnction. Also added a description of the 
governance, policy and managementlsupport activities for this 
hnction. 
allocation ratios for Environmental, Health and Safety Function's 
governance, policy and management/support activities will be the 
weighted average of the gross margin ratio, the labor dollar ratio and 
the PP&E ratio. The allocation ratio for the remaining Environmental 
Health and Safety Function activities will be based on the sales ratio 
- change needed to avoid under-allocating costs to non-utility 

lists additional terms from the North Carolina Regulatory Conditions 
approved in corlnection witti the merger that must be included in 
every Duke Power affiliate contract going forward. 
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SERVICE COMPANY 
UTILITY SERVICE AGREEMENT 

This Service Company Utility Service Agreement (this "Service 

Agreement") is made and entered into as of April 3, 2006 (the "Effective Date") 

by and among Duke Power Company LLC ("Duke Power"), a North Carolina 

limited liability company, The Cincinnati Gas & Electric Company, an Ohio 

corporation ("CG&E"), PSI Energy, Inc., an lndiana corporation ("PSI"), The 

Union Light, Heat and Power Company, a Kentucky corporation ("ULH&P), 

Miami Power Corporation, an Indiana corporation ("Miami"), and Duke Energy 

Business Services, LLC, a Delaware limited liability company and Duke Energy 

Shared Services, Inc., a Delaware corporation (and successor to Cinergy 

Services, Inc.) (collectively, "the Service Company"). Duke Power, CG&E, PSI, 

ULH&P and Miami are sometimes hereinafter referred to individually as a "Client 

Company" and collectively as the "Client Companies." 

W ITNESSETH 

WHEREAS, on May 8, 2005, Duke Energy Corporation, a North Carolina 

corporation ("Old Duke"), and Cinergy Corp., a Delaware corporation ("Cinergy"), 

and certain other signatories thereto entered into an Agreement and Plan of 

Merger dated as of such date ("Merger Agreement"), providing for the merger of 

Old Duke and Cinergy ("Merger"), subject to the terms and upon satisfaction of 

the conditions set forth in the Merger Agreement, including receipt of all required 

regulatory approvals; 

WHEREAS, the Merger Agreement contemplated that upon 

consummation of the Merger the holding company established under Delaware 

law to assist in effecting the Merger would become the ultimate parent company 

for the combined companies and would be renamed Duke Energy Corporation 

("Duke Energy"), with Old Duke converted to a North Carolina limited liability 

company and renamed Duke Power Company, LLC; 
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WHEREAS, on the Effective Date, the Merger has been consummated; 

WHEREAS, each of the Client Companies and the Service Company is a 

subsidiary of Duke Energy; 

WHEREAS, on the Effective Date, the Service Company and the Client 

Companies have entered into this Service Agreement whereby the Service 

Company agrees to provide and the Client Companies agree to accept and pay 

for various services as provided herein at cost, except to the extent othewise 

required by Section 482 of the Internal Revenue Code; and 

WHEREAS, economies and efficiencies benefiting the Client Companies 

will result from the performance by the Service Company of services as herein 

provided; 

NOW, THEREFORE, in consideration of the premises and the mutual 

agreements herein contained, the parties to this Service Agreement covenant 

and agree as follows: 

ARTICLE I - SERVICES 

Section 1 .I The Service Company shall furnish to the Client Companies, 

upon the terms and conditions hereinafter set forth, such of the services 

described in Appendix A hereto, at such times, for such periods and in such 

manner as the Client Companies may from time to time request and which the 

Service Company concludes it is equipped to perform. The Service Company 

shall also provide Client Companies with such special services, in addition to 

those services described in Appendix A hereto, as may be requested by a Client 

Company and which the Service Company concludes it is equipped to perform. 

In supplying such services, the Service Company may arrange, where it deems 

appropriate, for the services of such experts, consultants, advisers and other 
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persons with necessary qualifications as are required for or pertinent to the 

rendition of such services. 

Section 1.2 Each of the Client Companies shall take from the Service 

Company such of the services described in Section 1.1 and such additional 

general or special services, whether or not now contemplated, as are requested 

from time to time by the Client Companies and which the Service Company 

concludes it is equipped to perform. 

Section 1.3 The services described herein shall be directly assigned, 

distributed or allocated by activity, process, project, responsibility center, work 

order or other appropriate basis. A Client Company shall have the right from 

time to time to amend, alter or rescind any activity, process, project, 

responsibility center or work order, provided that (i) any such amendment or 

alteration which results in a material change in the scope of the services to be 

performed or equipment to be provided is agreed to by the Service Company, (ii) 

the cost for the services covered by the activity, process, project, responsibility 

center or work order shall include any expense incurred by the Service Company 

as a direct result of such amendment, alteration or rescission of the activity, 

process, project, responsibility center or work order, and (iii) no amendment, 

alteration or rescission of an activity, process, project, responsibility center or 

work order shall release a Client Company from liability for all costs already 

incurred by or contracted for by the Service Company pursuant to the activity, 

process, project, responsibility center or work order, regardless of whether the 

services associated with such costs have been completed. 

Section 1.4 The Service Company shall maintain a staff trained and 

experienced in the design, construction, operation, maintenance and 

management of public utility properties. 
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ARTICLE II - COMPENSATION 

Section 2.1 Except to the extent otherwise required by Section 482 of 

the Internal Revenue Code, as compensation for the services to be rendered 

hereunder, each of the Client Companies shall pay to the Service Company all 

costs which reasonably can be identified and related to particular services 

performed by the Service Company for or on its behalf. Where more than one 

Client Company is involved in or has received benefits from a service performed, 

costs will be directly assigned, distributed or allocated, as set forth in Appendix A 

hereto, between or among such companies on a basis reasonably related to the 

service performed to the extent reasonably practicable. 

Section 2.2 The method of assignment, distribution or allocation of costs 

described in Appendix A shall be subject to review annually, or more frequently if 

appropriate. Such method of assignment, distribution or allocation of costs may 

be modified or changed by the Service Company without the necessity of an 

amendment to this Service Agreement, provided that in each instance, all 

services rendered hereunder shall be at actual cost thereof, fairly and equitably 

assigned, distributed or allocated, except to the extent otherwise required by 

Section 482 of the Internal Revenue Code. The Service Company shall promptly 

advise the Client Companies and the North Carolina Utilities Commission 

("NCUC"), the Public Service Commission of South Carolina ("PSCSC), the 

Indiana Utility Regulatory Commission ("IURC"), The Public Utilities Commission 

of Ohio ("PUCO"), the Kentucky Public Service Commission ("KPSC;" and 

together with the NCUC, the PSCSC, the IURC and the PUCO, the "Affected 

State Commissions") from time to time of any material changes in such method 

of assignment, distribution or allocation. 

Section 2.3 The Service Company shall render a monthly statement to 

each Client Company which shall reflect the billing information necessary to 

identify the costs charged for that month. By the last day of each month, each 

Client Company shall remit to the Service Company all charges billed to it. 
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Section 2.4 Subject to Section 482 of the Internal Revenue Code, it is 

the intent of this Service Agreement that the payment for services rendered by 

the Service Company to the Client Companies shall cover all the costs of its 

doing business (less the cost of services provided to affiliated companies not a 

party to this Service Agreement and to other non-affiliated companies, and 

credits for any miscellaneous income items), including, but not limited to, salaries 

and wages, office supplies and expenses, outside services employed, property 

insurance, injuries and damages, employee pensions and benefits, 

miscellaneous general expenses, rents, maintenance of structures and 

equipment, depreciation and amortization and compensation for use of capital. 

Without limitation of the foregoing, "cost," as used in this Agreement, means fully 

embedded cost, namely, the sum of (1) direct costs, (2) indirect costs and (3) 

costs of capital. 

ARTICLE Ill - TERM 

Section 3.1 This Service Agreement is entered into as of the Effective 

Date and shall continue in force with respect to a Client Company until 

terminated by the Service Company and Client Company with respect to such 

Client Company (provided that no such termination with respect to less than all 

of the Client Companies shall thereby affect the term of this Agreement or any of 

the provisions hereof) or until terminated by unanimous agreement of all the 

parties then signatory to this Agreement. 

ARTICLE IV - ACCOUNTS AND RECORDS 

Section 4.1 The Service Company shall utilize the Uniform System of 

Accounts prescribed by the Federal Energy Regulatory Commission. 

Section 4.2 The Service Company shall permit each Affected State 

Commission and applicable statutory utility consumer representative(s), together 

with other interested parties as required under applicable law, access to its 
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accounts and records, including the basis and computation of allocations, 

necessary for each Affected State Commission to review a Client Company's 

operating results. 

ARTICLE V - MISCELLANEOUS 

Section 5.1 Counterparts. This Service Agreement may be executed in 

one or more counterparts, all of which shall be considered one and the same 

agreement and shall become effective when one or more counterparts have 

been signed by each party and delivered to the other parties. 

Section 5.2 Entire Agreement; No Third Partv Beneficiaries. This 

Service Agreement (including Appendix A and any other appendices or other 

exhibits or schedules hereto) (i) constitutes the entire agreement, and 

supersedes any prior agreements and understandings, both written and oral, 

among the parties with respect to the subject matter of this Agreement (including 

without limitation that certain Utility Service Agreement, originally dated as of 

March 2, 1994, as heretofore amended, by and among certain subsidiaries of 

Cinergy including CG&E, PSI, ULH&P, Miami and Cinergy's service company 

subsidiary) and (ii) is not intended to confer upon any person other than the 

parties hereto any rights or remedies. 

Section 5.3 Governins Law. This Service Agreement shall be governed 

by, and construed in accordance with, the laws of the State of New York, 

regardless of the laws that might otherwise govern under applicable principles of 

conflict of laws. 

Section 5.4 Assi~nment. Neither this Service Agreement nor any of the 

rights, interests or obligations hereunder shall be assigned, in whole or in part, by 

operation of law or otherwise by any of the parties hereto without the prior written 

consent of each of the other parties. Any attempted or purported assignment in 

violation of the preceding sentence shall be null and void and of no effect 
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whatsoever. Subject to the preceding two sentences, this Service Agreement 

shall be binding upon, inure to the benefit of, and be enforceable by, the parties 

and their respective successors and assigns. 

Section 5.5 Amendments. This Service Agreement may not be 

amended except by an instrument in writing signed on behalf of each of the 

parties. To the extent that applicable state law or regulation or other binding 

obligation requires that any such amendment be filed with any Affected State 

Commission for its review or otherwise, each Client Company shall comply in all 

respects with any such requirements. 

Section 5.6 Inter~retation. When a reference is made in this Service 

Agreement to an Article, Section or Appendix or other Exhibit, such reference 

shall be to an Article or Section of, or an Appendix or other Exhibit to, this 

Service Agreement unless otherwise indicated. The headings contained in this 

Service Agreement are for convenience of reference only and shall not affect in 

any way the meaning or interpretation of this Service Agreement. Whenever the 

words "include", "includes" or "including" are used in this Service Agreement, 

they shall be deemed to be followed by the words "without limitation". The words 

"hereof', "herein" and "hereunder" and words of similar import when used in this 

Service Agreement shall refer to this Service Agreement as a whole and not to 

any particular provision of this Service Agreement. The definitions contained in 

this Service Agreement are applicable to the singular as well as the plural forms 

of such terms and to the masculine as well as to the feminine and neuter 

genders of such term. References to a person are also to its permitted 

successors and assigns. 

Section 5.7 Duke Power Conditions. In addition to the terms and 

conditions set forth herein, Duke Power's participation in this Service Agreement 

is subject to the provisions set forth in Appendix B. 
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IN WITNESS WHEREOF, the parties hereto have caused this Senrice 

Agreement to be executed as of the date and year first above written. 

DUKE ENERGY SHARED SERVICES, LLC. 
(formerly Cinergy Services, Inc.) 

By: 

~iecutive Vice President and Chief Financial Officer 

DUKE ENERGY BUSINESS SERVICES, LLC 

By: 
Sherwood L. Love 
Assistant Treasurer 

By: 
Lynn y g b o d  ' 
Vice President and Treasurer 

PSI ENERGY, INC. 

and Treasurer 



KyPSC Case No. 2005-00228 
Attachment 1 (C) 

Page 9 of 28 

THE UNION LIGHT, HEAT AND POWER 
COMPANY 

By: 

MIAMI POWER CORPORATION 

Vicaresident and Treasurer 



APPENDIX A 

KyPSC Case No. 2005-00228 
Attachmelit 1 (C) 

Page 10 of 28 
Description of Services and Determination 

of Charqes for Services 

I. The Service Company will maintain an accounting system for accumulating all 

costs on an activity, process, project, responsibility center, work order, or other 

appropriate basis. To the extent practicable, time records of hours worked by Service 

Company employees will be kept by activity, process, project, responsibility center or 

work order. Charges for salaries will be determined from such time records and will be 

computed on the basis of employees' labor costs, including the cost of fringe benefits, 

indirect labor costs and payroll taxes. Records of employee-related expenses and other 

indirect costs will be maintained for each functional group within the Service Company 

(hereinafter referred to as "Function"). Where identifiable to a particular activity, process, 

project, responsibility center or work order, such indirect costs will be directly assigned to 

such activity, process, project, responsibility center or work order. Where not identifiable 

to a particular activity, process, project, responsibility center or work order, such indirect 

costs within a Function will be distributed in relationship to the directly assigned costs of 

the Function. For purposes of this Appendix A, any costs not directly assigned or 

distributed by the Service Company will be allocated monthly. 

II. Service Company costs accumulated for each activity, process, project, 

responsibility center or work order will be directly assigned, distributed, or allocated to the 

Client Companies or other Functions within the Service Company as follows: 

1. Costs accumulated in an activity, process, project, responsibility center or 

work order for services specifically performed for a single Client Company or Function will 

be directly assigned and charged to such Client Company or Function. 

2. Costs accumulated in an activity, process, project, responsibility center or 

work order for services specifically performed for two or more Client Companies or 

Functions will be distributed among and charged to such Client Companies or Functions. 

The appropriate method of distribution will be determined by the Service Company on a 

case-by-case basis consistent with the nature of the work performed and will be based on 

the application of one or more of the methods described in paragraphs IV and V of this 



Ky PSC Case No. 2005-00228 
Attacl~rnent 1 (C) 

Page 1 1  of 28 

Appendix A. The distribution method will be provided to each such affected Client 

Company or Function. 

3. Costs accumulated in an activity, process, project, responsibility center or 

work order for services of a general nature which are applicable to all Client Companies 

or Functions or to a class or classes of Client Companies or Functions will be allocated 

among and charged to such Client Companies or Functions by application of one or more 

of the methods described in paragraphs IV and V of this Appendix A. 

Ill. For purposes of this Appendix A, the fallowing definitions or methodologies shall 

be utilized: 

1. Where applicable, the following will be utilized to convert gas sales to 

equivalent electric sales: 0,303048 cubic feet of gas sales equals 1 kilowatt-hour of 

electric sales (based on electricity at 3412 BtuIkWh and natural gas at 1034 Btulcubic 

foot). 

2. "Domestic utility" refers to a utility which operates in the contiguous United 

States of America. 

3. "Gross margin" refers to revenues as defined by Generally Accepted 

Accounting Principles, less cost of sales, including but not limited to fuel, purchased 

power, emission allowances and other cost of sales. 

4. The weights utilized in the weighted average ratios in paragraph V of this 

Appendix A shall represent the percentage relationship of the activities associated with 

the function for which costs are to be allocated. For example, if an expense item is to be 

allocated on the weighted average of the Gross Margin Ratio, the Labor Dollars Ratio 

and the Total Property, Plant and Equipment ("PP&E") Ratio, and the activity to be 

allocated is one-third gross margin related, one-third labor related and onethird PP&E 

related, 33 percent of the Gross Margin Ratio would be utilized, 33 percent of the Labor 

Dollars Ratio and 34 percent of the PP&E Ratio would be utilized. To illustrate this 

application, assuming that the Gross Margin Ratio were 53.75 percent for Company A 

and 46.25 percent for Company B, the Labor Dollars Ratio were 25 percent for Company 

A and 75 percent for Company B, and the Total PP&E Ratio were 60 percent for 

Company A and 40 percent for Company B, the following weighted average ratio would 

be computed: 
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Companv A Com~anv B 
Activity Weight Ratio Weighted Ratio Weighted 

Gross Margin Ratio 33% 53.75% 17.74% 46.25% 15.26% 
Labor Dollars Ratio 33% 25.00% 8.25% 75.00% 24.75% 
Total Property, Plant 
and Equipment Ratio 34% 60.00% 20.40% 40.00% 13.60% 

IV. The following allocation methods will be applied, as specified in paragraph V of 

this Appendix A, to assign costs for services applicable to two or more clients andlor to 

allocate costs for services of a general nature. 

1. Sales Ratio 

A ratio, based on the applicable domestic firm kilowatt-hour electric sales 

(andlor the equivalent cubic feet of gas sales, where applicable), excluding 

intra-system sales, for a preceding twelve consecutive calendar month 

period, the numerator of which is for a Client Company and the 

denominator of which is for all utility Client Companies (and Duke Energy 

Corporation's non-utility and non-domestic utility affiliates, where 

applicable), This ratio will be determined annually, or at such time as may 

be required due to a significant change. 

2. Electric Peak Load Ratio 

A ratio, based on the sum of the applicable monthly domestic firm electric 

maximum system demands for a preceding twelve consecutive calendar 

month period, the numerator of which is for a Client Company and the 

denominator of which is for all utility Client Companies (and Duke Energy 

Corporation's non-utility and non-domestic utility affiliates, where 

applicable). This ratio will be determined annually, or at such time as may 

be required due to a significant change. 
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Number of Customers Ratio 

A ratio, based on the sum of the applicable domestic firm electric customers 

(andlor gas customers, where applicable) at the end of a recent month in 

the preceding twelve consecutive calendar month period, the numerator of 

which is for a Client Company and the denominator of which is for all 

domestic utility Client Companies (and Duke Energy Corporation's non- 

utility and non-domestic utility affiliates, where applicable). This ratio will be 

determined annually, or at such time as may be required due to a significant 

change. 

4. Number of Emplovees Ratio 

A ratio, based on the applicable number of employees at the end of a 

recent month in the preceding twelve consecutive month period, the 

numerator of which is for a Client Company or Service Company Function 

and the denominator of which is for all Client Companies (and Duke Energy 

Corporation's non-utility and non-domestic utility affiliates, where applicable) 

andlor the Service Company. This ratio will be determined annually, or at 

such time as may be required due to a significant change. 

5. Construction-Expenditures Ratio 

A ratio, based on the applicable projected construction expenditures, net of 

reimbursements, for the following twelve consecutive calendar month 

period, the numerator of which is for a Client Company and the 

denominator of which is for all Client Companies (and Duke Energy 

Corporation's non-utility and non-domestic utility affiliates, where 

applicable). Separate ratios will be computed for total construction 

expenditures and appropriate functional plant. (i.e., production, 

transmission, distribution, and general) classifications. This ratio will be 

determined annually, or at such time as may be required due to a significant 

change. 
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6. Circuit Miles of Electric Distribution Lines Ratio 

A ratio, based on the applicable installed circuit miles of domestic electric 

distribution lines at the end of the preceding calendar year, the numerator 

of which is for a Client Company and the denominator of which is for all 

domestic utility Client Companies. This ratio will be determined annually, or 

at such time as may be required due to a significant change. 

7. Circuit Miles of Electric Transmission Lines Ratio 

A ratio, based on the applicable installed circuit miles of domestic electric 

transmission lines at the end of the preceding calendar year, the numerator 

of which is for a Client Company and the denominator of which is for all 

domestic utility Client Companies. This ratio will be determined annually, or 

at such time as may be required due to a significant change. 

8. Number of Central Processins Unit Seconds Ratio 

A ratio, based on the sum of the applicable number of central processing 

unit seconds expended to execute mainframe computer software 

applications for a preceding twelve consecutive calendar month period, the 

numerator of which is for a Client Company or Setvice Company Function, 

and the denominator of which is for all Client Companies, (and Duke 

Energy Corporation's non-utility and non-domestic utility affiliates, where 

applicable) and/or the Service Company. This ratio will be determined 

annually, or at such time as may be required due to a significant change. 

9. Revenues Ratio 

A ratio, based on the total applicable revenues for a preceding twelve 

consecutive calendar month period, the numerator of which is for a Client 

Company and the denominator of which is for all Client Companies (and 

Duke Energy Corporation's non-utility and non-domestic utility affiliates, 

where applicable). This ratio will be determined annually or at such time as 

may be required due to a significant change. 
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10. Inventory Ratio 

A ratio, based on the total applicable inventory balance for the preceding 

year, the numerator of which is for a Client Company and the denominator 

of which is for all Client Companies (and Duke Energy Corporation's non- 

utility and non-domestic utility affiliates, where applicable). Separate ratios 

will be computed for total inventory and the appropriate functional plant (i.e., 

production, transmission, distribution, and general) classifications. This ratio 

will be determined annually or at such time as may be required due to a 

significant change. 

11. Procurement Spendins Ratio 

A ratio, based on the total amount of applicable procurement spending for 

the preceding year, the numerator of which is for a Client Company or 

Service Company Function and the denominator of which is for all Client 

Companies (and Duke Energy Corporation's non-utility and non-domestic 

utility affiliates, where applicable) and/or the Service Company. Separate 

ratios will be computed for total procurement spending and appropriate 

functional plant (i.e., production, transmission, distribution, and general) 

classifications. This ratio will be determined annually or at such time as may 

be required due to a significant change. 

12. Sauare Footase Ratio 

A ratio, based on the total amount of applicable square footage occupied in 

a recent month in the preceding twelve consecutive month period, the 

numerator of which is for a Client Company or Service Company Function 

and the denominator of which is for all Client Companies (and Duke Energy 

Corporation's non-utility and non-domestic utility affiliates, where applicable) 

and/or the Service Company. This ratio will be determined annually or at 

such time as may be required due to a significant change. 
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13. Gross Marqin Ratio 

A ratio, based on the total applicable gross margin for a preceding twelve 

consecutive calendar month period, the numerator of which is for a Client 

Company and the denominator of which is for all Client Companies (and 

Duke Energy Corporation's non-utility and non-domestic utility affiliates, 

where applicable). This ratio will be determined annually or at such time as 

may be required due to a significant change. 

14. Labor Dollars Ratio 

A ratio, based on the total applicable labor dollars for a preceding twelve 

consecutive calendar month period, the numerator of which is for a Client 

Company or Service Company Function and the denominator of which is for 

all Client Companies (and Duke Energy Corporation's non-utility and non- 

domestic utility affiliates, where applicable) andlor the Service Company. 

This ratio will be determined annually or at such time as may be required 

due to a significant change. 

15. Number of Personal Computer Work Stations Ratio 

A ratio, based on the total number of applicable personal computer work 

stations at the end of a recent month in the preceding twelve consecutive 

month period, the numerator of which is for a Client Company or Service 

Company Function and the denominator of which is for all Client 

Companies (and Duke Energy Corporation's non-utility and non-domestic 

utility affiliates, where applicable) andlor the Service Company. This ratio 

will be determined annually or at such time as may be required due to a 

significant change. 

16. Number of Information Systems Servers Ratio 

A ratio, based on the total number of applicable servers at the end of a 

recent month in the preceding twelve consecutive month period, the 

numerator of which is for a Client Company or Service Company Function 

and the denominator of which is for all Client Companies (and Duke Energy 
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Corporation's non-utility and non-domestic utility affiliates, where applicable) 

and/or the Service Company. This ratio will be determined annually or at 

such time as may be required due to a significant change. 

17. Total Pro~ertv, Plant and Equipment Ratio 

A ratio, based on the total applicable Property, Plant and Equipment 

balance (net of accumulated depreciation and amortization) for the 

preceding year, the numerator of which is for a Client Company and the 

denominator of which is for all Client Companies (and Duke Energy 

Corporation's non-utility and non-domestic utility affiliates, where 

applicable). 'This ratio will be determined annually or at such time as may 

be required due to a significant change. 

18. Generatinq Unit MW Capabilitv Ratio 

A ratio, based on the total applicable installed megawatt capability for the 

preceding year, the numerator of which is for a Client Company and the 

denominator of which is for all Client Companies (and Duke Energy 

Corporation's non-utility and non-domestic utility affiliates, where 

applicable). This ratio will be determined annually or at such time as may 

be required due to a significant change. 

V. A description of each Function's activities, which may be modified from time to 

time by the Service Company, is set forth below in paragraph "a" under each Function. 

As described in paragraph II, "1" and "2" of this Appendix A, where identifiable, costs will 

be directly assigned or distributed to Client Companies or to other Functions of the 

Service Company. For costs accumulated in activities, processes, projects, responsibility 

centers, or work orders which are for services of a general nature that cannot be directly 

assigned or distributed, as described in paragraph 11, "3" of this Appendix A, the method 

or methods of allocation are set forth below in paragraph "b" under each Function. For 

any of the functions set forth below other than Information Systems, Transportation, 

Human Resources or Facilities, costs of a general nature to be allocated pursuant to this 
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Amended and Restated Service Agreement shall exclude costs of a general nature which 

have been allocated to affiliated companies not a party to this Amended and Restated 

Service Agreement. Substitution or changes may be made in the methods of allocation 

hereinafter specified, as may be appropriate, and will be provided to state regulatory 

agencies and to each Client Company. 

lnformation Systems 

a. Description of Function 

Provides communications and electronic data processing services. The 

activities of the Function include: 

(1 ) Development and support of mainframe computer software applications. 

(2) Procurement and support of personal computers and related network and 

software applications. 

(3) Development and support of distributed computer software applications 

(e.g., servers). 

(4) Installation and operation of communications systems. 

(5) lnformation systems management and support services. 

b. Method of Allocation 

(1 ) Development and support of mainframe computer software applications - 
allocated between the Client Companies and other Functions of the 

Service Company based on the number of Central Processing Unit 

Seconds Ratio, or allocated among the Client Companies on a weighted 

average of the Gross Margin Ratio, the Labor Dollar Ratio and the PP&E 

Ratio as appropriate. 

(2) Procurement and support of personal computers and related network and 

software applications - allocated to the Client Companies and to other 

Functions of the Service Company based on the Number of Personal 

Computer Work Stations Ratio. 

(3) Development and support of distributed computer software applications - 
allocated to the Client Companies and to other Functions of the Service 

Company based on the Number of lnformation Systems Servers Ratio. 
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(4) Installation and operation of communications systems - allocated to the 

Client Companies and to other Functions of the Service Company based 

on the Number of Employees Ratio. 

(5) Information systems management and support services - allocated to the 

Client Companies and to other Functions of the Senrice Company based 

on a weighted average of the Gross Margin Ratio, the Labor Dollar Ratio 

and the PP&E Ratio. 

Meters 2. - 
a. Description of Function 

Procures, tests and maintains meters. 

b. Method of Allocation 

Allocated to the Client Companies based on the Number of Customers Ratio. 

3. Transportation 

a. Description of Function 

(1) Procures and maintains vehicles and equipment. 

(2) Procures and maintains aircraft and equipment. 

b. Method of Allocation 

(I) The costs of maintaining vehicles and equipment are allocated to the 

Client Companies and to other Functions of the Service Company based 

on the Number of Employees Ratio. 

(2) The costs of maintaining aircraft and equipment are allocated to the Client 

Companies and to other Functions of the Service Company based on a 

weighted average of the Gross Margin Ratio, the Labor Dollars Ratio and 

the PP&E Ratio. 

4. Electric Svstem Maintenance 

a. Description of Function 

Coordinates maintenance and support of electric transmission and distribution 

systems. 

b. Method of Allocation 
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(1) Services related to transmission system - allocated to the Client 

Companies based on the Circuit Miles of Electric Transmission Lines 

Ratio. 

(2) Services related to distribution system - allocated to the Client Companies 

based on the Circuit Miles of Electric Distribution Lines Ratio. 

5. Marketina and Customer Relations 

a. Description of Function 

Advises the Client Companies in relations with domestic utility customers. 

The activities of the Function include: 

(1) Design and administration of sales and demand-side management 

programs. 

(2) Customer meter reading, billing and payment processing. 

(3) Customer services including the operation of call center. 

b. Method of Allocation 

(1) Design and administration of sales and demand-side management 

programs - allocated to the Client Companies based on the Sales Ratio. 

(2) Customer billing and payment processing - allocated to the Client 

Companies based on the Number of Customers Ratio. 

(3) Customer Services - allocated to the Client Companies based on the 

Number of Customers Ratio. 

6. Electric Transmission and Distribution Ensineerinq and Construction 

a. Description of Function 

Designs and monitors construction of electric transmission and distribution 

lines and substations. Prepares cost and schedule estimates, visits 

construction sites to ensure that construction activities coincide with plans, and 

administers construction contracts. 

b. Method of Allocation 

(1) Transmission engineering and construction allocated to the Client 

Companies based on the Electric Transmission Plant's Construction- 

Expenditures Ratio. 
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(2) Distribution engineering and construction allocated to the Client 

Companies based on the Electric Distribution Plant's Construction- 

Expenditures Ratio. 

7. Power Enqineerina and Construction 

a. Description of Function 

Designs, monitors and supports the construction of electric generation facilities. 

Prepares specifications and administers contracts for construction of new 

electric generating units or improvements to existing electric generating units. 

Prepares cost and schedule estimates and visits construction sites to ensure 

that construction activities coincide with plans. 

b. Method of Allocation 

Allocated to the Client Companies based on the Electric Production Plant's 

Construction-Expenditures Ratio. 

8. Human Resources 

a. Description of Function 

Establishes and administers policies and supervises compliance with legal 

requirements in the areas of employment, compensation, benefits and 

employee health and safety. Processes payroll and employee benefit 

payments. Supervises contract negotiations and relations with labor unions. 

b. Method of Allocation 

Allocated to the Client Companies and to other Functions of the Service 

Company based on the Number of Employees Ratio. 

9. Materials Manaaement 

a. Description of Function 

Provides services in connection with the procurement of materials and contract 

services, processes payments to vendors, and provides management of 

material and supplies inventories. 

b. Method of Allocation 
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(1) Procurement of materials and contract services and vendor payment 

processing - allocated to the Client Companies and to other Functions of 

the Service Company based on the Procurement Spending Ratio. 

(2) Management of materials and supplies inventory - allocated to the Client 

Companies on the Inventory Ratio. 

10. Facilities 

a. Description of Function 

Operates and maintains office and service buildings. Provides security and 

housekeeping services for such buildings and procures office furniture and 

equipment. 

b. Method of Allocation 

Allocated to the Client Companies and to other Functions of the Service 

Company based on the Square Footage Ratio. 

11. Accounting 

a. Description of Function 

Maintains the books and records of Duke Energy Corporation and its affiliates, 

prepares financial and statistical reports, prepares tax filings and supervises 

compliance with the laws and regulations. . 

b. Method of Allocation 

Allocated to the Client Companies based on a weighted average of the Gross 

Margin Ratio, the Labor Dollar Ratio and the PP&E Ratio. 

12. Power Planning and Operations 

a. Description of Function 

Coordinate the planning, management and operation of Duke Energy 

Corporation's electric power systems. The activities of the Function include: 

(1) System Planning - planning of additions and retirements to Duke Energy 

Corporation's electric generation, transmission and distribution systems. 
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(2) System Operations - coordination of the energy dispatch and operation of 

Duke Energy Corporation's electric generating units and transmission and 

distribution systems. 

(3) Power Operations - provides management and support services for Duke 

Energy Corporation's electric generation system. 

(4) Wholesale Power Operations - coordination of Duke Energy 

Corporation's wholesale power operations. 

b. Method of Allocation 

(1) System Planning 

(a) Generation planning - allocated to the Client Companies based on 

the Electric Peak Load Ratio. 

(b) Transmission planning - allocated to the Client Companies based on 

the Electric Peak Load Ratio. 

(c) Distribution planning - allocated to the Client Companies based on a 

weighted average of the Circuit Miles of Electric Distribution Lines 

Ratio and the Electric Peak Load Ratio. 

(2) System Operations - 

(a) Generation Dispatch - allocated to the Client Companies based on 

the Sales Ratio. 

(b) Transmission Operations - allocated to the Client Companies based 

on a weighted average of the Circuit Miles of Electric Transmission 

Lines Ratio and the Electric Peak Load Ratio. 

(c) Distribution Operations - allocated to the Client Companies based on 

a weighted average of the Circuit Miles of Electric Distribution Lines 

Ratio and the Electric Peak Load Ratio. 

(3) Power Operations - allocated to the Client Companies based on the 

Generating Unit MW Capability Ratio, 

(4) Wholesale Power Operations - allocated to the Client Companies based 

on the Sales Ratio. 

13. Public Affairs 

a. Description of Function 
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Prepares and disseminates information to employees, customers, government 

officials, communities and the media. Provides graphics, reproduction 

lithography, photography and video services. 

b. Method of Allocation 

(1) Services related to corporate governance, public policy, management and 

support services - allocated to the Client Companies based on a weighted 

average of the Gross Margin Ratio, the Labor Dollar Ratio and the PP&E 

Ratio. 

(2) Services related to utility specific activities - allocated to the Client 

Companies based on a weighted average of the Number of Customers 

Ratio and the Number of Employees Ratio. 

14. L e ~ a l  

a. Description of Function 

Renders services relating to labor and employment law, litigation, contracts, 

rates and regulatory affairs, environmental matters, financing, financial 

reporting, real estate and other legal matters. 

b. Method of Allocation 

Allocated to the Client Companies based on a weighted average of the Gross 

Margin Ratio, the Labor Dollar Ratio and the PP&E Ratio. 

15. Rates 

a. Description of Function 

Determines the Client Companies' revenue requirements and rates to electric 

and gas requirements customers. Administers interconnection and joint 

ownership agreements. Researches and forecasts customers' usage. 

b. Method of Allocation 

Allocated to the Client Companies based on the Sales Ratio. 

16. Finance 

a. Description of Function 
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Renders services to Client Companies with respect to investments, financing, 

cash management, risk management, claims and fire prevention. Prepares 

budgets, financial forecasts and economic analyses. 

b. Method of Allocation 

Allocated to the Client Companies based on a weighted average of the Gross 

Margin Ratio, the Labor Dollar Ratio and the PP&E Ratio. 

17. Riahts of Way 

a. Description of Function 

Purchases, surveys, records, and sells real estate interests for Client 

Companies. 

b. Method of Allocation 

(1 ) Services related to electric distribution system - allocated to the Client 

Companies based on the Circuit Miles of Electric Distribution Lines Ratio. 

(2) Services related to electric generation system- allocated to the Client 

Companies based on the Electric Peak Load Ratio. 

(3) Services related to electric transmission system - allocated to the Client 

Companies based on the Circuit Miles of Electric Transmission Lines 

Ratio. 

18. Internal Auditing 

a. Description of Function 

Reviews internal controls and procedures to ensure that assets are 

safeguarded and that transactions are properly authorized and recorded. 

b. Method of Allocation 

Allocated to the Client Companies based on a weighted average of the Gross 

Margin Ratio, the Labor Dollar Ratio and the PP&E Ratio. 

19. Environmental. Health and Safety 

a. Description of Function 

Establishes policies and procedures and governance framework for 

compliance with environmental, health and safety ("EHS) issues, monitors 
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compliance with EHS requirements and provides EHS compliance support to 

the Client Companies' personnel. 

b. Method of Allocation 

(1 ) Services related to corporate governance, environmental policy, 

management and support services - allocated to the Client Companies 

based on a weighted average of the Gross Margin Ratio, the Labor Dollar 

Ratio and the PP&E Ratio. 

(2) Services related to utility specific activities - allocated to the Client 

Companies based on the Sales Ratio 

20. Fuels 

a. Description of Function 

Procures coal, gas and oil for the Client Companies. Ensures compliance with 

price and quality provisions of fuel contracts and arranges for transportation of 

the fuel to the generating stations. 

b. Method of Allocation 

Allocated to the Client Companies based on the Sales Ratio. 

21. Investor Relations 

a. Description of Function 

Provides communications to investors and the financial community, performs 

transfer agent and shareholder record keeping functions, administers stock 

plans and performs stock-related regulatory reporting. 

b. Method of Allocation 

Allocated to the Client Companies based on a weighted average of the Gross 

Margin Ratio, the Labor Dollars Ratio and the PP&E Ratio. 

22. Planning 

a. Description of Function 

Facilitates preparation of strategic and operating plans, monitors trends and 

evaluates business opportunities. 

b. Method of Allocation 
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Allocated to the Client Companies based on a weighted average of the Gross 

Margin Ratio, the Labor Dollars Ratio and the PP&E Ratio. 

23. Executive 

a. Description of Function 

Provides general administrative and executive management services. 

b. Method of Allocation 

Allocated to the Client Companies based on a weighted average of the Gross 

Margin Ratio, the Labor Dollars Ratio and the PP&E Ratio. 
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1. In connection with the NCUC approval the Merger in NCUC Docket No. E-7, 
Sub 795, the NCUC adopted certain Regulatory Conditions and a revised Code of 
Conduct governing transactions between Duke Power and its affiliates. Pursuant to the 
Regulatory Conditions, the following provisions are applicable to Duke Power: 

(a) Duke Power's participation in this Service Agreement is voluntary. Duke 
Power is not obligated to take or provide services or make any purchases or sales 
pursuant to this Service Agreement, and Duke Power may elect to discontinue its 
participation in this Service Agreement at its election after giving notice under 
Section 3.1 of the Service Agreement. 

(b) Duke Power may not make or incur a charge under this Service Agreement 
except in accordance with North Carolina law and the rules, regulations and orders 
of the NCUC promulgated thereunder. 

(c) Duke Power may not seek to reflect in rates any (i) costs incurred under this 
Service Agreement exceeding the amount allowed by the NCUC or (ii) revenue 
level earned under this Service Agreement less than the amount imputed by the 
NCUC; and 

(d) Except as provided in Regulatory Condition No. 21 with respect to a 
proceeding under Section 1275(b) of Subtitle F in Title XI1 of the Energy Policy Act 
of 2005, Duke Power will not assert in any forum that the NCUC's authority to 
assign, allocate, make pro-forma adjustments to or disallow revenues and costs 
for retail ratemaking and regulatory accounting and reporting purposes is 
preempted and will bear the full risk of any preemptive effects of federal law with 
respect to this Service Agreement. 

2. With respect to the transfer by Duke Power under this Service Agreement 
of the control of, operational responsibility for, or ownership of any Duke Power assets 
used for the generation, transmission or distribution of electric power to its North Carolina 
retail customers with a gross book value in excess of ten million dollars ($10 million), the 
following shall apply: 

(a) Duke Power may not commit to or carry out the transfer except in 
accordance with all applicable law, and the rules, regulations and orders of the 
NCUC promulgated thereunder; and 

(b) Duke Power may not include in its North Carolina cost of service or rates 
the value of the transfer, whether or not subject to federal law, except as allowed 
by the NCUC in accordance with North Carolina law. 
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OPERATING COMPANY/NONUTILITY COMPANIES 
SERVICE AGREEMENT 

This Operating CompanyINonutility Companies Service Agreement (this "Agreement") is 
I made and entered into as of !\,xi1 3. 2004 (the "Effective Date") by and among The IJnion Light, 

Heat and Power Company, a Kentucky corporation ("operating ~ o m ~ a n ~ " ) ,  and the respective 
associate nonutility companies listed on the signature pages hereto (each, a "Nonutility Company"). 

W I T N E S S E T H :  

WHEREAS, Duke Energy Corporation ("Duke7') is a Delaware corporation; 

WHEREAS, Operating Company is a subsidiary of Duke and a public utility company; 

WHEREAS, each Nonutility Company is a subsidiary of Duke that is or was formed to 
engage in any one or more non-regulated businesses; 

WHEREAS, in the ordinary course of their businesses, Operating Company and each 
Nonutility Company maintain organizations of employees with technical expertise in matters 
affecting public utility companies and related businesses and own or acquire related equipment, 
facilities, properties and other resources; and 

WHEREAS, subject to the terms and conditions herein set forth, and taking into 
consideration the parties' utility responsibilities or primary business operations, as the case may be, 
the parties hereto are willing, upon request from time to time, to perform such services, and in 
connection therewith to make available such equipment, facilities, properties and other resources, as 
they shall request from each other; 

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein 
contained, the parties agree as follows: 

ARTICLE 1. PROVISION OF SERVICES; LOANED EMPLOYEES 

Section 1.1 Provision of Services. 

(a) Upon receipt by a party hereto (in such capacity, a "Service Provider") of a written 
request in substantially the form attached hereto as Exhibit A (a "Service Request") from another 
party hereto (in such capacity, a "Client Company") for the provision to such Client Company of 
such services as are specified therein, including if applicable use of any related equipment, facilities, 
properties or other resources (collectively, "Services"), the Service Provider, if in its sole discretion 
it has available the personnel or other resources needed to perform the Service Request without 
impairment of its utility responsibilities or business operations, as the case may be, shall furnish such 
Services to the Client Company at such times, for such periods and in such manner as the Client 
Company shall have so requested and otherwise in accordance with the provisions hereof. 
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(b) For purposes of this Agreement, "Services" may include, but shall not be limited to: 
(i) in the case of Services that may be provided by Operating Company hereunder, services in such 
areas as engineering and construction; operations and maintenance; installation services; equipment 
testing; generation technical support; environmental, health and safety; and procurement services;' 
and (ii) in the case of Services that may be provided by Nonutility Companies hereunder, services in 
such areas as information technology services; monitoring, surveying, inspecting, constructing, 
locating and marking of overhead and underground utility facilities; meter reading; materials 
management; vegetation management; and marketing and customer relations. 

(c) For the avoidance of doubt, affiliate transactions involving sales or other transfers of 
assets, goods, energy commodities (including electricity, natural gas, coal and other combustible 
fuels) or thermal energy products are outside the scope of this Agreement. 

Section 1.2 Loaned Emplovees. 

(a) If specifically requested in connection with the provision of Services, Service 
Provider shall loan one or more of its employees to such Client Company, provided that such loan 
shall not, in the sole discretion of Service Provider, interfere with or impair Service Provider's utility 
responsibilities or business operations, as the case may be. After the commencement thereof, any 
such loaned employees may be withdrawn by Service Provider from tasks duly assigned by Client 
Company, prior to completion thereof as contemplated in the associated Service Request, only with 
the consent of Client Company (which shall not be unreasonably withheld or delayed), except in the 
event of a demonstrable emergency requiring the use of any such employees in another capacity for 
Service Provider. 

(b) While performing work on behalf of Client Company, any such loaned employees 
shall be under its supervision and control, and Client Company shall be responsible for their actions 
to the same extent as though such persons were its employees (it being understood that such persons 
shall nevertheless remain employees of Service Provider and nothing herein shall be construed as 
creating an employer-employee relationship between any Client Company and any loaned 
employees). Accordingly, for the duration of any such loan, Service Provider shall continue to 
provide its loaned employees with the same payroll, pension, savings, tax withholding, 
unemployment, bookkeeping and other personnel support services then being provided by Service 
Provider to its other employees. 

ARTICLE 2. SERVICE REQUESTS 

Section 2.1 Procedure. All Services (including any loans of employees) (i) shall be 
performed in accordance with Service Requests issued by or on behalf of Client Company and 
accepted by Service Provider and (ii) shall be assigned to applicable activities, processes, projects, 
responsibility centers or on other appropriate bases to enable specific work to be properly assigned. 
Service Requests shall be as specific as practicable in defining the Services requested. Client 
Company shall have the right from time to time to amend or rescind any Service Request, provided 
that (a) Service Provider consents to any amendment that results in a material change in the scope of 
Services to be provided, (b) the costs associated with an amended or rescinded Service Request shall 
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include the costs incurred by Service Provider as a result of such amendment or rescission, and (c) no 
amendment or rescission of a Service Request shall release Client Company from any liability for 
costs already incurred or contracted for by Service Provider pursuant to the original Service Request, 
regardless of whether any labor or the furnishing of any property or other resources has been 
commenced or completed. 

ARTICLE 3. COMPENSATION FOR SERVICES 

Section 3.1 Cost of Services. As compensation for any Services rendered to it pursuant to 
this Agreement, Client Company shall pay to Service Provider the fully embedded cost thereof (i.e., 
the sum of (i) direct costs, (ii) indirect costs and (iii) costs of capital), except to the extent otherwise 
required by Section 482 of the Internal Revenue Code. As soon as practicable after the close of each 
month, Service Provider shall render to each Client Company a statement reflecting the billing 
information necessary to identify the costs charged for that month. By the last day of each month, 
Client Company shall remit to Service Provider all charged billed to it. 

ARTICLE 4. LIMITATION OF LIABILITY; INDEMNIFICATION 

Section 4.1 Limitation of LiabilitvlServices. In performing Services pursuant to Section 
1.1 hereof, Service Provider will exercise due care to assure that the Services are performed in a 
workmanlike manner in accordance with the specifications set forth in the applicable Service 
Request and consistent with any applicable legal standards. The sole and exclusive responsibility of 
Service Provider for any deficiency therein shall be promptly to correct or repair such deficiency or 
to re-perform such Services, in either case at no additional cost to Client Company, so that the 
Services fully conform to the standards described in the first sentence of this Section 4.1. No Service 
Provider makes any other warranty with respect to the provision of Services, and each Client 
Company agrees to accept any Services without further warranty of any nature. 

Section4.2 Limitation of LiabiliNoaned Emdovees. In furnishing Services under 
Section 1.2 hereof (i.e., involving loaned employees), neither the Service Provider, nor any officer, 
director, employee or agent thereof, shall have any responsibility whatever to any Client Company 
receiving such Services, and Client Company specifically releases Service Provider and such 
persons, on account of any claims, liabilities, injuries, damages or other consequences arising in 
connection with the provision of such Services under any theory of liability, whether in contract, tort 
(including negligence or strict liability) or otherwise, it being understood and agreed that any such 
loaned employees are made available without warranty as to their suitability or expertise. 

Section 4.3 Disclaimer. WITH RESPECT TO ANY SERVICES PROVIDED UNDER 
THIS AGREEMENT, THE SERVICE PROVIDER THEREOF MAKES NO WARRANTY OR 
REPRESENTATION OTHER THAN AS SET FORTH IN SECTION 4.1, AND THE PARTIES 
HERETO HEREBY AGREE THAT NO OTHER WARRANTY, WHETHER STATUTORY, 
EXPRESS OR IMPLIED (INCLUDING BUT NOT LIMITED TO AL,L WARRANTIES OF 
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE AND WARRTANTIES 
ARISING FROM COURSE OF DEALING OR USAGE OF TRADE), SHALL BE APPLICABL,E 
TO THE PROVISION OF ANY SUCH SERVICES. THE PARTIES FURTHER AGREE THAT 
THE REMEDIES STATED HEREIN ARE EXCLUSIVE AND SHALL CONSTITUTE THE SOLE 
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AND EXCLUSNE REMEDY OF ANY PARTY HERETO FOR A FAILURE BY ANY OTHER 
PARTY HERETO TO COMPLY WITH ITS WARRANTY OBLIGATIONS. 

Section 4.4 Indemnification. 

(a) Indemnification In Respect of Services Provided by Operating Company. 

(i) In circumstances where Operating Company is a Service Provider: (x) subject to 
subparagraph (ii) of this Section 4.4(a), Service Provider shall release, defend, indemnify and hold 
harmless each Client Company, including any officer, director, employee or agent thereof, from and 
against, and shall pay the full amount of, any loss, liability, claim, damage, expense (including costs 
of investigation and defense and reasonable attorneys' fees), whether or not involving a third-party 
claim (collectively, "Damages"), incurred or sustained by or against Service Provider or any such 
Client Company arising, directly or indirectly, from or in connection with Service Provider's 
negligence or willful misconduct in the performance of the Services, and (y) each Nonutility 
Company that is a Client Company with respect to such Services shall release, defend, indemnify and 
hold harmless Service Provider, including any officer, director, employee or agent thereof, from and 
against, and shall pay the full amount of, any Damages incurred or sustained by or against Service 
Provider or any such Client Company arising, directly or indirectly, from or in connection with 
Service Provider's negligence or willful misconduct in the performance of the Services, to the extent 
such Damages are not covered by Service Provider's indemnification obligation as provided in the 
preceding clause (x) or exceed the liability limits provided in subparagraph (ii) of this Section 4.4(a). 

(ii) Notwithstanding any other provision hereof, in circumstances where Operating 
Company is a Service Provider: (x) Service Provider's total liability hereunder with respect to any 
specific Services shall be limited to the amount actually paid to Service Provider for its performance 
of the specific Services for which the liability arises, and (y) under no circumstances shall Service 
Provider be liable for consequential, incidental, punitive, exemplary or indirect damages, lost profits 
or other business interruption damages, by statute, in tort or contract, under any indemnity provision 
or otherwise (it being the intent of the parties that the indemnification obligations in this Agreement 
shall cover only actual damages and accordingly, without limitation of the foregoing, shall be net of 
any insurance proceeds actually received in respect of any such damages). 

(b) Indemnification In Respect of Services Provided by Any Nonutilitv Company. 

(i) In circunistances where a Nonutility Company is a Service Provider (i.e , where 
Operating Company is the Client Company): (x) subject to subparagraph (ii) of this Section 4.4(b), 
Service Provider shall release, defend, indemnify and hold harmless the Client Company, including 
any officer, director, employee or agent thereof, from and against, and shall pay the full amount of, 
any Damages incurred or sustained by or against Client Company arising, directly or indirectly, from 
or in connection with Service Provider's negligence or willful misconduct in the performance of the 
Services. 

(ii) Notwithstanding any other provision hereof, in circumstances where a Nonutility 
Company is a Service Provider (i.e., where Operating Company is the Client Company), under no 
circumstances shall Service Provider be liable for consequential, incidental, punitive, exemplary or 
indirect damages, lost profits or other business interruption damages, by statute, in tort or contract, 
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under any indemnity provision or otherwise (it being the intent of the parties that the indemnification 
obligations in this Agreement shall cover only actual damages and accordingly, without limitation of 
the foregoing, shall be net of any insurance proceeds actually received in respect of any such 
damages). 

Section 4.5 Procedure for Indemnification. Within 15 business days after receipt by any 
Client Company of notice of any claim or the commencement of any action, suit, litigation or other 
proceeding against it (a "Proceeding") with respect to which it is eligible for indemnification 
hereunder, such Client Company shall notify Service Provider thereof in writing (it being understood 
that failure so to notify Service Provider shall not relieve the latter of its indemnification obligation, 
unless Service Provider establishes that defense thereof has been prejudiced by such failure). 
Thereafter, Service Provider shall be entitled to participate in such Proceeding and, at its election 
upon notice to such Client Company and at its expense, to assume the defense of such Proceeding. 
Without the prior written consent of such Client Company, Service Provider shall not enter into any 
settlement of any third-party claim that would lead to liability or create any financial or other 
obligation on the part of such Client Company for which it such Client Company is not entitled to 
indemnification hereunder. If such Client Company has given timely notice to Service Provider of 
the commencement of such Proceeding, but Service Provider has not, within 15 business days after 
receipt of such notice, given notice to Client Company of its election to assume the defense thereof, 
Service Provider shall be bound by any determination made in such Proceeding or any compromise 
or settlement made by Client Company. A claim for indeninifi cation for any matter not involving a 
third-party claim may be asserted by notice from the applicable Client Company to Service Provider. 

ARTICLE 5. MISCELLANEOUS 

Section 5.1 Amendments. Any amendments to this Agreement shall be in writing 
executed by each of the parties hereto. To the extent that applicable state law or regulation or other 
binding obligation requires that any such amendment be filed with the Kentucky Public Service 
Commission for its review or otherwise, Operating Company shall comply in all respects with any 
such requirements. 

Section 5.2 Effective Date; Term. This Agreement shall become effective on the 
Effective Date and shall continue in full force and effect as to each party until terminated by any 
party, as to itself only, upon not less than 30 days prior written notice to the other parties hereto. 
Any such termination of parties shall not be deemed an amendment hereto. This Agreement may be 
terminated and thereafter be of no further force and effect upon the mutual consent of all of the 
parties hereto. 

Section 5.3 Additional Parties. After the effective date of this Agreement, additional 
Nonutility Companies may become parties to this Agreement by executing appropriate signature 
pages, whereupon any such additional signatory shall be deemed a "party" hereto all purposes hereof 
and shall thereupon become bound by the terms and conditions of this Agreement as if an original 
party hereto. The addition of any such further signatories, in the absence of any changes to the terms 
of this Agreement, shall not be deemed an amendment hereto. 

Section 5.4 Entire Agreement. This Agreement contains the entire agreement between the 
parties hereto with respect to the subject matter hereof and supersedes any prior or contemporaneous 
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contracts, agreements, understandings or arrangements, whether written or oral, with respect thereto 
(including that certain Services Agreement between Operating Company and certain nonutility 
subsidiaries of Cinergy Corp. dated May 14, 1999). Any oral or written statements, representations, 
promises, negotiations or agreements, whether prior hereto or concurrently herewith, are superseded 
by and merged into this Agreement. 

Section 5.5 Severabiiity. If any provision of this Agreement or any application thereof 
shall be determined to be invalid or unenforceable, the remainder of this Agreement and any other 
application thereof shall not be affected thereby. 

Section 5.6 Assimment. Neither this Agreement nor any of the rights, interests or 
obligations hereunder shall be assigned, in whole or in part, by operation of law or otherwise by any 
of the parties hereto without the prior written consent of each of the other parties. Any attempted or 
purported assignment in violation of the preceding sentence shall be null and void and of no effect 
whatsoever. Subject to the preceding two sentences, this Agreement shall be binding upon, inure to 
the benefit of, and be enforceable by, the parties and their respective successors and assigns. 

Section 5.7 Governing Law. This Agreement shall be construed and enforced under and 
in accordance with the laws of the State of Kentucky, without regard to conflicts of laws principles. 

Section 5.8 Cautions, etc. The captions and headings used in this Agreement are for 
convenience of reference only and shall not affect the construction to be accorded any of the 
provisions hereof. As used in this Agreement, "hereof," "hereunder," "herein," "hereto," and words 
of like import refer to this Agreement as a whole and not to any particular section or other paragraph 
or subparagraph thereof. 

Section 5.9 Countemarts. This Agreement may be executed in one or more counterparts, 
each of which shall be deemed a duplicate original hereof, but all of which shall be deemed one and 
the same Agreement. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be 
executed on its behalf by an appropriate officer thereunto duly authorized. 

PY: 
I ~ ~ l i a r d  (3 .  Beiicll 
Assistant Sccictal \, 

1341 7.---.----.-* 

Ste\.en I<. YOU& - -- -- - - 
Chief Fiiianciiil Ol'liccr ;iiid C.'onrrollei .- -- - -- -. 

: _ - - - - - - . - -  
JefS Golloinp 
Vicc President 



13\: ..... 

l<icharcl Ci. L3eacl1 -.. 

Assistant Sec~et; l~ - Y 
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C:INERGY MARI<ETlNC; c$ TRADING, L.P 
/formel-ly Cinei-g~IarlieLi11r & 1-1,:iiIine. L,L<C:) 



13v: A 

R~cl ia~  d G. Bcach 
Assistant Secretan - 

U\ : . . - 
Richard G. I3e:ich 
:\ssistanl Secretary 

r3v: - 

.- i<icliaid G. Reach 
assist an^ S c c ~  ctary 

Riclial.tf Ci. Beach 
Assistat11 Secrerarv --. 



Richard G. S3e;icli 
Assistant Secretary 
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U v: -- 
Richard Ci. Beach 
Assistant Secretary 

2 - "-- .... .--.,-. 
I<icllard (2. Beaci~ 
Assistant Secre~ar\: *. 

IILIKE ENERGY OKE,  INC.. 
..... --(.fgh~2e1 I Ci i~eri!j:-Q!ng=.kj.lr.d 
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Bv: ..-- - 
I<ii.lia~d (;. Beach 
Assist:lnt Sccl-etalv -. 

C'I\ER(jY SO1 I TIONS OF BOC,1 _IS/\ I Oh. L,l-C' I --.-' I_L -.~l---- 

B\: --- 
liicharcl G. Beitch 
Assislant Sect etiiry 

Richard G .  Beucli 
Assistant Secretarv -. -- .- . - - - - -. - . - .- .- 

-_--!L 
Ric'liarci ( j .  Beach 

I Assistant S e c r e i a l ~  

C:INI IiC LI-C' - - 
(formcrlv Cin fcch LLC) 



I C[USCC I i.i C 
(foriuet I \  ( In 1 ech I LI.( '1 

EVEN'S RESOI!RCES 1 LLC' 
(Sor111e1 I \  I>\ en1 Cki~~itaI I [-LC;) 

LA\SlVC> (;ll,~\NL) l<lvl*.R C FILLI TIIIS. LLC' 
By: -----..7.~---." - --- 

I<icliatd C>. B r a i l ~  
Assistant Secretary 

OKLAHOMA ARCADIAN l,iTILITIES. LLC 
Bv: . _-mm%-m,-= - ---=- 

Richard (3. Bcacli 
Assist:mt .- Secretarv - 

By: - 
i<~cha~cl  Ci. L3eaclj 
X s s ~ s t a n t  Sccrctarv 
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M\.: - 
Ricll:u.ci i.;. Beach -- - - -. . . .- 

Assistant Scctctal-v 

BY. 
l<ich;~rd G. Beach -. - -. - 
Assistant Secretat-\;l 

Bv :  - -----"-.---,,.,-"--." 

I<ictimd Ci.  Beach -- 
Assistant S e c ~  e t x v  - - -- . - 

I BSPE ILIMI~I'ED. LLC 
Rv: --- --...---. -- 

Ricl1al.d G. Beach 
-- Assistant Secretarv 

B!r -.--- 
liicliard G .  Beach -- - 
Assistant -- Secretary 

Rii l la~d ( j .  Beach - -- - 
Assistant Sectctaiv 

Bv: 
I<ichaid G. Beacll 
Assistant Secretary 

oL\;lXGS b1l.LI.S ENERGY EQLJlI'MtiN~l- L.E,4SlSG, LLC I -____-. 
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I Ti<It;tX - CIUERti\' SOl.i:1 IONS OF OI\.IRCIF Mull1 LS i.i.C 

--____Bx___ 
Richar-cl C. Bcacli ---- 
Assistant Secretary -- 

CST ldl41l PI:[>, l<l,C 

I<icliat.ii G. t3each 
Assisrant S c c ~  etni-s 

CS-T GENERAL.. I-L,C 

Ric11ai.d G.  Benc i~  
Assistant Scc~-c~ar\: 

I C'SGP GENERAL. LLC' 
t3 v: ---- 

Richard G. Bcach 
Assistant Secretary 
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I C:[NERGY SOL,II I [OVS or: PI-IIL~~C)L.,L,PI-II.~, [.LC 
B v  

----ib --.----.-.----- 
Riclial ti Ci. Beach 

--- Assisti~nt S C C I ~ L Z ~ ~ ~  

B v. --.---- ---- -"*~ ------" 

Ricllard G. l3e;icli 
Ass~stant Secretary 

- -.liY~_",__.,_-^_._._ ,.-" 
Richard G, Beacli 
Assislaiil S e c ~  eta1 v 

By: -- 
Rlclia~ti G. Beach 
Assistant Sectetaly 
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1 3 ~ :  
f<ii.lia~ cl Ci. Reach -- 

 assista an^ Sccietuiy 

C:IYELI~;'I L-lhll I EL) fiOL.LllKt?S. [_[.C: -. .. .- .. .- - - - 
n ~ :  - ----.- --.-.-.----- --" 

ltichard G. 13eacl-1 
Assisla~i l  Secretai-y 

I CZINERGY GENERAL I-IOL,DINGS. LI-C' 
By: -----..,- --- 

Richard G. Beach 
Assistant Secre[;~i-y 

I C'IXERCiY REC:EIVABLES C:OhilPAN\; LLC' 
Bv: "--- 

1Zicha1-cI Ci. Beg& 
Assistant S e c l - e a  

12icliarii (i. Beach 
Ass~stiln t Secretary 

I -- OAK XIOUN I AIN I>RODIJC I S . u  
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C. I?! ~ I ~ ~ ~ i ) ~ - z S Q l . ~ ~ y ~ T l ( . ~ X  S (jlJ~.~~~~~!&~<j-~~~~.l~=.l.~-:$ 
OF L;ihSIhCi, ILL.(: 

Uv: 7 

Ricllard (3. Beach 
Assistant Sene taw 

1 -  C:INERGY SOI,I, 131C)\S C ) f  ST. U L K U A I I D .  [_LC' 

KyPSC Case No. 2005-00228 
Attachment 2 (A) 

Page 18 of 29 

-- Bv: - 
liich:trcl Ci. Ucacli 
Assistat~t Seci-etary - . . 



Rv: ------ 4- ------ 
Ricli;~rci G. Ucach 
.Assistant S e c ~ e ~ a ~ . \  - 

13v: 
Richai-d (3. B e a d  
Assistant Scnelunv 

Bv: -.----.-,, .-.- "...~ .-.--- .~ *-.---., . . 

Richard C.  l3ez l~  --- - 
c\ssistant Sccretay 

Bv. -----.. ----,--.--------..-..---..- 
Richard G.  l3cacli 
Assistar11 Secicturv -- - --- 

I C:INERC;Y R.IEXIC.0 hl ,4Ri<I_IIhC; A 1 li \DIhC. LLC 
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I CIYERGY SCli:L! ['ICjVS 01 SAN r)!~<~~j~i~?d2 
( Ibn~ ie~  lv ('-illel Sc~iutio~is or' San C)icco. [.id("! 

I3v: 
I<ich;lr.ti G. 13e;icli 
Assistnnl Secretary 

[3v. 
Ricliaicl Ci. Beach .- -. -. . 
Assislani Sccrclary 
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C.;INLlt<GY SOL.l.i'l'lONS OI'EI1XI'INCi SISRVl('liS -- 
Of- r)EL.TA TOWNSI-Ill'. I.1.C' 

riicliartl ti. 13cach 
Assistant Sccrei;~rl; 

KyPSC Case No. 2005-00228 
Attachment 2 (A) 

Page 2 1 OF 29 

Uv: 
Richard Ci. Beacli 
.Assistai~t Secreti~ry 



Bv. 
Richarci G.  L3each 
Assiitniil Scci cta1.1 

By: 
Richard G. R e i ~ ~ i i  
Assistant Sccre~ary  

E3v: ----" -*,." "" --- 
Richard -- G.  Beach --- 

Assist:tnt Sect-el:~?; - . 
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\I. Stephgi I-la1 kness 
.A ~ i ~ I ~ o ~ i ; : c ~ i  l?cprese~ir~i~i\~c 

13 y: -- 
14. Stephen I larl;riess .- .-- . 

~ ~ L I ~ ~ I O I - ~ L C ~  . . . . - Rcpresentarile -- 

[3\: --...---.--.---- 
MI. Stephen 1 la~.kness 
Aut hor i ~ e d  Ryp~.cseiitative 

Uv. ., -- ." .- .-,--." ..--.-.-,--.--*--- 
!?_j~I3g~_cj C;. Beach 
i\ssis~>uit S e a c [ a r \ ~  

13 v: -.--- -- 
121char1l (I. 13cacli - 

L5:5s.y41j t Sec1 etiir-y 
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DLi I< E (.'!I 1'1 TJj":jLL.- 
nv :  -. 

Sller\\ootf I.,. 1.,o\r: . - - . - 

Assistant Scclriar c anif ilssistanl 1'1.eastiret 

She~ \\ood I.. L.o\e . -, --- - 
Assistant I reasurer -- .- - - -. - 

UUICE E N E R G Y  A M E R I C A S .  I-I,C 
Bv: --.- 

Cur t is  I-!. Dat-is 
C;~oi~l,c~.Presil-lent -. Elii'rgv (;eneration -- 

L)L!ICE E N E R G Y  Cil.,OBAL h/IARI<ETS. INC:. 
Bv: - 

Cii~-tis 1-1. Dil\:is 
Cj~oi~p Vice PI-esidgfi - Enerqv C;qjc1-ath1 

[>L,rl<E EXl!l<(.;Y IXOY !\I . , .  A l.1.C -- 

1 3 ~ :  -- 
Itobet-I. 11-vi11 
President 

DLKE E>ERGY IN'i~l-~l<Ui\- l  10NiZId. ILLC 
Bv: 

Sherwood I... L.ove 
4 . : , ~ s l s ~ ; i ~ i i  TI.C'~SUI el 
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I3 v: 
Stlel.~\food L. Love --- 
Assisla~it Ti"easi11 er 

DUKE ENF,RGY ChNADA F,XCt-IANC3F~CC) 1NC. -.--____.__-___ 

13v: 
Slienvoocl 1,. Lo\ c 
Assistant Treas~irel 

I3 \;: -- 
Shel-\vood L.. L.os. 
Assistant Tieasurcr 
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I',AV[ NI+L<Gl C.Ol<t' 
Rv. -------- 

S h e ~  nootl L. L m e  
Ass~stant Treasu~er 

DLIICE E N E I I G Y  SERVICIES. INC:. 
By: --------. ----- 

F. kClwne Wiesen 

- Vice Presjctent. General Coi~nsel xnd S e c ~  elark 

DL'[ k[[ W I ~ ~ N A C ~ ~ ; S J ~ ~ L N  I., l?iCL 

nv: ---.--------..- 
C:urr~s L.1. I J a t i s  
~~ig~.k:kg_1.'rcsi dc~it  

DEKIC: [zN],KC;)' kiI..ISINESS SEfi \- ' ICES I..[X: 

BY; ,.--.-..-,-* -.--.: --*.us" .-=--- 

S h c n t  ood L. L,o\-e 
Assistant TI easurer ----.d-- - 
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[>LIKE ENERGY' 'TRADING AND MARKE-rihJG, I- .L.c 
BY: 

loh~i  D. Thomas 
\:ice IJresident=and Chiei Financial Of-ficer 



1)[!KE ENll[iGY I ~ l I ~ L . t l  SI:II<VICLS. LI-C. 
1 3 ~ :  --.-----.--- 

Patrick Wclcli 
Vice PI tsicie11L iilld ~ ~ ) l l ~ l ~ ) ! I t l -  

3 
LC: - 

Fredoi-iclt S. Bush 
\:Ice Presiileri~,(~oi~troIIe~ ijnct r~eiis~lrer 

AT,C;C)YQUlN (;AS TIi;\NSblISSION. 1,I.,C~ 
L3v: 

Frederick S. f3usti 
Vice P~.esiclent, C:ontroller ant1 Treasurel 

By: - 
Fredeiiclt S. Rush 
Vice I>rcsicicnt. C;on~rolli:r ancl Troasu~e~ 

CAS.1' 'I CNNESSI>E NA I.l.ili;2L GAS. I_I..C -- 

Bv: 
----v--.--A ........- "----.-.--,-. 

Frederick S. Bush 
Vice P~esitlerit, C~ontroIIe~ ~ ~ n d  l~rezist~rer 
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M&?d OI>E17-\1 INC; C'OhlPANY. [.LC' 
By: - 

Palrick T. Gibson 
Vice President. P l a 1 ~  



h.1 ..I I? I< 1:-i- 1-1 [.I 13 PA i ~ r v  F.RS I-I<) I ,r) I GJ~I=C;  
13v: - 

Freilel-ick S. Bush -- 
Vice P~csident, C:ontrollcr ancl -fr-easurcr 

FGAN t-1L13 S TORAGF, 1 I (: 
Bv: 

I'r.ederic1; S. Bush -. -. -- -- 
Vlci. 1'ri:sident. C:o~lt~ollel- and T~.casu~ er 

h40SS 131aL; I r l i  1 I L't3 i'!4 i<-l'x E!<S:.3..LL2 -. -- 
BL : 
-4-------y--- 

I,reife~.iclc S. t3usll 
Vice PI-esident, C~ontroller ancl rrzasurer 

C)LII<E ENERGY i\llERCHAN'TS. L,L.C 
Bv: ------ 

C. (3. Halpa- 
P~esrdent 
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Exhibit A 

FORM OF SERVICE REQUEST 

Approved Bv: 
Name: 
Title: 

I 
Proposed Service Provider1 Description of Proposed Services: 

Estimated Costs: 

Approved By: 
Name: 
Title: 

Scheduled Start Date: 
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Scheduled Completion Date: 



Attachment 2(B) 
List of Changes to 

Operating Company/Nonutility Companies 
Service Agreement 

and Narrative Explanation for Each Change 

Description of Change 
1 

7-28 
correct date added. 
company narnes added. 
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Service Agreement 



KyPSC Case No. 2005-00298 
Attachment 2 (C) 

Page 1 of 29 

OPERATING COMPANYINONUTILITY COMPANIES 
SERVICE AGW,EMENT 

This Operating Company/Nonutility Companies Service Agreement (this "Agreement") is 
made and entered into as of April 1, 2006 (the "Effective Date") by and among The TJnion Light, 
Heat and Power Company, a Kentucky corporation ("Operating Company"), and the respective 
associate nonutility companies listed on the signature pages hereto (each, a "Nonutility Company"). 

W I T N E S S E T H :  

WHEREAS, Duke Energy Corporation ("'Duke") is a Delaware corporation; 

WHEREAS, Operating Company is a subsidiary of Duke and a public utility company; 

WHEREAS, each Noriutility Company is a subsidiary of Duke that is or was formed to 
engage in any one or more non-regulated businesses; 

WHEREAS, in the ordinary course of their businesses, Operating Company arid each 
Nonutility Company maintain organizations of employees with technical expertise in matters 
affecting public utility companies and related businesses and own or acquire related equipment, 
facilities, properties and other resources; and 

W H E m A S ,  subject to the terms and conditions herein set forth, and taking into 
consideration the parties' utility responsibilities or primary business operations, as the case may be, 
the parties hereto are willing, upon request from time to time, to perform such services, and in 
corlnection therewith to make available such equipment, facilities, properties and other resources, as 
they shall request from each other; 

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein 
contained, the parties agree as foIIows: 

ARTICLE 1. PROVISION O F  SERVICES; LOANED EMPLOYEES 

Section 1. I Provision of Services. 

(a) Upon receipt by a party hereto (in such capacity, a "Service Provider") of a written 
request in substantially the form attached hereto as Exhibit A (a "Service Request") from another 
party hereto (in such capacity, a "Client Company") for the provision to such Client Company of 
such services as are specified therein, including if applicable use of any related equipment, facilities, 
properties or other resources (collectively, "Services"), the Service Provider, if in its sole discretion 
it has available the personnel or other resources needed to perform the Service Request without 
impairment of its utility responsibilities or business operations, as the case may be, shall furnish such 
Services to the Client Company at such times, for such periods and in such manner as the Client 
Company shall have so requested and otherwise in accordance with the provisions hereof. 



KyPSC Case No. 2005-00298 
Attachment 2 (C) 

Page 2 of 29 

(b) For purposes of this Agreement, "Services" may include, but shall not be limited to: 
(i) in the case of Services that may be provided by Operating Company hereunder, services in such 
areas as engineering and construction; operations and maintenance; installation services; equipment 
testing; generation technical support; environmental, health and safety; and procurement services;' 
and (ii) in the case of Services that may be provided by Nonutility Companies hereunder, services in 
such areas as information technology services; monitoring, surveying, inspecting, constructing, 
locating and marking of overhead and underground utility facilities; meter reading; materials 
management; vegetation management; and marketing and custonier relations. 

(c) For the avoidance of doubt, affiliate transactions involving sales or other transfers of 
assets, goods, energy cornrnodities (including electricity, natural gas, coal and other combustible 
fuels) or thermal energy products are outside the scope of this Agreement. 

Section 1.2 Loaned Employees. 

(a) If specifically requested in connection with the provision of Services, Service 
Provider shall loan one or more of its eniployees to such Client Company, provided that such loan 
shall not, in the sole discretion of Service Provider, interfere with or impair Service Provider's utility 
responsibilities or business operations, as the case may be. After the commencement thereof, any 
such loaned employees may be withdrawn by Service Provider from tasks duly assigned by Client 
Company, prior to completion thereof as contemplated in the associated Service Request, orily with 
the consent of Client Company (which shall not be unreasonably withheld or delayed), except in the 
event of a demonstrable emergency requiring the use of any such employees in another capacity for 
Service Provider. 

(b) While performing work on behalf of Client Company, any such loaned employees 
shall be under its supervision and control, and Client Conipariy shall be responsible for their actions 
to the same extent as though such persons were its ernployees (it being understood that such persons 
shall nevertheless remain employees of Service Provider and nothing herein shall be construed as 
creating an employer-employee relationship between any Client Company arid any loaned 
employees). Accordingly, for the duration of any such loan, Service Provider shall continue to 
provide its loaned employees with the same payroll, pension, savings, tax withholding, 
unemployment, bookkeeping and other personnel support services then being provided by Service 
Provider to its other employees. 

ARTICLE 2. SERVICE REQUESTS 

Section 2.1 Procedure. All Services (including any loans of employees) (i) shall be 
performed in accordarice with Service Requests issued by or on behalf of Client Company and 
accepted by Service Provider and (ii) shall be assigned to applicable activities, processes, projects, 
responsibility centers or on other appropriate bases to enable specific work to be properly assigned. 
Service Requests shall be as specific as practicable in defining the Services requested. Client 
Company shall have the right from time to time to arriend or rescind any Service Request, provided 
that (a) Service Provider consents to any amendment that results in a material change in the scope of 
Services to be provided, (b) the costs associated with an amended or rescinded Service Request shall 
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include the costs incurred by Service Provider as a result of such amendment or rescission, and (c) no 
amendment or rescission of a Service Request shall release Client Company from any liability for 
costs already incurred or contracted for by Service Provider pursuant to the original Service Request, 
regardless of whether any labor or the furnishing of any property or other resources has been 
commenced or completed. 

ARTICLE 3. COMPENSATION FOR SERVICES 

Section 3.1 Cost of Services. As compensation for any Services rendered to it pursuant to 
this Agreement, Client Company shall pay to Service Provider the fully embedded cost thereof (i.e., 
the sum of (i) direct costs, (ii) indirect costs and (iii) costs of capital), except to the extent otherwise 
required by Section 482 of the Internal Revenue Code. As soon as practicable after the close of each 
month, Service Provider shall render to each Client Company a statement reflecting the billing 
information necessary to identify the costs charged for that month. By the last day of each month, 
Client Company shall remit to Service Provider all charged billed to it. 

ARTICLE 4. LIMITATION OF LIABILITY; INDEMNIFICATION 

Section 4.1 Limitation of Liabilitv/Services. In performing Services pursuant to Section 
1.1 hereof, Service Provider will exercise due care to assure that the Services are performed in a 
workrnanlilte manner in accordance with the specifications set forth in the applicable Service 
Request and consistent with any applicable legal standards. The sole and exclusive responsibility of 
Service Provider for any deficiency therein shall be promptly to correct or repair such deficiency or 
to re-perform such Services, in either case at no additional cost to Client Company, so that the 
Services fully conform to the standards described in the first sentence of this Section 4.1. No Service 
Provider malces any other warranty with respect to the provision of Services, and each Client 
Company agrees to accept any Services without further warranty of any nature. 

Section 4.2 Limitation of LiabilityILoaned Employees. In furnishing Services under 
Section 1.2 hereof (i.e., involving loaned employees), neither the Service Provider, nor any officer, 
director, employee or agent thereof, shall have any responsibility whatever to any Client Company 
receiving such Services, and Client Company specifically releases Service Provider and such 
persons, on account of any claims, liabilities, injuries, damages or other consequences arising in 
connection with the provision of such Services under any theory of liability, whether in contract, tort 
(including negligence or strict liability) or otherwise, it being understood and agreed that any such 
loaned employees are made available without warranty as to their suitability or expertise. 

Section 4.3 Disclaimer. WITH RESPECT TO ANY SERVICES PROVIDED UNDER 
THIS AGREEMENT, THE SERVICE PROVIDER THEREOF MAKES NO WARRANTY OR 
REPRESENTATION OTHER THAN AS SET FORTH IN SECTION 4.1, AND THE PARTIES 
HERETO HEREBY AGREE THAT NO OTHER WARRANTY, WHETHER STATUTORY, 
EXPRESS OR IMPLIED (INCL,LJDING BUT NOT L,IMITED TO ALL WARRANTIES OF 
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE AND WARRTANTIES 
ARISING FROM COURSE OF DEALING OR USAGE OF TRADE), SHALL, BE APPLICABLE 
TO THE PROVISION OF ANY SUCH SERVICES. THE PARTIES FURTHER AGREE THAT 
THE REMEDIES STATED HEREIN ARE EXCLUSIVE AND SHALL CONSTITUTE THE SOLE 
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AND EXCLlJSlVE REMEDY OF ANY PARTY HERETO FOR A FAIL,URE BY ANY OTHER 
PARTY HERETO TO COMPLY WITH ITS WARRANTY OBL,IGATIONS. 

Section 4.4 Indemnification. 

(a) Indemnification In Respect of Services Provided by Operating Company. 

(i) In circunistances where Operating Company is a Service Provider: (x) subject to 
subparagraph (ii) of this Section 4.4(a), Service Provider shall release, defend, indemnify and hold 
harmless each Client Company, including any officer, director, employee or agent thereof, from and 
against, and shall pay the full amount of, any loss, liability, claim, damage, expense (including costs 
of investigation and defense and reasonable attorneys' fees), whether or not involving a third-party 
claim (collectively, "Daniages"), incurred or sustained by or against Service Provider or any such 
Client Company arising, directly or indirectly, from or in connection with Service Provider's 
negligence or willful misconduct in the performance of the Services, and (y) each Nonutility 
Company that is a Client Company with respect to such Services shall release, defend, indemnify and 
hold harmless Service Provider, including any officer, director, employee or agent thereof, from and 
against, and shall pay the full amount of, any Damages incurred or sustained by or against Service 
Provider or any such Client Company arising, directly or indirectly, from or in connection with 
Service Provider's negligence or willful misconduct in the performance of the Services, to the extent 
such Damages are not covered by Service Provider's indemnification obligation as provided in the 
preceding clause (x) or exceed the liability lirrlits provided in subparagraph (ii) of this Section 4.4(a). 

(ii) Notwithstanding any other provision hereof, in circumstances where Operating 
Company is a Service Provider: (x) Service Provider's total liability hereunder with respect to any 
specific Services shall be limited to the amount actually paid to Service Provider for its performance 
of the specific Services for which the liability arises, and (y) under no circumstances shall Service 
Provider be liable for consequential, incidental, punitive, exemplary or indirect damages, lost profits 
or other business interruption damages, by statute, in tort or contract, under any indemnity provision 
or otherwise (it being the intent of the parties that the indemnification obligations in this Agreement 
shall cover orily actual damages and accordingly, without limitation of the foregoing, shall be net of 
any insurance proceeds actually received in respect of any such damages). 

(b) Indemiification In Respect of Services Provided by Any Nonutility Company. 

(i) Iri circumstances where a Nonutility Company is a Service Provider (i.e., where 
Operating Company is the Client Company): (x) subject to subparagraph (ii) of this Section 4.4(b), 
Service Provider shall release, defend, indemnify and hold harmless the Client Company, including 
any officer, director, employee or agent thereof, from and against, and shall pay the Eull amount of, 
any Damages incurred or sustained by or against Client Company arising, directly or indirectly, from 
or in connection with Service Provider's negligence or willful misconduct in the performance of the 
Services. 

(ii) Notwithstanding any other provision hereof, in circumstances where a Nonutility 
Company is a Service Provider (i.e., where Operating Cornpany is the Client Company), under no 
circumstarices shall Service Provider be liable for consequential, incidental, punitive, exemplary or 
indirect damages, lost profits or other business interruption damages, by statute, in tort or contract, 
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under any indemnity provision or otherwise (it being the intent of the parties that the indemnification 
obligations in this Agreement shall cover only actual damages and accordingly, without limitation of 
the foregoing, shall be net of any insurance proceeds actually received in respect of any such 
damages). 

Section 4.5 Procedure for Indemnification. Within 15 business days after receipt by any 
Client Company of notice of any claim or the commencement of any action, suit, litigation or other 
proceeding against it (a "Proceeding") with respect to which it is eligible for indemnification 
hereunder, such Client Company shall notify Service Provider thereof in writing (it being understood 
that failure so to notify Service Provider shall not relieve the latter of its indemnification obligation, 
unless Service Provider establishes that defense thereof has been prejudiced by such failure). 
Thereafter, Service Provider shall be entitled to participate in such Proceeding and, at its election 
upon notice to such Client Company and at its expense, to assume the defense of such Proceeding. 
Without the prior written consent of such Client Company, Service Provider shall not enter into any 
settlement of any third-party claim that would lead to liability or create any financial or other 
obligation on the part of such Client Company for which it such Client Company is not entitled to 
indemnification hereunder. If such Client Company has given timely notice to Service Provider of 
the comrnencernent of such Proceeding, but Service Provider has not, within 15 business days after 
receipt of such notice, given notice to Client Company of its election to assume the defense thereof, 
Service Provider shall be bound by any determination made in such Proceedirig or any compromise 
or settlement made by Client Company. A claim for indemnification for any matter not involving a 
third-party claim may be asserted by notice from the applicable Client Company to Service Provider. 

ARTICLE 5. MISCELLANEOUS 

Section 5.1 Amendments. Any amendments to this Agreement shall be in writing 
executed by each of the parties hereto. To the extent that applicable state law or regulation or other 
binding obligation requires that any such amendment be filed with the Kentucky Public Service 
Commission for its review or otherwise, Operating Company shall comply in all respects with any 
such requirements. 

Section 5.2 Effective Date; Tenn. This Agreement shall become effective on the 
Effective Date and shall continue in full force arid effect as to each party until terminated by any 
party, as to itself only, upon riot less than 30 days prior written notice to the other parties hereto. 
Any such termination of parties shall not be dee~ned an arriendment hereto. This Agreement may be 
terminated and thereafter be of no further force and effect upon the mutual consent of all of the 
parties hereto. 

Section 5.3 Additional Parties. After the effective date of this Agreement, additional 
Nonutility Companies may become parties to this Agreement by executing appropriate signature 
pages, whereupon any such additional signatory shall be deemed a "party" hereto all purposes hereof 
and shall thereupon become bound by the terms and coriditions of this Agreement as if an original 
party hereto. The addition of any such further sigriatories, in the absence of any changes to the terms 
of this Agreement, shall not be deemed an amendment hereto. 

Section 5.4 Entire Agreement. This Agreement coritains the entire agreement between the 
parties hereto with respect to the subject matter hereof and supersedes any prior or contemporaneous 



KypSC Case No. 2005-00298 
Attachment 2 (C) 

Page 6 of 29 

contracts, agreements, understandings or arrangements, whether written or oral, with respect thereto 
(including that certain Services Agreement between Operating Company and certain noriutility 
subsidiaries of Cinergy Corp. dated May 14, 1999). Any oral or written statements, representations, 
promises, negotiations or agreements, whether prior hereto or concurrently herewith, are superseded 
by and merged into this Agreement. 

Section 5.5 Severability. If any provision of this Agreement or any application thereof 
shall be determined to be invalid or unenforceable, the remainder of this Agreement and any other 
application thereof shall not be affected thereby. 

Section 5.6 Assignment. Neither this Agreement nor any of the rights, interests or 
obligations hereunder shall be assigned, in whole or in part, by operation of law or otherwise by any 
of the parties hereto without the prior written consent of each of the other parties. Any attempted or 
purported assignment in violation of the preceding sentence shall be null and void and of no effect 
wliatsoever. Subject to the preceding two sentences, this Agreement shall be binding upon, inure to 
the benefit of, and be enforceable by, the parties and their respective successors and assigns. 

Section 5.7 Governing Law. This Agreement shall be construed and enforced under and 
in accordance with the laws of the State of Kentucky, without regard to conflicts of laws principles. 

Section 5.8 Captions, etc. The captions and headings used in this Agreement are for 
convenience of reference only and shall not affect the construction to be accorded any of the 
provisions hereof. As used in this Agreement, "hereof," "hereunder," "herein," "hereto," and words 
of like import refer to this Agreement as a whole and not to any particular section or other paragraph 
or subparagraph thereof. 

Section 5.9 Counterparts. This Agreement may be executed in one or more counterparts, 
each of which shall be deemed a duplicate original hereof, but all of which shall be deemed one and 
the same Agreement. 

[REMAINDER OF PAGE INTENTIONAL,LY LEFT BL,ANK] 
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be 
executed on its behalf by an appropriate officer thereunto duly authorized. 

THE UNION LIGHT, HEAT AND POWER COMPANY 
By: 

Richard G. Beach 
Assistant Secretary 

CINERGY CORP. 
By: 

Steven IS. Young 
Chief Financial Officer and Controller 

CINERGY INVESTMENTS, INC. 
By: 

Jeff Gollomp 
Vice President 

KO TRANSMISSION COMPANY 
By: 

Richard G. Beach 
Assistant Secretary 

TRI-STATE IMPROVEMENT COMPANY 
By: 

Richard G. Beach 
Assistant Secretary 

SOUTH CONSTRUCTION COMPANY, INC. 
By: 

Richard G. Beach 
Assistant Secretary 

CINER.GY CAPITAL & TRADING, INC. 
By: 

Jeff Gollonip 
Vice President 

CINCAP Iv, LLC 
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By: 
Richard G. Beach 
Assistant Secretary 

By: 
Richard G. Beach 
Assistant Secretary 

CINPOWER I, LLC 
By: 

Richard G. Beach 
Assistant Secretary 

CINERGY MARKETING & TRADING, LP 
(formerly Cinergy Marketing & Trading, LL,C) 
By: 

Jeff Gollomp 
Vice President 

DUKE ENERGY ENGINEERING, INC. 
(formerIy Cinergy Engineering, hc.) 
By: 

Richard G. Beach 
Assistant Secretary 

DUKE ENEiRGY GENERATION SERVICES 
HOLDING COMPANY, INC. 

(formerly Cinergy Solutions Holding Company, Inc.) 
By: 

Jeff Gollornp 
Vice President 

CINERGY SOLUTIONS - DEMAND, INC. 
(formerly Vestar) 
By: 

George Dwight, n[ 

Assistant Secretary 
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TRIGEN-CLNERGY SOL,UTIONS LtLC 
By: 

Richard G. Beach 
Assistant Secretary 

TRIGEN-CINERGY SOLUTIONS OF OFU.,ANDO LLC 
By: 

Richard G. Beach 
Assistant Secretary 

CINERGY SUPPLY NETWORK, INC. 
By: 

Richard G. Beach 
Assistant Secretary 

RELIANT SERVICES, LLC 
By: 

Richard G. Beach 
Assistant Secretary 

CINERGY TECHNOLOGY, INC. 
By: 

Richard G. Beach 
Assistant Secretary 

CINERGY SOLUTIONS OF TTJSCOL,A, INC. 
By: 

George Dwight, II 
Assistant Secretary 

ENERGY Equipment Leasing LLC 
By: 

Richard G. Beach 
Assistant Secretary 

CINERGY SOLJUTIONS OF BOCA RATON, LLC 
(formerly Trigen-Cinergy Solutions of Boca Raton, LLC) 
By: 

Richard G. Beach 



KyPSC Case No. 2005-00298 
Attachment 2 (C) 

Page 10 of 29 

Assistant Secretary 
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CINERGY SOL,UTIONS OF CINCINNATI LL,C 
(formerly Trigen-Cinergy Solutions of Cincinnati LLC) 
By: 

Richard G. Beach 
Assistant Secretary 

CINERGY SOLIJTIONS OF ST. PAUL LLC 
By: 

Richard G. Beach 
Assistant Secretary 

TRIGEN-CINERGY SOLUTIONS OF TUSCOLiA, LL,C 
By: 

Richard G. Beach 
Assistant Secretary 

CINERGY ENERGY SOL,UTIONS, TNC. 
By: 

Richard G. Beach 
Assistant Secretary 

CINERGY GASCO SOL,UTIONS, L,LC 
By: 

Richard G. Reach 
Assistant Secretary 

DUKE ENERGY ONE, INC. 
(formerly Cinergy One, Inc.) 
By: 

Richard G. Beach 
Assistant Secretary 

CINERGY POWER GENERATION SERVICES, LLC 
By: 

Richard G. Beach 
Assistant Secretary 
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CINERGY POWER INVESTMENTS, INC. 
By: 

Richard G. Beach 
Assistant Secretary 

DUKE ENERGY GENERATION SERVICES, INC. 
(formerly Cinergy Solutions, Inc.) 
By: 

Richard G. Beach 
Assistant Secretary 

CINERGY SOLUTIONS OF ROCA RATON, LLC 
By: 

Richard G. Beach 
Assistant Secretary 

CINERGY TECrnOLOGES, INC. 
(formerly Cinergy Ventures Holding Company, Inc.) 
By: 

Richard G. Beach 
Assistant Secretary 

CINERGY VENTURES II, LL,C 
By: 

Richard G. Beach 
Assistant Secretary 

CINERGY WHOLESALE ENERGY, INC. 
By: 

Richard G. Beach 
Assistant Secretary 

CINTEC Ld,C 
(fonnerly CinTech LLC) 
By: 

Richard G. Beach 
Assistant Secretary 
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CINTEC I LLC 
(formerly CinTech I LLC) 
By: 

Richard G. Beach 
Assistant Secretary 

EVENT RESOURCES I L,L,C 
(formerly Event Capital I LLC) 
By: 

Richard G. Beach 
Assistant Secretary 

L,ANSING GRAND RIVER UTIL,ITIES, L,LC 
By: 

Richard G. Beach 
Assistant Secretary 

OKLAHOMA ARCADIAN UTILITIES, LLC 
By: 

Richard G. Reach 
Assistant Secretary 

SHREVEPORT RED RIVER UTILITIES, L,LC 
By: 

Richard G. Beach 
Assistant Secretary 

SYNCAP 11, LLC 
By: 

Richard G. Beach 
Assistant Secretary 

TCS-USFOS OF LANSING LLJC 
By: 

Richard G. Beach 
Assistant Secretary 



KyPSC Case No. 2005-00298 
Attachment 2 (C) 

Page 14 of 29 

BSPE, L,.P. 
By: 

Richard G. Beach 
Assistant Secretary 

BSPE GENERAL,, LLC 
By: 

Richard G. Beach 
Assistant Secretary 

BSPE HOLDINGS, LL,C 
By: 

Richard G. Beach 
Assistant Secretary 

BSPE LIMITED, LL,C 
By: 

Richard G. Beach 
Assistant Secretary 

RROWNSVIL,L,E POWER I, LL,C 
By: 

Richard G. Beach 
Assistant Secretary 

CSGP OF SOUTHEAST TEXAS, LL,C 
By: 

Richard G. Reach 
Assistant Secretary 

CALEDONIA POWER I, LLC 
By: 

Richard G. Beach 
Assistant Secretary 

OWINGS MILLS ENERGY EQUIPMENT LEASING, LL,C 
By: 

Richard G. Beach 
Assistant Secretary 
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SOUTH HOUSTON GREEN POWER, L.P. 
(formerly Green Power, L.P.) 
By: 

Richard G. Beach 
Assistant Secretary 

TRIGEN - CINERGY SOLUTIONS OF OWINGS MILLS LLC 
By: 
Richard G. Beach 
Assistant Secretary 

CST LIMITED, LLC 
By: 

Richard G. Beach 
Assistant Secretary 

CST GENERAL, L,L,C 
By: 

Richard G. Beach 
Assistant Secretary 

CSGP LIMITED, LLC 
By: 

Richard G. Beach 
Assistant Secretary 

CSGP SERVICES, L,.P. 
By: 

Richard G. Beach 
Assistant Secretary 

CSGP GENERAL, LLC 
By: 

Richard G. Beach 
Assistant Secretary 
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CINERGY CANADA, INC. 
By: 

Richard G. Beach 
Assistant Secretary 

CINERGY GLOBAL TRADING LIMITED 
By: 

Richard G. Beach 
Assistant Secretary 

CINERGY ORIGINATION & TRALIE, LLC 
By : 

Richard G. Beach 
Assistant Secretary 

CINERGY SOLUTIONS OF PHILADELPHLA, LLC 
By: 

Richard G. Beach 
Assistant Secretary 

OHIO RIVER VALLEY PROPANE, L,LC 
(fonrierly Cirlergy Propane, LLC) 
By: 

Richard G. Beach 
Assistant Secretary 

CINERGY RETAIL POWER L,IMITED, INC. 
By: 

Richard G. Beach 
Assistant Secretary 

CINERGY RETAIL POWER GENERAL,, INC. 
By: 

Richard G. Beach 
Assistant Secretary 
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CJNERGY RETAIL POWER, L.P. 
By: 

Richard G. Beach 
Assistant Secretary 

DELTA TOWNSHIP UTILITIES, LLC 
By: 

Richard G. Beach 
Assistant Secretary 

CINERGY LIMITED HOL,DINGS, LLC 
By: 

Richard G. Beach 
Assistant Secretary 

CINERGY GENERAL HOLDINGS, LLC 
By: 

Richard G. Beach 
Assistant Secretary 

CINERGY RECEIVABLES COMPANY LLC 
By: 

Richard G. Beach 
Assistant Secretary 

CINFTJEL RESOURCES, LNC. 
By: 

Richard G. Beach 
Assistant Secretary 

L,H 1, L,L,C 
By: 

Richard G. Beach 
Assistant Secretary 

OAK MOUNTAIN PRODUCTS, LLC 
By: 

Richard G. Beach 
Assistant Secretary 
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CINERGY SOLIJTIONS OPERATING SERVICES 
OF LANSING, LLC 

By: 
Richard G. Beach 
Assistant Secretary 

CINERGY SOLTITIONS OPERATING SERVICES OF SHREVEPORT, LLC 
By: 

Richard G. Beach 
Assistant Secretary 

CINERGY SOLUTIONS OPERATING SERVICES OF OKI_,AHOMA, L,LC 
By: 

Richard G. Beach 
Assistant Secretary 

CINERGY SOL,IJTIONS OF NARROWS, LL,C 
By: 

Richard G. Beach 
Assistant Secretary 

CINERGY SOLIJTIONS OF ROCK HIL,L,, LLC 
By: 

Richard G. Beach 
Assistant Secretary 

CINERGY SOLUTIONS OF ST. BERNARD, LLC 
By: 

Richard G. Beach 
Assistant Secretary 

CINERGY CLIMATE CHANGE INVESTMENTS, LLC 
By: 

Richard G. Beach 
Assistant Secretary 
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DUKE ENERGY RETAIL SALES, LLC 
(formerly Cinergy Retail Sales, L,LC) 
By: 

Richard G. Beach 
Assistant Secretary 

CINERGY SOLUTIONS OF MONACA, LLC 
By: 

Richard G. Beach 
Assistant Secretary 

CINTEC JJ L,L,C 
By: 

Richard G. Beach 
Assistant Secretary 

CINERGY MEXICO LIMITED, LLC 
By: 

Richard G. Beach 
Assistant Secretary 

CINERGY MEXICO GENERAL, LLC 
By: 

Richard G. Beach 
Assistant Secretary 

CWERGY MEXICO HOL,DINGS, L.P. 
By: 

Richard G. Beach 
Assistant Secretary 

CINERGY MEXICO MARKETING & TRADING, LLC 
By: 

Richard G. Beach 
Assistant Secretary 
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CINERGY SOLTJTIONS OF SAN DIEGO, INC. 
(formerly Cinergy Solutions of San Diego, LLC) 
By: 

Richard G. Beach 
Assistant Secretary 

CINERGY SOLUTIONS OF SOUTH CHARLESTON, LLC 
By: 

Richard G. Beach 
Assistant Secretary 

CINERGY SOLUTIONS - UTILITY, INC. 
By: 

Richard G. Beach 
Assistant Secretary 

CINERGY SOLUTIONS O&M, LLC 
By: 

Richard G. Beach 
Assistant Secretary 

CINERGY SOLIJTIONS - DEMAND, LTD. 
(formerly Vestar, Ltd.) 
By: 

Richard G. Beach 
Assistant Secretary 

DELTA TOWNSHIP UTILITIES II, LLC 
By: 

Richard G. Beach 
Assistant Secretary 

PINE MOUNTAIN INVESTMENTS, LL,C 
By: 

George Dwight, II 
Assistant Secretary 
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PINE MOUNTAIN PRODUCTS, LLC 
By: 

George Dwight, I1 
Assistant Secretary 

ENVIRONMENTAL WOOD SUPPL,Y, LLC 
By: 

G. Roger Daniel 
Treasurer 

CINERGY SOLUTIONS OPERATING SERVICES 
OF DELTA TOWNSHIP, LL,C 
By: 

Richard G. Beach 
Assistant Secretary 

CINERGY BROADBAND, LLC 
By: 

Richard G. Reach 
Assistant Secretary 

CINERGY-CADENCE, rNC. 
By: 

Richard G. Beach 
Assistant Secretary 

CINERGY-CENTRUS, INC. 
By: 

Richard G. Beach 
Assistant Secretary 

CINERGY -CENTRTJS COMMUNICATIONS, INC. 
By: 

Richard G. Beach 
Assistant Secretary 
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CINERGY EPCOM COL,LEGE PARK LLC 
By: 

Richard G. Beach 
Assistant Secretary 

CINERGY E-SUPPL,Y NETWORK, LLC 
By: 

Richard G. Beach 
Assistant Secretary 

CINERGY SOLIJTIONS PARTNERS, LLC 
(by Cinergy Solutions, Iizc. its managing member) 
By: 

Richard G. Beach 
Assistant Secretary 

CINERGY TELECOMMUNICATIONS HOLDING CO., INC. 
formerly Cinergy Comi~zunications, Inc.) 

By: 
Richard G. Beach 
Assistant Secretary 

CINERGY TWO, INC. 
By: 

Richard G. Beach 
Assistant Secretary 

GREEN POWER G.P., L,LC 
By: 

M. Stephen Harkness 
Authorized Representative 
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GREEN POWER HOLDINGS, LL,C 
By: 

M. Stephen Harkness 
Authorized Representative 

GWEN POWER L,TCVIITED, LLC 
By: 

M. Stephen Harkness 
Authorized Representative 

ST. PAUL COGENERATION LLC 
By: 

M. Stephen Harkness 
Autliorized Representative 

TRIGEN-CINERGY SOLUTIONS OF ASHTABULA LLC 

By: 
Richard G. Beach 
Assistant Secretary 

TRIGEN-CLNERGY SOLUTIONS OF LANSING L,L,C 
By: 

Richard G. Beach 
Assistant Secretary 

TRIGEN-CINERGY SOLUTIONS OF ROCHESTER LLC 
BY: - 

Richard G. Beach 
Assistant Secretary 

TRIGEN-CINERGY SOL,TJTIONS OF SILVER GROVE L,LC 
By: 

Richard G. Beach 
Assistant Secretary 
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DUKE ENERGY CORPORATION 
By: 

Shenvood L. Love 
Assistant Treasurer 

DUKE CAPITAL LLC 
By: 

Shenvood L,. Love 
Assistant Secretary and Assistant Treasurer 

BISON INSURANCE COMPANY LIMITED 
By: 

Shenvood L. Love 
Assistant Treasurer 

DUKE ENERGY AMERICAS, L,LC 
By: 

Curtis H. Davis 
Group Vice President - Energy Generation 

DUKE ENERGY GLOBAL MARKETS, INC. 
By: 

Curtis H. Davis 
Group Vice President - Energy Generation 

DUKE ENERGY ROYAL,, L,LC 
By: 

Robert Lrvin 
President 

DUKE ENERGY INTERNATIONAL,, LLC 
By: 

Shenvood L. Love 
Assistant Treasurer 

DUKE ENERGY NORTH AMERICA, LL,C 
By: 

Shenvood L. L,ove 
Vice President 
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DUKE ENERGY MARKETING AMERICA, L,LC 
By: 

Curtis H. Davis 
Vice President 

DTXE ENERGY CANADA CAL,L CO. 
By: 

Shenvood L. L,ove 
Assistant Treasurer 

DTJKE ENERGY CANADA EXCHANGECO LNC. 
By: 

Shenvood L. L,ove 
Assistant Treasurer 

WESTCOAST ENERGY INC. 
By: 

Shenvood L. L,ove 
Assistant Treasurer 

T N O N  GAS LIMITED 
By: 

Shenvood L,. L,ove 
Assistant Treasurer 

DUKE PROJECT SERVICES, LNC. 
By: 

Robert Irvin 
President 

DUKE VENTTJFES, LLC 
By: 

R. Wayne McGee 
Senior Vice President and Treasurer 
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CRESCENT RESOURCES, LLC 
By: 

R. Wayne McGee 
Senior Vice President and Treasurer 

DUKENET COMMUNICATIONS, LLC 
By: - 

W. B. Davis 
President 

PANENERGY COW 
By: 

Shenvood L,. Love 
Assistant Treasurer 

DUKE ENERGY SERVICES, INC. 
By: 

F. Wayne Wiesen 
Vice President, General Counsel and Secretary 

DUKE ENERGY NATURAL GAS CORPORATION 
By: 

Shenvood L,. Love 
Assistant Treasurer 

DETMI MANAGEMENT, INC. 
By: 

Curtis H. Davis 
Senior Vice President 

DTJKE ENERGY BUSINESS SERVICES LLC 
By: 

Shenvood L. Love 
Assistant Treasurer 

DUKE ENERGY TRADING AND M m T I N G ,  L.L,.C. 
By: 

John D. Thomas 
Vice President and Chief Financial Officer 
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DUKE ENERGY FIELD SERVICES, L,LC 
By: 

Patrick Welch 
Vice President and Controller 

DUKE ENERGY GAS TRANSMISSION, L,L,C 
By: 

Frederick S. Rush 
Vice President, Controller and Treasurer 

AL,GONQUIN GAS TRANSMISSION, LL,C 
By: 

Frederick S. Bush 
Vice President, Corltroller and Treasurer 

TEXAS EASTERN TRANSMISSION, LP 
By: 

Frederick S. Bush 
Vice President, Controller and Treasurer 

EAST TENNESSEE NATURAL, GAS, LL,C 
By: 

Frederick S. Bush 
Vice President, Controller and Treasurer 

M&N MANAGEMENT COMPANY 
By: 

Frederick S. Bush 
Vice President, Controller and Treasurer 

By: 
Patrick T. Gibson 
Vice President, Planning 
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MARKET HUB PARTNERS HOL,DING, LL,C 
R y: 

Frederick S. Rush 
Vice President, Controller and Treasurer 

EGAN HUB STORAGE, L,LC 
By: 

Frederick S. Rush 
Vice President, Colitroller and Treasurer 

MOSS BLUFF E-IIJR PARTNERS, L.L.C. 
By: 

Frederick S. Bush 
Vice President, Controller and Treasurer 

DUKE ENERGY MERCHANTS, L,L,C 
By: 

C. G. Harper 
President 

DTJKE ENERGY RECEIVABL,ES FINANCE COMPANY, LLC 
By: 

Shenvood L. L,ove 
Assistant Treasurer 
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Exhibit A 

FORM OF SERVICE REQUEST 

Client Company: Approved By: 
Name: 
Title: 

I 
Proposed Service Provider1 Description of Proposed Services: 

Estimated Costs: 

Service Provider: 

Scheduled Start Date: 

Approved By: 
Name: 
Title: 

Scheduled Completion Date: 
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OPERATING COiVll'ANIES 
SERVICE AGREEMENT 

T h ~ s  Operating Companies Service Agreement (this "Agreement") is made and entered Into 
I as of 1 1 \ ~ 1 1 1  3, 2006: (the "Effective Date") by-and among Duke Power C o ~ p a t i y  LLC, a North Deleped: - ,I , I - .  

Carolina limited liability company ("Duke ~ower"), The Cincinnati Gas & Electric Company, an 
3 

Ohio corporation ("CG&Ey'), PSI Energy, Inc., an Indiana corporation ("PSI"), The Union Light. 
Heat and Power Company, a Kentucky corporation ("IJLH&P"), and M~ami Power Corporation, an 
Indiana corporation ("Miami;" and collectively with Duke Power, CG&E, PSI and ULH&P, the 
"Operating Companies" and, individually, an "Operating Company"). 

W I T N E S S E T H :  

WHEREAS, Duke Energy Corporation ("Duke Energy") is a Delaware corporation; 

WHEREAS, each Operating Company is a subsidiary of Duke Energy and a public utility 
company; 

WHEREAS, in the ordinary course of their businesses, Operating Companies maintain 
organizations of employees with techriical expertise in matters affecting public utility companies and 
related businesses and own or acquire related equipment, facilities, properties and other resources; 
and 

WHEREAS, subject to the terms and conditions herein set forth, and taking into 
consideration the parties' utility responsibilities or primary business operations, as the case may be, 
the parties hereto are willing, upon request from time to time, to perform such services, and in 
connection therewith to make available such equipment, facilities, properties and other resources, as 
they shall request from each other; 

NOW, THEREFOW,, in consideration of the premises and the mutual covenants herein 
contained, the parties agree as follows: 

ARTICLE 1. PROVISION OF SERVICES; LOANED EMPLOYEES 

Section 1 .I  Provision of Services. 

(a) Upon receipt by a party hereto (in such capacity, a "Service Provider") of a written 
request in substantially the form attached hereto as Exhibit A (a "Service Request") from another 
party hereto (in such capacity, a "Client Company") for the provision to such Client Company of 
such services as are specified therein, including if applicable use of any related equipment, facilities, 
properties or other resources (collectively, "Services"), the Service Provider, if in its sole discretion 
it has available the personnel or other resources needed to perform the Service Request without 
impairment of its utility responsibilities or business operations, as the case may be, shall furnish such 
Services to the Client Company at such times, for such periods and in such manner as the Client 
Company shall have so requested and otherwise in accordance with the provisions hereof. 

,,{Formatted: Font: 14 pt 1 
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(b) For purposes of this Agreement, "Services" may include, but shall not be limited to, 
services in such areas as engineering and construction; operations and maintenance; installation 
services; equipment testing; generation technical support; environmental, health and safety; and 
procurement services. 

(c) For the avoidance of doubt, affiliate transactions involving sales or other transfers of 
assets, goods, energy commodities (including electricity, natural gas, coal and other combustible 
fuels) or thermal energy products are outside the scope of this Agreement. 

Section 1.2 Loaned Em~lovees. 

(a) If specifically requested in connection with the provision of Services, Service 
Provider shall loan one or more of its employees to such Client Company, provided that such loan 
shall not, in the sole discretion of Service Provider, interfere with or impair Service Provider's utility 
responsibilities or business operations, as the case may be. After the commencement thereof, any 
such loaned employees may be withdrawn by Service Provider from tasks duly assigned by Client 
Company, prior to completion thereof as contemplated in the associated Service Request, only with 
the consent of Client Company (which shall not be unreasonably withheld or delayed), except in the 
event of a demonstrable emergency requiring the use of any such employees in another capacity for 
Service Provider. 

(b) While performing work on behalf of Client Company, any such loaned employees 
shall be under its supervision and control, and Client Company shall be responsible for their actions 
to the same extent as though such persons were its employees (it being understood that such persons 
shall nevertheless remain employees of Service Provider and nothing herein shall be construed as 
creating an employer-employee relationship between any Client Company and any loaned 
employees). Accordingly, for the duration of any such loan, Service Provider shall continue to 
provide its loaned employees with the same payroll, pension, savings, tax withholding, 
unemployment, bookkeeping and other personnel support services then being provided by Service 
Provider to its other employees. 

ARTICLE 2. SERVICE REQUESTS 

Section 2.1 Procedure. AII Services (including any loans of employees) (i) shall be 
performed in accordance with Service Requests issued by or on behalf of Client Company and 
accepted by Service Provider and (ii) shall be assigned to applicable activities, processes, projects, 
responsibility centers or on other appropriate bases to enable specific work to be properly assigned. 
Service Requests shall be as specific as practicable in defining the Services requested. Client 
Company shall have the right from time to time to amend or rescind any Service Request, provided 
that (a) Service Provider consents to any amendment that results in a material change in the scope of 
Services to be provided, (b) the costs associated with an amended or rescinded Service Request shall 
include the costs incurred by Service Provider as a result of such amendment or rescission, and (c) no 
amendment or rescission of a Service Request shall release Client Company from any liability for 
costs already incurred or contracted for by Service Provider pursuant to the original Service Request, 
regardless of whether any labor or the furnishing of any property or other resources has been 
commenced or completed. 
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ARTICLE 3. COMPENSATION FOR SERVICES 

Section 3.1 Cost of Services. As compensation for any Services rendered to it pursuant to 
this Agreement, Client Company shall pay to Service Provider the fully embedded cost thereof (i.e., 
the sum of (i) direct costs, (ii) indirect costs and (iii) costs of capital), except to the extent otherwise 
required by Section 482 of the Internal Revenue Code2)rovided. however. that Services provided to 
or bv Duke Power shall be i~riced in accorcla~ice with Dulte Power's North Carolina Code of Conduct 
approved hv the North Carolina IJtilities C:olnniissioll. As soon as practicable after the close of each 
month, Service Provider shall render to each Client Company a statement reflecting the billing 
information necessary to identify the costs charged for that month. By the last day of each month, 
Client Company shall remit to Service Provider all charges billed to it. 

I 
Section 3.2 Exception. In the went any Services to be rendered under this Agreelnent are 

to be provided to or from Dulte Po\ver in accordance with Duke Power's North C:a~olina Code of 
Conduct at anything other than f~.~llv embedded cost as described above, then prior to ente~ing into 
thc transaction. PSI, ULM&P, or CGbTiE, ~\;hichever is applicable, shall provide 30 davs written 
notice to the respective state conlmission staffs and slate consumer representatives ex~)lai~iinz the 
proposed transaction. including the benefits of the transaction. If no objection is received within 30 
davs, then the transaction may moceed. IS one 01. more third parties object to the transaction in 
writing within 30 davs, then PSI, UIMGrP or CG&.E. ~vhicliever is applicable, must seek specific 
state corn~nission approval of the transaction prior to entering into the transaction. 

ARTICLE 4. LIMITATION OF LIABILITY: INDEMNIFICATION 

Section 4.1 Limitation of LiabilitylServices. In performing Services pursuant to Section 
1.1 hereof, Service Provider will exercise due care to assure that the Services are performed in a 
workmanlike manner in accordance with the specifications set forth in the applicable Service 
Request and consistent with any applicable legal standards. The sole and exclusive responsibility of 
Service Provider for any deficiency therein shall be promptly to correct or repair such deficiency or 
to re-perform such Services, in either case at no additional cost to Client Company, so that the 
Services fully conform to the standards described in the first sentence of this Section 4.1. No Service 
Provider makes any other warranty with respect to the provision of Services, and each Client 
Company agrees to accept any Services without further warranty of any nature. 

Section4.2 Limitation of LiabilityILoaned Emplovees. In furnishing Services under 
Section 1.2 hereof (i.e., involving loaned employees), neither the Service Provider, nor any officer, 
director, employee or agent thereof, shall have any responsibility whatever to any Client Company 
receiving such Services, and Client Company specifically releases Service Provider and such 
persons, on account of any claims, liabilities, injuries, damages or other consequences arising in 
connection with the provision of such Services under any theory of liability, whether in contract, tort 
(including negligence or strict liability) or otherwise, it being understood and agreed that any such 
loaned employees are made available without warranty as to their suitability or expertise. 
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Section 4.3 Disclaimer. WITH RESPECT TO ANY SERVICES PROVIDED UNDER 
THIS AGREEMENT, THE SERVICE PROVIDER THEREOF MAKES NO WARRANTY OR 
REPRESENTATION OTHER THAN AS SET FORTH IN SECTION 4.1, AND THE PARTIES 
HERETO HEREBY AGREE THAT NO OTHER WARRANTY, WHETHER STATIJTORY, 
EXPRESS OR IMPLIED (INCL,UDING BUT NOT L,IMITED TO ALL WARRANTIES OF 
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE AND WARRTANTIES 
ARISING FROM COURSE OF DEALING OR USAGE OF TRADE), SHALL BE APPLICABLE 
TO THE PROVISION OF ANY SUCH SERVICES. THE PARTIES F'IJRTHER AGREE THAT 
TI-IE REMEDIES STATED HEREIN ARE EXCLUSLVE AND SHALL CONSTITUTE THE SOLE 
AND EXCLUSIVE REMEDY OF ANY PARTY HERETO FOR A FADL,URE BY ANY OTHER 
PARTY E-IERETO TO COMPL,Y WITH ITS WARRANTY OBLIGATIONS. 

Section 4.4 Lndemnification. 

(a) Subject to subparagraph (b) of this Section 4.4, Service Provider shall release, defend, 
indemnify and hold harmless each Client Company, including any officer, director, employee or 
agent thereof, from and against, and shall pay the full amount of, any loss, liability, claim, damage, 
expense (including costs of investigation and defense and reasonable attorneys' fees), whether or not 
involving a third-party claim, incurred or sustained by or against any such Client Company arising, 
directly or indirectly, from or in connection with Service Provider's negligence or willful misconduct 
in the performance of the Services. 

(b) Notwithstanding any other provision hereof, Service Provider's total liability hereunder 
with respect to any specific Services shall be limited to the amount actually paid to Service Provider 
for its performance of the specific Services for which the liability arises, and under no circumstances 
shall Service Provider be liable for consequential, incidental, punitive, exemplary or indirect 
damages, lost profits or other business interruption damages, by statute, in tort or contract, under any 
indemnity provision or otherwise (it being the intent of the parties that the indemnification 
obligations in this Agreement shall cover only actual damages and accordingly, without limitation of 
the foregoing, shall be net of any insurance proceeds actually received in respect of any such 
damages). 

Section 4.5 Procedure for Indemnification. Within 15 business days after receipt by any 
Client Company of notice of any claim or the commencement of any action, suit, litigation or other 
proceeding against it (a "Proceeding") with respect to which it is eligible for indemnification 
hereunder, such Client Company shall notify Service Provider thereof in writing (it being understood 
that failure so to notify Service Provider shall not relieve the latter of its indemnification obligation, 
unless Service Provider establishes that defense thereof has been prejudiced by such failure). 
Thereafter, Service Provider shall be entitled to participate in such Proceeding arid, at its election 
upon notice to such Client Company and at its expense, to assume the defense of such Proceeding. 
Without the prior written consent of such Client Company, Service Provider shall not enter into any 
settlement of any third-party claim that would lead to liability or create arty financial or other 
obligation on the part of such Client Company for which it such Client Company is not entitled to 
indemnification hereunder. If such Client Company has given timely notice to Service Provider of 
the commencement of such Proceeding, but Service Provider has not, within 15 business days after 
receipt of such notice, given notice to Client Company of its election to assume the defense thereof, 
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Service Provider shall be bound by any determination made in such Proceeding or any compromise 
or settlement made by Client Company. A claim for indemnification for any matter not involving a 
third-party claim may be asserted by notice from the applicable Client Company to Service Provider. 

Section 5.1 Amendments. Any amendments to this Agreement shall be in writing 
executed by each of the parties hereto. To the extent that applicable state law or regulation or other 
binding obligation requires that any such amendment be filed with any affected state public utility 
commission for its review or otherwise, each Operating Company shall comply in all respects with 
any such requirements. 

Section 5.2 Effective Date; Term. This Agreement shall become effective on the 
Effective Date and shall continue in full force and effect as to each party until terminated by any 
party, as to itself only, upon not less than 30 days prior written notice to the other parties hereto. 
Any such termination of parties shall not be deemed an amendment hereto. This Agreement may be 
terminated and thereafter be of no further force and effect upon the mutual consent of all of the 
parties hereto. 

Section 5.3 Entire Agreement. This Agreement contains the entire agreement between the 
parties hereto with respect to the subject matter hereof and supersedes any prior or contemporaneous 
contracts, agreements, understandings or arrangements, whether written or oral, with respect thereto. 
Any oral or written statements, representations, promises, negotiations or agreements, whether prior 
hereto or concurrently herewith, are superseded by and merged into this Agreement. 

Section 5.4 Severability. If any provision of this Agreement or any application thereof 
shall be determined to be invalid or unenforceable, the remainder of this Agreement and any other 
application thereof shall not be affected thereby. 

Section 5.5 Assignment. Neither this Agreement nor any of the rights, interests or 
obligations hereunder shall be assigned, in whole or in part, by operation of law or otherwise by any 
of the parties hereto without the prior written consent of each of the other parties. Any attempted or 
purported assignment in violation of the preceding sentence shall be null and void and of no effect 
whatsoever. Subject to the preceding two sentences, this Agreement shall be binding upon, inure to 
the benefit of, and be enforceable by, the parties and their respective successors and assigns. 

Section 5.6 Governing Law. This Agreement shall be construed and enforced under and 
in accordance with the laws of the State of New York, without regard to conflicts of laws principles. 

Section 5.7 Captions, etc. The captions and headings used in this Agreement are for 
convenience of reference only and shall not affect the construction to be accorded any of the 
provisions hereof. As used in this Agreement, "hereof," "hereunder," "herein," "hereto," and words 
of like import refer to this Agreement as a whole and not to any particular section or other paragraph 
or subparagraph thereof. 
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Section 5.8 Countemarts. This Agreement may be executed in one or more counterparts, 
each of which shall be deemed a duplicate original hereof, but all of which shall be deemed one and 
the same Agreement. 

Sectioti 5.9 Duke t'o'iller. Conditions. in addition to the tetins and conditions set forth 
herein, Duke Power's participation in this Agreement is subject to the provisions set forth in Exhibit 

IN WITNESS WHEmOF, each of the parties hereto has caused this Agreen~erit to be 
executed on its behalf by an appropriate officer thereunto duly authorized. 

Duke Power Company L,LC 

By: 
Richard G. Beach 
Assistant Secretarv,. . - -  - -  - - . 

The Cincinnati Gas & Electric Company 

By: 
Rlcliard G. Beach 
Assistant Secretark 

PSI Energy, Inc. 

By: 
Rlchatd G. Beach 
4ss1stant Secretarv, 

The Union Light, Heat and Power Company 

Deleted: Nme: . 
.Title: -1 

' meted: ~ ~ 7 1  
1 . Title: 
L______ _ _ _ 2 

By: 
R~chaltl Ci. Beach 
~Iss~stant  Secretary 

Title: --- - - - - - 

Miami Power Corporation 

By: 
Richard (3. Beach 
Assistant Secretau .... ... ... . ...... . ...... .. . . .... , ' 

Deleted: NMIC: . 
Title: -----I 



Exhibit A 
( D e l W .  Exhibit A.  " , - 

FORM OF SERVICE REQUEST 

- 
Client Company: Approved Bv: 

Name: 
Title: --- 

Pro~osed Service Provider/ Descrivtion of Proposed Services: 

Estimated Costs: 

c-.- 

Scheduled Start Date: 
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Scheduled Completion Date: 

Service Provider: Approved By: 
Name: 
Title: 



Merger 

DI.!I<E POWER CONDITIONS 

In coruiection with the North Carolina I!tilities Commission ("NCIJC") approval 
in NCLIC Docket No. E-7. Sub 795, the NCLJC adopted certain liegulatory 

Conditions ("Rexulatorv Condit~ons") and a revised Code of Conduct go\e~ning transactions 
bet\%em Dulte I)o\vei and its affiliates ("Code of Conduct"). Pursuant to Ihe Regulatory KyPSC Case No. 2005-00228 
Conditions and Code of Conduct, the folio\\ i n g  p lov i s~o~~s  are appl~cable to D~ihe Po~bcr: Attachment 3 (A) 

Page 8 of 8 

('a) Duke Power"'s participation in this Agreement is voluntary. Duke Power is not 
obligated to lalte 01 provide services or niake any i~urchases or sales plasuant to this Aoreernent, 
and Duke Powcr may elect to discontint~e its partici~ation in this Awxinent at its election after 
giving notice undel. Section 0.2 of the Agree~nent. 

(b) Dulte F'o~er niav not inalte 01 inctu a charge uridei this Agreemelit except in 
accordance w ~ l h  Noi-th C a ~ o l ~ n a  law and tlic rules. regulations aiid orders of the NClJC 
p~ omulyated the~er~nde~  . 

(c) D~the Pone1 lnav not seek 10 reflect in rates anv (i) costs incuned imdei this 
Plgrecnient excceding the amount alloned by the NCLlC or (ii) revenue le\el canled under this 
Ageement less than the aniount rrnpi~ted bv the NCl!C: and 

id) Evcept as p lo~ided in Regulatory Cond~tiou No. 21 with iespect to a pioceeding 
under Section 1275(b) ot Subt~tle F 111 Title XI1 of the Encrgv Policy Act of 2005. Duhe Power 
will not assert In aliv i'orur~i that the YClJC's authority to assim. allocate, make pro-foma 
adjustments to or d~sallou ie\enues and costs foi retail ~aternaking and regulato~y accounting 
and repoiling ptiiposes IS preempted and \viII beat the full risk ol any preemptive effects of 
federal law with respect to this Agrecincnt 

2. Tlansfers b y  Duke Powel. Wilh respect to the transfer by Dulte Power i~nder this 
A.giee~nenl of the contlol of. operational ~esponsibilily for, or o\vne~sl~ip of any Duke Power 
assets used fix the generation. transiilission 01 dist.iibution o l  electric power to its North Carolina 
retail customers \+it11 a gross book value in excess of tell million dollars, the following shall 
apply: (a)  Duke Powei may not commit lo 01 cairv out the transfe~ except in accordance with all 
applicable law. and the rules, regulations and orders of the NCUC proniulnated thereunder; and 
[b) Duke Power may not include in its Nol.th C:arolina cost of service or rates the value of the, 
t-ransfer. whether or not suhiect to fedel-al law. except as alloived by the NCLiC in accordance 
with North Caiolin, '1 I a\\.. 

3. Access to Duke  pone^ Informat~on. Any Operat~ng Conlpany provld~ng S c r ~ ~ c e s  
to Duhe Power pulsuant to tlus Agieeinent. including any loaned eniplovees uiider Section 1.2 of 
the Agreement. shall be permitted to hale access to Didte Power Customer Infoitnation and 
Contidcntial Syste~ns Operation Information. as those tcrnis ale dcfincd i n  the Code of Conduct, 
to the extent necessary f o ~  the i~erfbrn~ance of s11ch S e ~ ~ i c e s ,  prolided that such Operatill% 
Compa~iy shall take ~ertsonable steps to protect the coufidentialitv of such InSolmation. 
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Attachrnerit 3(B) 
List of Changes to Operating Corripanies Service Agreement 

arid Narrative Explanation for Each Change 

correct date added. 
section 3.1 modified to reflect the Duke Power's services shall be 
priced in accordance with the code of conduct approved by the North 
Carolina Utilities Commission. 
section 3.2 added to state that, if any service is provided under the 
agreement to or from Duke Power in accordance with Duke Power's 
code of conduct and is rendered at anything other than fully 
embedded cost, the other operating company providing or receiving 
the service shall provide 30 days' written notice to the applicable 
state cornmission and state consumer representatives, describing the 
transaction and proposed benefits. If any objections are raised, the 
operating cornpany shall seek specific state commission approval for 
the transaction prior to entering into the transaction. This provisiori 
added to ensure that operating company transactions are priced fairly. 
name of assistant secretary added. 
lists additional terms from the North Carolina Regulatory Conditions 
approved in corlriection with the merger that must be included in 
every Duke Power affiliate contract going forward. 
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Executed Copy of the Operating Companies Service Agreement 
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OPERATING COMPANIES 
SERVICE AGREEMENT 

This Operating Companies Service Agreement (this "Agreement") is made and entered into 
as of April 3, 2006 (the "Effective Date") by and among Duke Power Company LLC, a North 
Carolina limited liability company ("Duke Power"), The Cincinnati Gas & Electric Company, an 
Ohio corporation ("CG&E), PSI Energy, Inc., an Indiana corporation ("PSI"), The Union Light, 
Heat and Power Company, a Kentucky corporation ("ULH&PV), and Miami Power Corporation, an 
Indiana corporation ("Miami;" and collectively with Duke Power, CG&E, PSI and IJLH&,P, the 
"Operating Companies" and, individually, an "Operating Company"). 

W I T N E S S E T H :  

WHEREAS, Duke Energy Corporation ("Duke Energy") is a Delaware corporation; 

WHEREAS, each Operating Company is a subsidiary of Duke Energy and a public utility 
company; 

WHEREAS, in the ordinary course of their businesses, Operating Companies maintain 
organizations of employees with teclu~ical expertise in matters affecting public utility companies and 
related businesses and own or acquire related equipment, facilities, properties and other resources; 
and 

W H E W A S ,  subject to the terms and conditions herein set forth, and taking into 
consideration the parties' utility responsibilities or primary business operations, as the case may be, 
the parties hereto are willing, upon request from time to time, to perfonn such services, and in 
connection therewith to make available such equipment, facilities, properties and other resources, as 
they shall request from each other; 

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein 
contained, the parties agree as follows: 

ARTICLX 1. PROVISION O F  SERVICES; LOANED EMPLOYEES 

Section 1.1 Provision of Services. 

(a) {Jpon receipt by a party hereto (in such capacity, a "Service Provider") of a written 
request in substantially the form attached hereto as Exhibit A (a "Service Request") from another 
party hereto (in such capacity, a "Client Company") for the provision to such Client Company of 
such services as are specified therein, including if applicable use of any related equipment, faciiities, 
properties or other resources (collectively, "Services"), the Service Provider, if in its sole discretion 
it has available the personnel or other resources needed to perform the Service Request without 
impairment of its utility responsibilities or business operations, as the case may be, shall furnish such 
Services to the Client Company at such times, for such periods and in such manner as the Client 
Company shall have so requested and otherwise in accordance with the provisions hereof. 
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(b) For purposes of this Agreement, "Services" may include, but shall not be limited to, 
services in such areas as engineering and construction; operations and maintenance; installation 
services; equipment testing; generation technical support; environmental, health and safety; and 
procurement services. 

(c) For the avoidance of doubt, affiliate transactions involving sales or other transfers of 
assets, goods, energy commodities (including electricity, natural gas, coal and other combustible 
fuels) or thermal energy products are outside the scope of this Agreement. 

Section 1.2 Loaned Employees. 

(a) If specifically requested in connection with the provision of Services, Service 
Provider shall loan one or more of its employees to such Client Company, provided that such loan 
shall not, in the sole discretion of Service Provider, interfere with or impair Service Provider's utility 
responsibilities or business operations, as the case may be. After the commencement thereof, any 
such loaned employees may be withdrawn by Service Provider from tasks duly assigned by Client 
Company, prior to completion thereof as contemplated in the associated Service Request, only with 
the consent of Client Company (which shall not be unreasonably withheld or delayed), except in the 
event of a demonstrable emergency requiring the use of any such employees in another capacity for 
Service Provider. 

(b) While performing work on behalf of Client Company, any such loaned employees 
shall be under its supervision and control, and Client Company shall be responsible for their actions 
to the same extent as though such persons were its employees (it being understood that such persons 
shall nevertheless remain employees of Service Provider and nothing herein shall be construed as 
creating an employer-employee relationship between any Client Company and any loaned 
employees). Accordingly, for the duration of any such loan, Service Provider shall continue to 
provide its loaned employees with the same payroll, pension, savings, tax withholding, 
unemployment, bookkeeping and other perso~vlel support services then being provided by Service 
Provider to its other employees. 

ARTICLE 2. SERVICE REQUESTS 

Section 2.1 Procedure. All Services (including any loans of employees) (i) shall be 
performed in accordance with Service Requests issued by or on behalf of Client Company and 
accepted by Service Provider and (ii) shall be assigned to applicable activities, processes, projects, 
responsibility centers or on other appropriate bases to enable specific work to be properly assigned. 
Service Requests shall be as specific as practicable in defining the Services requested. Client 
Company shall have the right from time to time to amend or rescind any Service Request, provided 
that (a) Service Provider consents to any amendment that results in a material change in the scope of 
Services to be provided, (b) the costs associated with an amended or rescinded Service Request shall 
include the costs incurred by Service Provider as a result of such amendment or rescission, and (c) no 
amendment or rescission of a Service Request shall release Client Company from any liability for 
costs already incurred or contracted for by Service Provider pursuant to the original Service Request, 
regardless of whether any labor or the furnishing of any property or other resources has been 
commenced or completed. 
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ARTICLE 3. COMPENSATION FOR SERVICES 

Section 3.1 Cost of Services. As compensation for any Services rendered to it pursuant to 
this Agreement, Client Company shall pay to Service Provider the hl ly embedded cost thereof (i.e., 
the sum of (i) direct costs, (ii) indirect costs and (iii) costs of capital), except to the extent otherwise 
required by Section 482 of the Internal Revenue Code; provided, however, that Services provided to 
or by Duke Power shall be priced in accordance with Duke Power's North Carolina Code of Conduct 
approved by the North Carolina IJtilities Commission. As soon as practicable after the close of each 
month, Service Provider shall render to each Client Company a statement reflecting the billing 
information necessary to identify the costs charged for that month. By the last day of each nionth, 
Client Company shall remit to Service Provider all charges billed to it. 

Section 3.2 Exception. In the event any Services to be rendered under this Agreement are 
to be provided to or from Duke Power in accordance with Duke Power's North Carolina Code of 
Conduct at anything other than fully embedded cost as described above, then prior to entering into 
the transaction, PSI, IJLH&P, or CG&E, whichever is applicable, shall provide 30 days written 
notice to the respective state commission staffs and state consumer representatives explaining the 
proposed transaction, including the benefits of the transaction. If no objection is received within 30 
days, then the transaction may proceed. If one or more third parties object to the transaction in 
writing within 30 days, then PSI, TJLH&P or CG&E, whichever is applicable, must seek specific 
state commission approval of the transaction prior to entering into the transaction. 

ARTICLE 4. LIMITATION OF LIABILITY; INDEMNIFICATION 

Section 4.1 Limitation of Liabilitv/Services. In performing Services pursuant to Section 
1.1 hereof, Service Provider will exercise due care to assure that the Services are performed in a 
workmanlike manner in accordance with the specifications set forth in the applicable Service 
Request and consistent with any applicable legal standards. The sole and exclusive responsibility of 
Service Provider for any deficiency therein shall be proinptly to correct or repair such deficiency or 
to re-perform such Services, in either case at no additional cost to Client Company, so that the 
Services fully conform to the standards described in the first sentence of this Section 4.1. No Service 
Provider makes any other warranty with respect to the provision of Services, and each Client 
Company agrees to accept any Services without further warranty ofany nature. 

Section 4.2 Limitation of LiabilitvILoaned Emplo~ees. In furnishing Services under 
Section 1.2 hereof (i.e., involving loaned employees), neither the Service Provider, nor any officer, 
director, employee or agent thereof, shall have any resporisibility whatever to any Client Company 
receiving such Services, and Client Company specifically releases Service Provider and such 
persons, on account of any claims, liabilities, injuries, damages or other consequences arising in 
connection with the provision of such Services under any theory of liability, whether in contract, tort 
(including negligence or strict liability) or otherwise, it being understood and agreed that any such 
loaned employees are made available without warranty as to their suitability or expertise. 
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Section 4.3 Disclaimer. WITH E S P E C T  TO ANY SERVICES PROVIDED UNDER 
THIS AGREEMENT, TIHE SERVICE PROVIDER THEREOF MAKES NO WARRANTY OR 
REPRESENTATION OTHER THAN AS SET FORTH IN SECTION 4.1, AND THE PARTIES 
HERETO HEREBY AGREE THAT NO OTHER WARRANTY, WHETIHER STATIJTORY, 
EXPRESS OR IMPL,IED (INCLIJDING BUT NOT LIMITED TO ALL, WARRANTIES OF 
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PIJRPOSE AND WARRTANTIES 
ARISING FROM COtJRSE OF DEALING OR USAGE OF TRADE), SHALL BE APPLICABLE 
TO THE PROVISION OF ANY SUCH SERVICES. THE PARTIES FURTHER AGREE THAT 
THE REMEDIES STATED HEREIN ARE EXCLIJSIVE AND SHALL CONSTITUTE THE SOLE 
AND EXCLUSIVE REMEDY OF ANY PARTY HERETO FOR A FAILLIRE BY ANY OTHER 
PARTY HERETO TO COMPLY WITH ITS WARRANTY OBLIGATIONS. 

Section 4.4 Indemnification. 

(a) Subject to subparagraph (b) of this Section 4.4, Service Provider shall release, defend, 
indemnify and hold hamiless each Client Company, including any officer, director, employee or 
agent thereof, frotn and against, arid shall pay the fkll atnount of, any loss, liability, claim, damage, 
expense (including costs of investigation and defense and reasonable attorneys' fees), whether or not 
involving a third-party claim, incurred or sustained by or against ariy such Client Company arising, 
directly or indirectly, from or in connection with Service Provider's negligence or willful niisconduct 
in the perfonnance of the Services. 

(b) Notwithstanding any other provision hereof, Service Provider's total liability hereunder 
with respect to any specific Services shall be limited to the amount actually paid to Service Provider 
for its perfonriance of the specific Services for which the liability arises, and under no circumstances 
shall Service Provider be liable for consequential, incidental, punitive, exemplary or indirect 
damages, lost profits or other business interruption damages, by statute, in tort or contract, under any 
indemnity provision or otherwise (it being the intent of the parties that the indemnification 
obligations in this Agreement shall cover only actual damages and accordingly, without limitation of 
the foregoing, shall be net of ariy insurance proceeds actually received in respect of any such 
damages). 

Section 4.5 Procedure for Indemnification. Within 15 business days after receipt by any 
Client Company of notice of any claim or the commencement of any action, suit, litigation or other 
proceeding against it (a "Proceeding") with respect to which it is eligible for indemnification 
hereunder, such Client Company shall notify Service Provider thereof in writing (it being understood 
that failure so to notify Service Provider shall not relieve the latter of its indemnification obligation, 
unless Service Provider establishes that defense thereof has been prejudiced by such failure). 
Thereafter, Service Provider shall be entitled to participate in such Proceeding and, at its election 
upon notice to such Client Company and at its expense, to assume the defense of such Proceeding. 
Without the prior written consent of such Client Company, Service Provider shall not enter into any 
settlement of any third-party claim that would lead to liability or create any financial or other 
obligation on the part of such Client Company for which it such Client Company is not entitled to 
indemnification hereunder. If such Client Corrlpany has given timely notice to Service Provider of 
the commencement of such Proceeding, but Service Provider has not, within 15 business days after 
receipt of such notice, given notice to Client Company of its election to assume the defense thereof, 
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Service Provider shall be bound by any determination made in such Proceeding or any conlpromise 
or settlement made by Client Company. A claim for indemnification for any matter not involving a 
third-party claim may be asserted by notice from the applicable Client Company to Service Provider. 

ARTICLE 5. MISCE1,LANEOIJS 

Section 5.1 Amendments. Any amendments to this Agreement shall be in writing 
executed by each of the parties hereto. To the extent that applicable state law or regulation or other 
binding obligation requires that any such amendment be filed with any affected state public utility 
commission for its review or otherwise, each Operating Company shall comply in all respects with 
any such requirements. 

Section 5.2 Effective Date; Tenn. This Agreement shall become effective on the 
Effective Date and shall continue in full force and effect as to each party until terrninated by any 
party, as to itself only, upon not less than 30 days prior written notice to the other parties hereto. 
Any such termination of parties shall not be deemed an amendment hereto. This Agreement may be 
terminated and thereafter be of no further force and effect upon the mutual consent of all of the 
parties hereto. 

Section 5.3 Entire Agreement. This Agreement contains the entire agreement between the 
parties hereto with respect to the subject matter hereof and supersedes any prior or contemporaneous 
contracts, agreements, understandings or arrangements, whether written or oral, with respect thereto. 
Any oral or written statements, representations, promises, negotiations or agreements, whether prior 
hereto or concurrently herewith, are superseded by and merged into this Agreement. 

Section 5.4 Severability. If any provision of this Agreement or any application thereof 
shall be determined to be invalid or unenforceable, the remainder of this Agreement and any other 
application thereof shall not be affected thereby. 

Section 5.5 Assignment. Neither this Agreement nor any of the rights, interests or 
obligations hereunder shall be assigned, in whole or in part, by operation of law or otherwise by any 
of the parties hereto without the prior written consent of each of the other parties. Any attempted or 
purported assignment in violation of the preceding sentence shall be null and void and of no effect 
whatsoever. Subject to the preceding two sentences, this Agreement shall be binding upon, inure to 
the benefit of, and be enforceable by, the parties and their respective successors and assigns. 

Section 5.6 govern in^ Law. This Agreement shall be construed and enforced under and 
in accordance with the laws of the State of New York, without regard to conflicts of laws principles. 

Section 5.7 Captions, etc. The captions and headings used in this Agreement are for 
convenience of reference only and shall not affect the construction to be accorded any of the 
provisions hereof. As used in this Agreement, "hereof," "hereunder," "herein," "hereto," and words 
of like import refer to this Agreement as a whole and not to any particular section or other paragraph 
or subparagraph thereof. 
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Section 5.8 Counterparts. This Agreement may be executed in one or more counterparts, 
each of which shall be deemed a duplicate original hereof, but all of which shall be deemed one and 
the same Agreement. 

Section 5.9 Duke Power Conditions. In addition to the terms and conditions set forth 
herein, Duke Power's participation in this Agreement is sub,ject to the provisions set forth in Exhibit 
B. 

IN WITNESS WHEIIEOF, each of the parties hereto has caused this Agreement to be 
executed on its behalf by an appropriate officer thereunto duly authorized. 

Duke Power Company LLC 

By: 
Richard G. Reach 
Assistant Secretary 

PSI Enerrrv. Inc. 

By: 5i/&* 
Richa G. Re 

The LJnion Light, Heat and Power Company 

Miami Power Corporation 
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FORM OF SERVICE REQUEST 

Client Company: 
Name: 
Title: 

Proposed Service Provider1 Descri tion of Pro osed Services: 

Estimated Costs: 

Scheduled Start Date: Scheduled Completion Date: 

Service Provider: Approved By: 
Name: 
Title: 
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1. In connection with the North Carolina IJtilities Commission ("NCI.JC") approval 
the Merger in NCUC Docket No. E-7, Sub 795, the NCIJC adopted certain Regulatory 
Conditions ("Regulatory Conditions") and a revised Code of Conduct governing transactions 
between Duke Power and its affiliates ("Code of Conduct"). Pursuant to the Regulatory 
Conditions and Code of Conduct, the following provisions are applicable to Duke Power: 

(a) Duke Power's participation in this Agreement is voluntary. Duke Power is not 
obligated to take or provide services or make any purchases or sales pursuant to this Agreement, 
and Duke Power may elect to discontinue its participation in this Agreement at its election after 
giving notice under Section 6.2 of the Agreement. 

(b) Duke Power rnay not make or incur a charge under this Agreement except in 
accordance with North Carolina law and the rules, regulations and orders of the NCI-JC 
promulgated thereunder. 

(c) Duke Power may not seek to reflect in rates any (i) costs incurred under this 
Agreement exceeding the amount allowed by the NCIJC or (ii) revenue level earned under this 
Agreement less than the amount imputed by the NCIJC; and 

(d) Except as provided in Regulatory Condition No. 21 with respect to a proceeding 
under Section 1275(b) of Subtitle F in Title XI1 of the Energy Policy Act of 2005, Duke Power 
will not assert in any forurn that the NCI-JC's authority to assign, allocate, make pro-forma 
adjustments to or disallow revenues and costs for retail ratemaking and regulatory accounting 
and reporting purposes is preempted and will bear the fr~ll risk of any preemptive effects of 
federal law with respect to this Agreetnent. 

2. Transfers by Duke Power. With respect to the transfer by Duke Power under this 
Agreement of the control of, operational responsibility for, or ownership of any Duke Power 
assets used for the generation, transmission or distribution of electric power to its North Carolina 
retail custoiners with a gross book value in excess of ten million dollars, the following shall 
apply: (a) Duke Power may not commit to or carry out the transfer except in accordance with all 
applicable law, and the rules, regulations and orders of the NCIJC promulgated thereunder; and 
(b) Duke Power niay not include in its North Carolina cost of service or rates the value of the 
transfer, whether or not sub,ject to federal law, except as allowed by the NCIJC in accordance 
with North Carolina law. 

3. Access to Duke Power Information. Any Operating Company providing Services 
to Duke Power pursuant to this Agreement, including any loaned employees under Section 1.2 of 
the Agreement, shall be permitted to have access to Duke Power Customer Infonnatiori and 
Confidential Systems Operation Information, as those terms are defined in the Code of Conduct, 
to the extent necessary for the performance of such Services; provided that such Operating 
Company shall take reasonable steps to protect the confidentiality of such Information. 
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UTILITY MONEY POOL AGREEMENT 

This UTILITY MONEY POOL AGREEMENT (this "Ameement") is made and 
I entered into as of b r i l  3. 2006. ("Effective DateV)'by andu among nuke Energy Deleted: ' . . 1 

corporation, a Delaware corporation ("Duke Energy"), Cinergy Corp., a Delaware 
I corporation ("Cinergy"), Duke power . - . - Company . - - - LLC, a North Carolina limited liability 

company ("Duke Power"), PSI Energy, ~nc. ,  an ~ndiana corporation ("PSI"), The 
Cincinnati Gas & Electric Company, an Ohio corporation ("CG&E), The Union Light, 
Heat and Power Company, a Kentucky corporation ("TJLH&PM), Miami Power 
Corporation, an Indiana corporation ("Miami"), .KO Transmission Company, a Kentucky 
corporation ("KO"), and Dulce Energy Business Senices, L,LC. a Delajiare limited 
liability company and Duke Erierrrv Shared Services. Inc., a Dela\varz corpolalion (and 
success01 to Cinerqy Services. lnc.) (collectivclv, "Dukc Sen ices"), (each a "party" and 
collectively, the "parties")-. 

Recitals 

Each of Duke Power, PSI, CG&E, TJLH&P and Miami is a public utility company 
and a subsidiary company of Duke Energy. Duke Services is a subsidiary service 

I company of Duke Energy. ,KO is a nonutility company and a subsidiary company of (Deleted: Each of ~d-sta,te and ' , 1 
CG&E. 

The parties from time to time have need to borrow funds an a short-term basis. 
Some of the parties from time to time have funds available to loan on a short-term basis. 
The parties desire to establish a cash management program (the "Utility Money Pool") to 
coordinate and provide for certain of their short-term cash and working capital 
requirements. 

NOW THEREFORE, in consideration of the premises, and the mutual promises 
set forth herein, the parties hereto agree as follows: 

ARTICLE I 
CONTRIBUTIONS-AND BORROWINGS 

Section 1.1 Contributions to Utility Monev Pool. Each party will determine each 
day, on the basis of cash flow projections and other relevant factors, in such party's sole 
discretion, the amount of funds it has available for contribution to the Utility Money 
Pool, and will contribute such funds to the Utility Money Pool. The determination of 
whether a party at any time has surplus funds to lend to the Utility Money Pool or shall 
lend funds to the Utility Money Pool will be made by such party's chief fmancial officer 
or treasurer, or by a designee thereof, on the basis of cash flow projections and other 
relevant factors, in such party's sole discretion. Each party may withdraw any of its funds 
at any time upon notice to Duke Services as administrative agent of the Utility Money 
Pool. 



Section 1.2 Ri~hts  to Borrow. Subject to the provisions of Section 1.4(b) of this 
KyPSC Case No. 2005-00228 Agreement, all short-term borrowing needs of the parties, with the exception of Duke Attachment 4 (A) 

Energy and Cinergy, will be met by funds in the Utility Money Pool to the extent such Page 2 of 8 
funds are available. Each party (other than Duke Energy and Cinergy) shall have the right 
to make short-term borrowings from the Utility Money Pool from time to time, subject to 
the availability of funds and the limitations and conditions set forth herein . Each party 
(other than Duke Energy and Cinergy) may request loans from the Utility Money Pool 
from time to time during the period from the date hereof until this Agreement is 
terminated by written agreement of the parties; provided, however, that the aggregate 
amount of all loans requested by any party hereunder shall not exceed the applicable 
borrowing limits set forth in applicable orders of regulatory authorities, resolutions of 
such party's shareholders and Board of Directors, such party's governing corporate 
documents, and agreements binding upon such party. No loans through the Utility Money 
Pool will be made to, and no borrowings through the Utility Money Pool will be made 
by, Duke Energy and Cinergy. 

Section 1.3 Source of Funds. (a) Funds will be available through the Utility 
Money Pool from the following sources for use by the parties froni time to time: (i) 
surplus funds in the treasuries of parties other than Duke Energy and Cinergy, (ii) surplus 
funds in the treasuries of Duke Energy and Cinergy, and (iii) proceeds from&orrowings [~eleted:bank ;": r- - .  - a . & ,  

by parties. includinr! #he sale of commercial paper by Duke Energy, Cinergy, Duke ( Deleted: aud - -. ,- 

Power, CG&E, PSI and TJLH&P ("External Funds"), in each case to the extent permitted 
by applicable laws and regulatory orders. Funds will be made available from such sources 
in such other order as Duke Services, as administrator of the TJtility Money Pool, may 
determine will result in a lower cost of borrowing to companies borrowing from the 
Utility Money Pool, consistent with the individual borrowing needs and financial 
standing of the parties providing funds to the TJtility Money Pool. 

(b) Borrowing parties will borrow pro rata from each lending party in the 
proportion that the total amount loaned by such lending party bears to the total amount 
then loaned through the Utility Money Pool. On any day when more than one fund source 
(e.g., surplus treasury funds of Duke Energy and Cinergy and other Utility Money Pool 
participants ("Internal Funds") and External Funds), with different rates of interest, is 
used to fund loans through the Utility Money Pool, each borrowing party will borrow pro 
rata from each fund source in the same proportion that the amount of funds provided by 
that fund source bears to the total amount of short-term funds available to the Utility 
Money Pool. 

Section 1.4 Authorization. (a) Each loan shall be authorized by the lending party's 
chief fmancial officer or treasurer, or by a designee thereof. 

(b) All borrowings from the Utility Money Pool shall be authorized by the 
borrowing party's chief financial officer or treasurer, or by a designee thereof. No party 
shall be required to effect a borrowing through the Utility Money Pool if such party 

I determines that it can (and is authorized to) effect such borrowing at lower cost from 



own commercial paper. 
KyPSC Case No. 2005-00228 

Section 1.5 Interest. Each party receiving a loan shall accrue interest monthly on 
the unpaid principal amount of such loan to the Utility Money Pool from the date of such 
loan until such principal amount shall be paid in full. 

(a) If only Internal Funds comprise the funds available in the Utility Money Pool, 
the interest rate applicable to loans of such Internal Funds shall be the CD yield 
equivalent of the 30-day Federal Reserve "AA" Industrial Commercial Paper Composite 
Rate (or, if no such Composite Rate is established for that day, then the applicable rate 
shall be the Composite Rate for the next preceding day for which such Composite Rate 
was established). 

(b) If only External Funds comprise the funds available in the 1Jtility Money Pool, 
the interest rate applicable to loans of such External Funds shall be equal to the lending 
party's cost for such External Funds (or, if more than one party had made available 
External Funds on such day, the applicable interest rate shall be a composite rate, equal to 
the weighted average of the cost incurred by the respective parties for such External 
Funds). 

(c) In cases where both Internal Funds and External Funds are concurrently 
borrowed through the Utility Money Pool, the rate applicable to all loans comprised of 
such "blended" h d s  shall be a composite rate, equal to the weighted average of the (i) 
cost of all Internal Funds contributed by parties (as determined pursuant to Section 1.5(a) 
above) and (ii) the cost of all such External Funds (as determined pursuant to Section 
1.5(b) above); provided, that in circumstances where Internal Funds and External Funds 
are available far loans through the IJtility Money Pool, loans may be made exclusively 
from Internal Funds or External Funds, rather than from a "blend" of such funds, to the 
extent it is expected that such loans would result in a lower cost of borrowing. 

Section 1.6 Certain Costs. The cost of compensating balances and fees paid to 
banks to maintain credit lines by parties lending External Funds to the Utility Money 
Pool shall initially be paid by the party maintaining such line. A portion of such costs 
shall be retroactively allocated every month to the parties borrowing such External Funds 
through the IJtility Money Pool in proportion to their respective daily outstanding 
borrowings of such External Funds. 

Section 1.7 Repament. Each party receiving a loan hereunder shall repay the 
principal amount of such loan, together with all interest accrued thereon, on demand and 
in any event within 365 days of the date on which such loan was made. All loans made 
through the Utility Money Pool may be prepaid by the borrower without premium or 
penalty. 
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Section 1.8 Form of Loans to Parties. Loans to the parties through the Utility 
Money Pool will be made pursuant to open-account advances, repayable upon demand 
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and in any event not later than one year after the date of the advance; provided, that each 
lending party shall at all times be entitled to receive upon demand one or more 
promissory notes evidencing any and all loans by such lender. Any such note shall: (a) be KyPSC Case No. 2005-00228 
dated as of the date of the initial borrowing, (b) mature on demand or on a date agreed by Attachment 4 (A) 

the parties to the transaction, but in any event not later than one year after the date of the Page 4 of 8 

applicable borrowing, and (c) be repayable in whole at any time or in part from time to 
time, without premium or penalty. 

ARTICLE I1 
OPERATION OF UTILITY MONEY POOL - 

Section 2.1 Operation. Operation of the Utility Money Pool, including record 
keeping and coordination of loans, will be handled by Duke Services under the authority 
of the appropriate officers of the parties. Duke Services shall be responsible for the 
determination of all applicable interest rates and charges to be applied to advances 
outstanding at any time hereunder, shall maintain records of all advances, interest charges 
and accruals and interest and principal payments for purposes hereof, and shall prepare 
periodic reports thereof for the parties. Duke Services will administer the Utility Money 
Pool on an at-cost basis. Separate records shall be kept by Duke Services for the money 
pool established by this agreement and any other money pool administered by Duke 
Services. 

Section 2.2 Investment of Surplus Funds in the Utilitv Money Pool. Funds not 
required to meet Utility Money Pool loans (with the exception of funds required to satisfy 
the IJtility Money Pool's liquidity requirements) will ordinarily be invested in one or 
more short-term investments, including: (i) interest-bearing accounts with banks; (ii) 
obligations issued or guaranteed by the U.S. government and/or its agencies and 
instrumentalities, including obligations under repurchase agreements; (iii) obligations 
issued or guaranteed by any state or political subdivision thereof, provided that such 
obligations are rated not less than A by a nationally recognized rating agency; (iv) 
commercial paper rated not less than A-1 or P-1 or their equivalent by a nationally 
recognized rating agency; (v) money market funds; (vi) bank certificates of deposit; (vii) 
Eurodollar certificates of deposit or time deposits; and (viii) such other investments as the 
parties mutually determine . 

Section 2.3 Allocation of Interest Income and Investment Earnings. The interest 
income and other investment income earned by the Utility Money Pool on loans and 
investment of surplus funds will be allocated among the parties in accordance with the 
proportion each party's contribution of funds in the IJtility Money Pool bears to the total 
amount of funds in the Utility Money Pool and the cost of any External Funds provided 
to the Utility Money Pool by such party. Interest and other investment earnings will be 
computed on a daily basis and settled once per month. 

Section 2.4 Event of Default. If any party shall generally not pay its debts as such 
debts become due, or shall admit in writing its inability to pay its debts generally, or shall 
make a general assignment for the benefit of creditors, or any proceeding shall be 
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instituted by or against any party seeking to adjudicate it a bankrupt or insolvent, then the 
other parties may declare the unpaid pr&cipalamount of any loans to such party, and all 
interest thereon, to be forthwith due and payable and all such amounts shall forthwith KyPSC Case No. 2005-00228 
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ARTICLE I11 
MISCELLANEOUS 

Section 3.1 Amendments. No amendment to this Agreement shall be effective 
unless set forth in writing and executed by each of the parties. To the extent that 
applicable state law or regulation or other binding obligation requires that any such 
amendment be filed with any affected state public utility commission for its review or 
otherwise, the parties shall comply in all respects with any such requirements. 

Section 3.2 Legal Responsibility. Nothing herein contained shall render any party 
liable for the obligations of any other party hereunder and the rights, obligations and 
liabilities of the parties are several in accordance with their respective obligations, and 
not joint. 

Section 3.3 Governing Law. This Agreement shall be governed by and construed 
in accordance with the laws of the State of New York, without regard to conflicts of laws 
principles thereof. 

Section 3.4 Effective Date: T e r n  This Agreement shall become effective on 
the Effective Date and shall continue in full force and effect until terminated by the 
parties. This Agreement may be terminated and thereafter will be of no further force and 
effect upon the mutual consent in writing of all of the parties. 

Section 3.5 Entire Arzreement. This Agreement contains the entire agreement 
between and among the parties with respect to the subject matter hereof and supersedes 
any prior or contemporaneous contracts, agreements, understandings or arrangements, 
whether written or oral, with respect thereto (including without limitation that certain 
Utility Money Pool Agreement between and among Cinergy, CG&E, PSI, ULH&P, 

I Miami, KO and Tri-State l~n~rovemcnl C:ompa~iv-and certain other subsidiaries of 
Cinergy dated as of September 14, 1995). Any oral or written statements, 
representations, promises, negotiations or agreements, whether prior hereto or 
concumently herewith, are superseded by and merged into this Agreement. 

I 
Section 3 6 Severabili . Re lato Re uirements. If any provision of this*-,. . . - . -  ,brmqtted: Furik,(Default) ~rne ' .: ' ,............,.....................tv.' ....gU.....Ty..... P .. ............... . .. ......................... 

Agreement shall be detennined 'to be-invalid or inenforceable, the remainder of this ' .  .~ New l2 pt , ' I .  ., 

Agreement shall not be affected thereby. Without limiting the generality of the Formatted: Plain, ~ec 1ndent:~int- ' 
li'ne: 0.5". 

foregoing, the transactions contemplated under this Agreement shall in all cases, and 
no&ithsLnding anything herein to the contrary, be- subject to any limitations or 
restrictions contained in any applicable orders or authorizations, statutory provisions, 
rules or regulations, or agreements, whether now in existence or hereinafter promulgated, 
of those regulatory or governmental agencies, including without limitation any affected 
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state public utility commission or the Federal Energy Regulatory Commission, having 
jurisdiction over any of the parties. To the extent, if any, that at any time any provision 
of this Agreement conflicts with any such limitation or restriction of any such regulatory 
agencies, such limitation shall control, - - -  -. -- - - - -  - - -  --.--- -----. .. __.- ... . ._____________-^  

.-.-- Formatt&: Font: (Defapt) Tim? >' 
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Section3.7 Assignment. Neither this Agreement nor any of the rights, { forma&: 1ndent:  kt liqe: 0i5" ' 

interests or obligations hereunder shall be assigned, in whole or in part, by operation of 
law or otherwise by any of the parties hereto without the prior written consent of each of KyPSC Case No. 2005-00228 
the other parties. Any attempted or purported assignment in violation of the preceding Attachment 4 (A) 
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sentences, this Agreement shall be binding upon, inure to the benefit of, and be 
enforceable by, the parties and their respective successors and assigns. 

Section 3.8 Captions, etc. The captions and headings used in this Agreernent 
are for convenience of reference only and shall not affect the construction to be accorded 
any of the provisions hereof. As used in this Agreement, "hereof," "hereunder," 
"herein," "hereto," and words of like import refer to this Agreement as a whole and not to 
any particular section or other paragraph or subparagraph thereof. 

Section 3.9 Countemarts. This Agreement may be executed in one or more 
counterparts, each of which shall be deemed a duplicate original hereof, but all of which 
shall be deemed one and the same Agreement. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 



IN WITNESS WHEREOF, the undersigned companies have duly caused this KyPSC Case No. 2005-00228 

Utility Money Pool Agreement to be executed on their behalf on the Effective Date above Attachment 4 (A) 
Page 7 of 8 by the undersigned thereunto duly authorized. 

DUKE ENERGY CORPORATION 

By: 
Sherwood 1.. Lovc 
hssistant Treastuc~ 

CINERGY CORP 

By: 
S t e ~  en K. Young 
Chief Financial O f l ~ c e ~  slid Contlollcr 

' Deleted: Name: . ' 
.Tide: - 1 

DUKE ENERGY BLlSINESS,SERVICES, LLC (=WD ' n"Fm, ' ] 

By: 
Sheri+ood L. Lo \q  
Assistant T ~ e a s ~ ~ r e i  

DUKE ENERGY SIlARF,[) SEIIVICES. INC. 
( f i ) t . t i ~ c ~ l ~ :  C~rwrr~; Sc,~~i~ici~.v, ltzc. - - - -  - - . . . . . . . . . . . . . . . . . . . . . . . . .  - - ----------  

By: 

DLIKE POWER COMPANY, I.1.C 

BL " . - - .  .- 
Lvllll J.  Good 
Vice Pnsident and I icasurel 



PSI ENERGY, INC. 

By: 
Lynn .I. GowJ 
Vice P~esitJcnt slid I'ieasurcr 

THE CINCINNATI GAS & ELECTRIC COMPANY 
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THE UNION LIGHT, HEAT AND POWER COMPANY 

By: 
Lynn J. Good 
Vice l'residenl ancl .I rcastiret 

MIAMI POWER CORPORATION 

By: 
L\llll J. (3004 
Vice I'resident ancl Tieasurc~ 

By: 

p: Nnm: . 
. Tide: -- 

Deleted: Name: . 
Title 

-- - -- 

Deleted: 1 
- - - -  

Lynn .I. Good 
Vice Picsidcn t aitd ~'IC;ISLLI cr 



Attachment 4(B) 
List of Changes to Utility Money Pool Agreement 

and Narrative Explanation for Each Change 

1 
1 

correct date added. 
Duke Energy Business Services, LLC added (this company is a 
service company subsidiary of Duke Energy Corporation, and 
perfonns services for Duke Energy Carolinas, among other 

1 
companies). 
Tri-State Improvement Company deleted at request of North Carolina 

2 

I clarifyihat the agreement applies to any type of borrowings by the 

Public staff and by Lndiana Utility Regulatory Cornmission order. 
"bank borrowings" changed to "borrowings.. .i~icluding" to clarify 

2-3 

- 
that the agreement applies to any type of borrowings by the parties. 

e added phrase "from other sources, including but not limited to" to 

5 
7-8 

parties. 
correct con~pany name added. 

e company names and officers added. 
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UTILITY MONEY POOL AGREEMENT 

This UTILITY MONEY POOL AGREEMENT (this "Agreement") is made and 
entered into as of April 3, 2006 ("Effective Date") by and among Duke Energy 
Corporation, a Delaware corporation ("Duke Energy"), Cinergy Corp., a Delaware 
corporation ("Cinergy"), Duke Power Company LIE, a North Carolina limited liability 
company ("Duke Power"), PSI Energy, Inc., an Indiana corporation ("'PSI"), The 
Cincinnati Gas & Electric Company, an Ohio corporation ("CG&E), The Union Light, 
Heat and Power Company, a Kentucky corporation ("'CJLH&P"), Miami Power 
Corporation, an Indiana corporation ("Miami"), KO Transmission Company, a Kentucky 
corporation ("KO"), and Duke Energy Business Services, LLC, a Delaware limited 
liability company and Duke Energy Shared Services, Inc., a Delaware corporation (and 
successor to Cinergy Services, Inc.) (collectively, "Duke Services"), (each a "party" and 
collectively, the "parties") . 

Recitals 

Each of Duke Power, PSI, CG&E, ULH&P and Miami is a public utility company 
and a subsidiary company of Duke Energy. Duke Services is a subsidiary service 
company of Duke Energy. KO is a nonutility company and a subsidiary company of 
CG&E. 

The parties from time to time have need to borrow funds on a short-term basis. 
Some of the parties from time to time have funds available to loan on a short-term basis. 
The parties desire to establish a cash management program (the 'Utility Money Pool") to 
coordinate and provide for certain of their short-term cash and working capital 
requirements. 

NOW THEREFORE, in consideration of the premises, and the mutual promises 
set forth herein, the parties hereto agree as follows: 

ARTICLE I 
CONTRIBUTIONS AND BORROWINGS 

Section 1.1 Contributions to Utility Money m. Each party will determine each 
day, on the basis of cash flow projections and other relevant factors, in such party's sole 
discretion, the amount of funds it has available for contribution to the Utility Money 
Pool, and will contribute such hnds to the Utility Money Pool. The determination of 
whether a party at any time has surplus h d s  to lend to the Utility Money Pool or shall 
lend funds to the Utility Money Pool will be made by such party's chief financial oMicer 
or treasurer, or by a designee thereof, on the basis of cash flow projections and other 
relevant factors, in such party's sole discretion. Each party may withdraw any of its f h d s  
at any time upon notice to Duke Services as administrative agent of the Utility Money 
Pool. 
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Section 1.2 Rinhts to Borrow. Subject to the provisions of Section 1.4(b) of this 
Agreement, all short-term borrowing needs of the parties, with the exception of Duke 
Energy and Cinergy, will be met by funds in the Utility Money Pool to the extent such 
hnds are available. Each party (other than Duke Energy and Cinergy) shall have the right 
to make short-term borrowings from the Utility Money Pool fiom time to time, subject to 
the availability of finds and the limitations and conditions set forth herein . Each party 
(other than Duke Energy and Cinergy) may request loans from the Utility Money Pool 
from time to time during the period from the date hereof until this Agreement is 
terminated by written agreement of the parties; provided, however, that the aggregate 
amount of all loans requested by any party hereunder shall not exceed the applicable 
borrowing limits set forth in applicable orders of regulatory authorities, resolutions of 
such party's shareholders and Board of Directors, such party's governing covorate 
documents, and agreements binding upon such party. No loans through the Utility Money 
Pool will be made to, and no borrowings through the Utility Money Pool will be made 
by, Duke Energy and Cinergy. 

Section 1.3 Source of Funds. (a) Funds will be available through the Utility 
Money Pool from the following sources for use by the parties from time to time: (i) 
surplus funds in the treasuries of parties other than Duke Energy and Cinergy, (ii) surplus 
funds in the treasuries of Duke Energy and Cinergy, and (iii) proceeds fiom borrowings 
by parties, including the sale of commercial paper by Duke Energy, Cinergy, Duke 
Power, CG&E, PSI and ULH&P ("External Funds"), in each case to the extent permitted 
by applicable laws and regulatory orders. Funds will be made available from such sources 
in such other order as Duke Services, as administrator of the Utility Money Pool, may 
determine will result in a lower cost of borrowing to companies borrowing from the 
Utility Money Pool, consistent with the individual borrowing needs and financial 
standing of the parties providing funds to the Utility Money Pool. 

(b) Borrowing parties will borrow pro rata from each lending party in the 
proportion that the total amount loaned by such lending party bears to the total amount 
then loaned through the Utility Money Pool. On any day when more than one fund source 
(e.g., surplus treasury finds of Duke Energy and Cinergy and other Utility Money Pool 
participants ("Internal Funds") and External Funds), with different rates of interest, is 
used to fund loans through the Utility Money Pool, each borrowing party will borrow pro 
rata from each fund source in the same proportion that the amount of funds provided by 
that fund source bears to the total amount of short-term funds available to the Utility 
Money Pool. 

Section 1.4 Authorization. (a) Each loan shall be authorized by the lending party's 
chief financial officer or treasurer, or by a designee thereof. 

(b) All borrowings from the Utility Money Pool shall be authorized by the 
borrowing party's chief financial officer or treasurer, or by a designee thereof. No party 
shall be required to effect a borrowing through the IJtility Money Pool if such party 
determines that it can (and is authorized to) effect such borrowing at lower cost fiom 
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other sources, including but not limited to directly fiom banks or through the sale of its 
own commercial paper. 

Section 1.5 Interest. Each party receiving a loan shall accrue interest monthly on 
the unpaid principal amount of such loan to the Utility Money Pool fiom the date of such 
loan until such principal amount shall be paid in full. 

(a) If only lnternal Funds comprise the funds available in the Utility Money Pool, 
the interest rate applicable to loans of such Internal Funds shall be the CD yield 
equivalent of the 30-day Federal Reserve "AA" Industrial Commercial Paper Composite 
Rate (or, if no such Composite Rate is established for that day, then the applicable rate 
shall be the Composite Rate for the next preceding day for which such Composite Rate 
was established). 

(b) If only External Funds comprise the funds available in the Utility Money Pool, 
the interest rate applicable to loans of such Extemal Funds shall be equal to the lending 
party's cost for such External Funds (or, if more than one party had made available 
External Funds on such day, the applicable interest rate shall be a composite rate, equal to 
the weighted average of the cost incurred by the respective parties for such External 
Funds). 

(c) In cases where both Internal Funds and External Funds are concurrently 
borrowed through the Utility Money Pool, the rate applicable to all loans comprised of 
such "blended" hnds shall be a composite rate, equal to the weighted average of the (i) 
cost of all Internal Funds contributed by parties (as determined to Section 1.5(a) 
above) and (ii) the cost of all such External Funds (as determined pursuant to Section 
1.5(b) above); provided, that in circumstances where Internal Funds and External Funds 
are available for loans through the IJtility Money Pool, loans may be made exclusively 
from Internal Funds or Extemal Funds, rather than fiom a "blend" of such finds, to the 
extent i t  is expected that such loans would result in a lower cost of borrowing. 

Section 1 "6 Certain Costs. The cost of compensating balances and fees paid to 
banks to maintain credit lines by parties lending External Funds to the Utility Money 
Pool shall initially be paid by the party maintaining such line. A portion of such costs 
shall be retroactively allocated every month to the parties borrowing such External Funds 
through the Utility Money Pool in proportion to their respective daily outstanding 
borrowings of such External Funds. 

Section 1.7 Repavment. Each party receiving a loan hereunder shall repay the 
principal amount of such loan, together with all interest accrued thereon, on demand and 
in any event within 365 days of the date on which such loan was made. All loans made 
through the Utility Money Pool may be prepaid by the borrower without premium or 
penalty. 

Section 1.8 Form of Loans to Parties. Loans to the parties through the Utility 
Money Pool will be made pursuant to open-account advances, repayable upon demand 
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and in any event not later than one year after the date of the advance; provided, that each 
lending party shall at all times be entitled to receive upon demand one or more 
promissory notes evidencing any and all loans by such lender. Any such note shall: (a) be 
dated as of the date of the initial borrowing, (b) mature on demand or on a date agreed by 
the parties to the transaction, but in any event not later than one year after the date of the 
applicable borrowing, and (c) be repayable in whole at any time or in part from time to 
time, without premium or penalty. 

ARTICLE I1 
OPERATION 05 UTILITY MONEY POOL 

Section 2.1 O~eration. Operation of the Utility Money Pool, including record 
keeping and coordination of loans, will be handled by Duke Services under the authority 
of the appropriate officers of the parties. Duke Services shall be responsible for the 
determination of all applicable interest rates and charges to be applied to advances 
outstanding at any time hereunder, shall maintain records of all advances, interest charges 
and accruals and interest and principal payments for purposes hereof, and shall prepare 
periodic reports thereof for the parties. Duke Services will administer the Utility Money 
Pool on an at-cost basis. Separate records shall be kept by Duke Services for the money 
pool established by this agreement and any other money pool administered by Duke 
Services. 

Section 2.2 Investment of Surplus Funds in the Utilitv Money Pool. Funds not 
required to meet Utility Money Pool loans (with the exception of funds required to satisfy 
the Utility Money Pool's liquidity requirements) will ordinarily be invested in one or 
more short-term investments, including: (i) interest-bearing accounts with banks; (ii) 
obligations issued or guaranteed by the U.S. government andlor its agencies and 
instrumentalities, including obligations under repurchase agreements; (iii) obligations 
issued or guaranteed by any state or political subdivision thereof, provided that such 
obligations are rated not less than A by a nationally recognized rating agency; (iv) 
commercial paper rated not less than A-1 or P-1 or their equivalent by a nationally 
recognized rating agency; (v) money market funds; (vi) bank certificates of deposit; (vii) 
Eurodollar certificates of deposit or time deposits; and (viii) such other investments as the 
parties mutually determine . 

Section 2.3 Allocation of Interest Income and Investment Earnings. The interest 
income and other investment income earned by the Utility Money Pool on loans and 
investment of surplus funds will be allocated among the parties in accordance with the 
proportion each party's contribution of funds in the Utility Money Pool bears to the total 
amount of funds in the [Jtility Money Pool and the cost of any External Funds provided 
to the Utility Money Pool by such party. Interest and other investment earnings will be 
computed on a daily basis and settled once per month. 

Section 2.4 Event of DefauJ. If any party shall generally not pay its debts as such 
debts become due, or shall admit in writing its inability to pay its debts generally, or shall 
make a general assignment for the benefit of creditors, or any proceeding shall be 
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instituted by or against any party seeking to adjudicate it a bankrupt or insolvent, then the 
other parties may declare the unpaid principal amount of any loans to such party, and all 
interest thereon, to be forthwith due and payable and all such amounts shall forthwith 
become due and payable. 

ARTICLE I11 
MISCELLANEOUS 

Section 3.1 Amendments. No amendment to this Agreement shall be effective 
unless set forth in writing and executed by each of the parties. To the extent that 
applicable state law or regulation or other binding obligation requires that any such 
amendment be filed with any affected state public utility commission for its review or 
otherwise, the parties shall comply in all respects with any such requirements. 

Section 3.2 Leaal Responsibility. Nothing herein contained shall render any party 
liable for the obligations of any other party hereunder and the rights, obligations and 
liabilities of the parties are several in accordance with their respective obligations, and 
not joint. 

Section 3.3 Governing Law. This Agreement shall be governedby and construed 
in accordance with the laws of the State of New York, without regard to conflicts of laws 
principles thereof. 

Section 3.4 Effective Date; T a .  This Agreement shall become effective on 
the Effective Date and shall continue in full force and effect until terminated by the 
parties. This Agreement may be terminated and thereafter will be of no further force and 
effect upon the mutual consent in writing of all of the parties. 

Section 3.5 Entire Ameement. This Agreement contains the entire agreement 
between and among the parties with respect to the subject matter hereof and supersedes 
any prior or contemporaneous contracts, agreements, understandings or arrangements, 
whether written or oral, with respect thereto (including without limitation that certain 
Utility Money Pool Agreement between and among Cinergy, CG&E, PSI, ULH&P, 
Miami, KO and Tri-State Improvement Company and certain other subsidiaries of 
Cinergy dated as of September 14, 1995). Any oral or written statements, 
representations, promises, negotiations or agreements, whether prior hereto or 
concurrently herewith, are superseded by and merged into this Agreement. 

Section 3.6 Severability; Renulatory Requirements. If any provision of this 
Agreement shall be determined to be invalid or unenforceable, the remainder of this 
Agreement shall not be affected thereby. Without limiting the generality of the 
foregoing, the transactions contemplated under this Agreement shall in all cases, and 
notwithstanding anything herein to the contrary, be subject to any limitations or 
restrictions contained in any applicable orders or authorizations, statutory provisions, 
rules or regulations, or agreements, whether now in existence or hereinafter promulgated, 
of those regulatory or govemrnental agencies, including without limitation any affected 
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state public utility commission or the Federal Energy Regulatory Commission, having 
jurisdiction over any of the parties. To the extent, if any, that at any time any provision 
of this Agreement conflicts with any such limitation or restriction of any such regulatory 
agencies, such limitation shall control. 

Section 3.7 Assignment. Neither this Agreement nor any of the rights, 
interests or obligations hereunder shall be assigned, in whole or in part, by operation of 
law or otherwise by any of the parties hereto without the prior written consent of each of 
the other parties. Any attempted or purported assignment in violation of the preceding 
sentence shall be null and void and of no effect whatsoever. Subject to the preceding two 
sentences, this Agreement shall be binding upon, inure to the benefit of, and be 
enforceable by, the parties and their respective successors and assigns. 

Section 3.8 Ca~tions. etc. The captions and headings used in this Agreement 
are for convenience of reference only and shall not affect the construction to be accorded 
any of the provisions hereof. As used in this Agreement, "hereof," "hereunder," 
"herein," "hereto," and words of like import refer to this Agreement as a whole and not to 
any particular section or other paragraph or subparagraph thereof. 

Section 3.9 Countemartt. This Agreement may be executed in one or more 
counterparts, each of which shall be deemed a duplicate original hereof, but all of which 
shall be deemed one and the same Agreement. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREiOF, the undersigned companies have duly caused this 
Utility Money Pool Agreement to be executed on their behalf on the Effkctive Date above 
by the undersigned thereunto duly authorized. 

DUKE ENERGY CORPORATION 

By: .--!2&!le-.- 
Sherwood L. Love 
Assistant Treasurer 

CINERGY COW. 

By: 
Steven K. Young 
Chief Financial 0 f f i c e h d  ~ o M o l l e r  

DIKE ENERGY BUSINESS SERVICES, LLC 

BY:- Shenvood a,- L. Love 

Assistant Treasurer 

DUKE ENERGY SHARED SERVICES, INC. 
Gformerly Cinergy Services, Inc.) 

By: --- 

Executive Vice President and Chief Financial Officer 

DUKE POWER COMPANY, LLC 

~ i c x r e s i d e n t  and Treasurer 
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PSI ENERGY, INC. 

By: 
~ y n r k / ~ o o d  
Vice President and Treasurer 

THE CINCINNATI GAS & ELECTRIC COMPANY 

By: 

Vice President and Treasurer 

THE UNION LIGHT, HEAT AND POWER COMPANY 

By: 
~ p ~ g g b o d  ' 
Vice president and Treasurer 

MIAMI POWER CORPORATION 

By: 
~ynn(f .  Gjod 

. 
L(. Vice President and Treasurer 

KO TRANSMISSION COMPANY 

Vice ~rexdent  and Treasurer 
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ALLOCATION OF CONSOLIDATED INCOME 
TAX LIABILITIES AND BENEFm 

Duke Energy Corporation, a Delaware corporation ("Duke Energy"), and its 
I Members hereby agree as of April 3, 2006, to join annually- in the filing of a ( Deleted: '1 

consolidated Federal income tax return and to allocate the consolidated Federal 
income tax liabilities and benefits among the members of the consolidated group 
in accordance with the provisions of this Agreement. 

DEFINITIONS 1. 

"Associate com~any" is a consenting member of Duke Energy's 
consolidated group which agrees to be subject to this agreement. 

"Consolidated tax" is the aggregate current Federal income tax liability for 
a tax year, being the tax shown on the consolidated Federal income tax 
return and any adjustments thereto, as described in section 5 hereof. 

"Corporate taxable income" is the positive taxable income of an Associate 
company for a tax year, computed as though such company had filed a 
separate return on the same basis as used in the consolidated return, 
except that dividend income from associate companies shall be 
disregarded, and other intercompany transactions, eliminated in 
consolidation, shall be given appropriate effect. 

"Corporate taxable loss" is the taxable loss of an Associate company for a 
tax year, computed as though such company had filed a separate return 
on the same basis as used in the consolidated return, except that dividend 
income from associate companies shall be disregarded, and other 
intercompany transactions, eliminated in consolidation, shall be given 
appropriate effect. 

"Corporate tax credic is a negative separate regular tax of an Associate 
company for a tax year, equal to the amount by which the consolidated 
regular tax is reduced by including the corporate taxable loss of such 
associate company in the consolidated tax return. 

"Environmental T& The Superfund Amendments and Reauthorization - 
Act of 1986 imposed a new Environmental Tax. The tax was imposed -- 
only for the years beghnina after December 31. 1986 and before January 
I ,  1996. The environmental tax-was equal to 0.12 percent ($12 of tax per 
$10,000 of alternative minimum taxable income ("AMTI")) of the excess of ,[s+=dMit;nboCidg- ;: I:";] 

1 184581, -------.--.----------------------...----.-.------------.----------------------------------------------.----- F - - - - - - - - ~  ,," 



AMTI o v ~ , 0 0 0 , 0 0 0  and was imposed whether or not the taxpayer was 
subiect to the alternative minimum tax. The Environmental Tax is included 
in this Agreement for the purposes of anv refund on liability with respect to 
those vears whenitwas in effect. 

"Separate return tax" is the tax on the corporate taxable income or loss of 
an associate company as though such company were not a member of a 
consolidated group. 

"Member" is an Associate company, including a Regulated Business as 
indicated in section 2 herein, which agrees to be subject to this 
agreement. 

These definitions shall apply, as appropriate, in the context of the regular income 
tax and the Alternative Minimum Tax ("AMT") unless otherwise indicated in the 
Agreement. 

2. REGULATED BUSINESSES OPERATING IN LLC OR LP FORM 

For purposes of allocating the consolidated federal and state tax liabilities 
and tax benefits under this Agreement, each business operating as an LLC 
or LP that is subject to the rules and regulations of the Federal Energy 
Regulatory Commission or state utilities commissions (hereinafter, a 
"Regulated Business") shall be considered a member of the consolidated 
group, and shall be responsible for its allocable share of taxable income (or 
shall be entitled to a credit for its allocable share of tax loss), as set forth in 
Sections 3 through 6 hereof. For purposes of this Agreement, the 
determination of a Regulated Business's allocable share shall be made (i) 
as if such Regulated Business was a regarded entity for U.S. federal 
income tax purposes and (ii) utilizing the separate "corporate taxable 
income" method. 

3. TAX ALLOCATION PROCEDURES 

The consolidated tax shall be allocated among the members of the group 
utilizing the separate "corporate taxable income" method, in the following 
manner: 

a) Each Member, which has a corporate taxable loss, will be entitled to 
a corporate tax credit equal to the amount by which the consolidated 
regular income tax is reduced by including the corporate tax loss of 
such Member in the consolidated tax return. The Members having 
corporate taxable income will be allocated an amount of regular 
income tax liability equal to the sum of the consolidated regular tax 
liability and the corporate tax credits allocated to the Members having 
corporate tax losses based on the ratio that each such Member's 
corporate taxable income bears to the total corporate taxable income 
of all Members having corporate taxable income. 
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year(s) will be allocated to each Member having a corporate taxable Page 3 of 22 
loss in the ratio that such Member's separate corporate tax loss 
bears to the total corporate tax losses of all Members having 
corporate taxable losses. 

b) The consolidated Environmental Tax will be allocated among the 
Members of the group by applying the procedures set forth in 
subsection a) above, except that the basis for allocation will be 
Alternative Minimum Taxable Income ("AMTI") rather than regular 
corporate taxable income. 

c) The consolidated AMT will be allocated among the Members in 
accordance with the procedures and principles set forth in Proposed 
Treasury Regulation section 1 .I 502-55 in the form such Regulation 
existed on the date on which this Agreement was executed. 

d) Tax benefits such as general business credits, foreign tax benefits, or 
other tax credits shall be apportioned directly to those Members 
whose investments or contributions generated the credit or benefit. 

If the credit or benefit cannot be entirely utilized to offset current 
consolidated tax, the consolidated credit carryback or carryforward 
shall be apportioned to those Members whose investments or 
contributions generated the credit or benefit in proportion to the 
relative amounts of credits or benefits generated by each Member. 

e) If the amount of consolidated tax allocated to any Member under this 
Agreement, as determined above, exceeds the separate return tax of 
such Member, such excess shall be reallocated among those 
Members whose allocated tax liability is less than the amount of their 
respective separate return tax liabilities. The reallocation shall be 
proportionate to the respective reductions in separate return tax 
liability of such Members. Any remaining unallocated tax liability 
shall be assigned to Duke Energy. The term "tax" and "tax liability" 
used in the subsection shall include regular tax, Environmental Tax 
and AMT. 

4. TAX PAYMENTS AND COLLECTIONS FOR ALLOCATIONS 

Duke Energy shall make any calculations on behalf of the Members 
necessary to comply with the estimated tax provisions of the Internal 
Revenue Code of 1986 as amended (the "Code"). Based on such 
calculations, Duke Energy shall charge or refund to the Members 
appropriate amounts at intervals consistent with the dates indicated by , , {~ormahd: ,~~1&:~1~~pf  i"sqq‘ : '11 ,:I, 3 
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Internal Revenue Service the consolidated current Federal income tax 
Code section 6655. Duke Energy shall be responsible for paying to the ''G 
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consolidated tax liability among the Members, Duke Energy shall charge 
or credit, as appropriate, the Members to reflect the difference between 
prior payments or credits and their current tax as allocated under this 
Agreement. 

5. ALLOCATION OF STATE TAX LIABILITIES OR, BENEFITS 

State and local income tax liabilities will be allocated, where appropriate, 
among Members in accordance with principles similar to those employed 
in the Agreement for the allocation of consolidated Federal income tax 
liability. 

6. TAX RETURN ADJUSTMENTS 

In the event the consolidated tax return is subsequently adjusted by the 
Internal Revenue Service, state tax authorities, amended returns, claims 
for refund, or otherwise, such adjustments shall be reflected in the same 
manner as though they had formed part of the original consolidated return. 
Interest paid or received, and penalties imposed on account of any 
adjustment will be allocated to the responsible Member. 

7. NEW MEMBERS 

If, at any time, any other company becomes a Member of the Affiliated 
Group, the parties hereto agree that such new Member may become a 
party to this Agreement by executing a duplicate copy of this Agreement. 
Unless otherwise specified, such new Member shall have similar rights 
and obligations of all other Members under this Agreement. 

8. MEMBERS LEAVING THE AFFILIATED GROUP 

In the event that any Member of the Affiliated Group at any time leaves the 
Group and, under any applicable statutory provision or regulation, that 
Member is assigned and is deemed to take with it all or a portion of any of 
the tax attributes (including, but not limited to, net operating losses, credit 
carryforwards, and Minimum Tax Credit carryforwards) of the Affiliated 
Group, then, to the extent the amount of the attributes so assigned differs 
from the amount of such attributes previously allocated to such Member 
under this Agreement, the leaving Member shall appropriately settle with 
the Group. Such settlement shall consist of payment on a dollar-for-dollar 
basis for all differences in credits and, in the case of net operating loss 
differences, in an amount computed by reference to the highest marginal 

" ,  , X Y. - x'*"-;r,nr.l*, .ru-,,n ,< corporate tax rate. The settlement amounts shall be allocated among the ,,Fomatted:,~nt t.. dI;2w. iTi:, 
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The provisions and terms of the Agreement shall be binding on and inure 
to the benefit of any successor or assignee by reason of merger, 
acquisition of assets, or otherwise, of any of the Members hereto. 

10. AMENDMENTS AND TERMINATION 

This Agreement may be amended at any time by the written agreement of 
the parties hereto at the date of such amendment and may be terminated 
at any time by the written consent of all such parties. 

11. GOVERNING LAW 

This Agreement is made under the law of the State of Delaware, which 
law shall be controlling in all matters relating to the interpretation, 
construction, or enforcement hereof. 

12. EFFECTIVE DATE 

This Agreement is effective for the allocation of the current Federal 
income tax liabilities of the Members for the consolidated tax year [2006] 
and all subsequent years until this Agreement is revised in writing. 

The above procedure for apportioning the consolidated annual net current federal 
and state tax liabilities and tax benefits of Duke Energy and consenting members 
of its consolidated group have been agreed to by each of the below listed 
members of the consolidated group as evidenced by the signature of an officer of 
each company. 



IN WITNESS WHEREOF, each of the parties hereto has caused 
Agreement to be executed on its behalf by an appropriate officer thereunto 
authorized. 

PUKE ENERGY CORPORATION 
Bv: --- 

Sherwood L. Love 
Assistant Treasurer 

CINERGY CORP. 
Bv: 

Steven K. Young 
Chief Financial Officer and Controller 

DUKE ENERGY SHARED SERVICES, INC. 
(formerIy,Cinergy Services. Inc.) 
Bv: 

Lvnn J. Good 
Vice President and T r e a m ~  

1 THE CINCINNATI GAS & ELECTRIC CO, - - 
Bv: -- 

Lvnn J. Good 
Vicepresident and Treasurer 

Bv: 
Lvnn J. Good 
Vice President and Treasurer 

I SOUTH CONSTRUCTION,COMPANY,JINNCcc 

-- A n n  J. Good 
---- Vice President and 'Treasurer 

I THE UNION LIGHT, HEAT & POWER COMPANY 
Bv: 

Lvnn J. Good 
--"--- I -- 

Vice President and Treasurer 

this 
duly KyPSC Case No. 2005-00228 
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-- MIAMI POWER CORP. 
Bv: 

Lynn J. Good 
- Vice President and Treasurer 

I TRI-STATE IMPROVEMENT CO. 

I -- Lvnn J. Good 
Vice President and Treasurer 

KO TRANSMISSION CO. I -- 
Bv: 

Lvnn J. Good 
Vice President and Treasurer 

CINERGY INVESTMENTS, INC. -- 

Ky PSC Case No. 2005-00228 
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Lon C. Mitchell 
Vice President and Chief Financial Officer 

CINERGY TELECOM-MJJNICATIONS HOLDING COMPANY, INC. 
- (formerlv Cinergv Communications, Inc.) 

Bv: -.- 
Lvnn J. Good 
Executive Vice President and Chief Financial Officer 

CINERGYTECHNOLOGY, INC. 
Bv: 

.-. Lvnn J. Good 
Executiv~ Vice President and Chief Financial Officer 

CINERGY UK, INC. 
___A. .--- 
--,-- Lynn J. Good 

Executive Vice president and Chief Financial Officer 
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DUKE ENERGY GENERATION SERVICES HOLDING COMPANY, INC. 1 -. iformerlv Cineray Solutions Holding Company, 1nc.l 
Bv: 

Lon C. Mitchell 
Vice President and Chief Financial Officer 

CINERGY-CADENCE, I& 
Bv: 

- Lvnn J. Good 
Executive Vice President and Chief Financial Officer 

I CINERGY CAPITAL & TRADING, INC. 
- By: 

Lon C. Mitchell 
Vice President, Chief Financial Officer and Treasurer 

I ClNERGY GLOBAL POWER, INC. 
Bv: - 

Lon C. Mitchell 
-- Vice President and Chief Financial Officer 

1 CINERGY GLOBAL RESOURCES, INC. 
By: ..,- 

Lon C. MTK 
Vice President and Chief Financial Offifi 

I CINERGY SUPPLY NETWORK. INC. 

Lvnn J. Good 
Executive Vice President and Chief Financial Officer 



CINERGY SOLUTDNS - DEMAND, INC. 
(formerly Vestar, Inc.) 
Bv: --"-- 
- Lvnn J. Good 

Treasurer 

CINERGY-CENTRUS COMMUNICATIONS, INC. 

Lynn J.  GOO^ 
Executive Vice-president and Chief Financial Officer 

CINERGY-CENTRUS, INC. 
Bv: 

Lynn J. Good 
-- Executive Vice President& Chief Financial Officer 

CINERGY GLOBAL HOLDINGS, C .  

Lon C. Mitchell 
Vice President and Chief Financial Officer 

CINERGY GLOBAL ELY, INC. 
BK.- 

Lon C. Mitchell 
Vicg President and Chief Financial Officer 

CINERGY SOLUTIONS OF TUSCOLA,INC. 
-- Bv: 

Lynn J. Good 
Treasurer 

CINERGY MARKETING & TRADING, LP ------ 
(formerly Cinerqy Marketinq & Trading, LLC) 

Lon C. Mitchell 
- Vice President and Chief Financial Officer 

CINERGY ENERGY SOLUTIONS, INC. 

Lynn J. Good 
Treasurer 

Ky PSC Case No. 2005-00228 
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DUKE ENERGY ONE, I N G  
(&r~merlv Cinerqv One, Inc.) 

L=n J. Good 
Vice President and Treasurel: 

CINERGY POWER INVESTMENTS, INC. 
Bv: --,- 

Lon C. Mitchell 
-. Vice President and Chief Financial Officer 

DUKE ENERGY GENERATION SERVICES, INC. 
(formerly Cinemv Solutions, Inc.) 

Lynn J. Good 
- Treasurer 

CINERGY 'TECHNOLOGIES, INC. 
(formerlv Cinersv Ventures Holding Companv, Inc.) 
Bv: 

- Lynn J. Good 
Executive Vice President and Chief Financial Officer 

- 
CINERGY TWO, INC. 
Bv: ,- 

Lvnn J. ,.Good 
Vice President and Treasurer 

CINERGY WHOLESALE ENERGY, INC. - 
Bv: --- - 

Lon C. Mitchell 
-- Vice President and Chief Einancial Officer 

CINTEC LLC 
(fofoerlv Cin Tech L LC) 

KyPSC Case No. 2005-00228 
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Lvnn J. Good 
---.-. Executive Vice President and Chief Financial Officer 
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I CINERGY RETAIL POWER LIMITED, INC. 

I - By: 
Lon C. Mitchell 
Vice President and Chief Financial Officer 

I CINERGY_RETAIL POWER GENERAL, INC. 
Bv: 

Lon C. Mitchell -- 
- Vice President and Chief Financial Of- 

I -,.___ CINERGY SOLUTIONS OF PHILADELPHIA, LLC 

-- A n n  J. Good 
Vice President -mnancial and Treasurer Comptroller 

I CINFUEL RESOURCES, INC. 
--A ..--- -"- 

F. Wavne Wiesen 
Vice President, General Counsel and Secretary 

I CINERGY CLIMATE CHANGE INVESTWTS,  LLC 
Bv: -- 

Lon C, Mitchel! 
Vice Presidentand Chief Financial Officer 

KyPSC Case No. 2005-00228 
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DUKE ENERGY RETAIL SALES, LLC 
(formerly Cinerqv Retail Sales, LLCl 
Bv: 

-- Lvnn J. Good 
--.-,--- Executive Vice President 

I CINERGY SOLUTIONS OF SAN DIEGO NC.  
fformerlv Cinerqy Solutions of San Dieao, LLC) 



CINERGY MEXICO HOLDINGS, L.P. 
m b e h a l f  of Cinerqv General Holdinqs, LLC, its seneral partned 

.-..."-& 
-- Lvnn J. Good 
---- Executive _Vice President 

CINERGY SOLUTIONS UTILITY, INC. 

Lon c Mitchell 
Vice President, Chief Financial Officer, Comptroller, and 

Assistant Treasurer 

CINERGY RISK SOLUTIONS LTD 
Bv: --.. 

Lvnn J. Good 
Executive Vice President 

BISON INSURANCE COMPANY, LTD. 

KyPSC Case No. 2005-00228 
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Sherwood L. Love 
Assistant Treasurer 

CALDWELL POWER COMPANY 
- Bv: 

Ellen T. Ruff 
Vice President 

CATAWBA MANUFACTURING AND ELECTRIC POWER COMPANY 
- Bv: -----.- 

Ellen T. Ruff 
Vice President 

-" CHAMBERS COUNTY LAND COMPANY 
Bv: 

Sherwood L. Love 
Assistant Treasurer 

CLAIBORNE EUERGY SERVICES, INC. 
Bv: -- 

William R. McCollum, Jr. 
-- President 



I CLEAN ENERGY GENCO, INC. 
Bv: - 

Curtis H. Davis 
Group Vice President 

DE FOSSIL-HYDRO ENGINEERING, INC. I ~ Bvr 

1 -  
Rance W. Hall 
Treasurer 

DE NUCLEAR ENGINEERING, INC. 
Bv. 

Rance W. Hall 
Treasurer 

DENA ASSET PARTNERS, LP 

Curtis H. Davis 
Group Vice President 

DENA,TRAUING PARTNERS, LP 
- Bv: 

Curtis H. Davis 
Group Vice President 

DETMl NANAGEMENT, INC. 
Bv: 

Curtis H. Davis 
Senior Vice President 

-."--- DIXILYN-FIELD DR lUNG COMPANY 
By: 

Frederick S. B& 
Vice President, Controller and 'Treasur- 

DUKE COMMUNICATION SERVICES&IC, 
Bv: 

I William L. Sheppard 
President --.-- 
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DUKE ENERGY ADMINISTRATIVE SERVICES,& 
Bv: 

Sherwood L. Love 
Assistant Treasurer 

DUKE ENERGY ALLOWANCE MANAGEMENT, LLC I -  
Bv: 

Sherwood L. 
Vice President 

I -- DUKE ENERGY CAPITAL OF TEXAS, INC. 
Bv: 

Curtis H. Davis 
Vice President 

DUKE ENERGY DESIGN SUPPLIER, INC. 
- By: 

Curtis t-i. Davis 
Vice President 

DUKE ENERGY ENTERPRISES CORPORATION 
Bv: 

Sherwood L. Love 
Assistant Treasurer 

I DUKE ENERGY FIELD SERVICES CANADA HOLDINGS, INC. 
By: --- 

Frederick S. Bush 
Vice President 

DUKE ENERGY FOSSIL-HYDRO CALIFORNIA, INC_ I - - - - - - - _ I - . .  

-- Bv: 
Curtis H. Davis 
President 

DUKE ENERGY GAS TRANSMISSION RESOURCES, INC. 
Bv: 

Frederick S. Bush 
Vice President, Controller and Treasurer 
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I ___DUKE ENERGY GLOBAL MARKETS, INC. 
___&.___- 

Curtis H. Davis 
- Group Vice President - Energy Generation 

I D U K W E R G Y  GROUP HOLDINGS, LLC 
Bv: 

Dwight E. Jeter 
Assistant Treasurer 

I -- DUKE ENERGY GS FUNDING COMPANY 
Bv: 

Frederick S. Bush 
- Vice President, Controller and Treasurer 

I DUKE ENERGY INTERNATIONAL, INC. 
-- 

Bv: ~herwood E o v e  
Assistant Treasurer 

I DUKE ENERGY LAVACA,INC. 
By: 

Curtis H. Davis 
- Senior Vice President 

DUKE ENERGY LNG SALES, INC. 
"- Bv: --- 
-- ~ h e 6 o o d  L. Love 

Assistant Treasurer 

DUKE ENERGY MARKETING AMERICA, LLC 
By: 

-- Curtis H. Davis 
Vice President 

I D U K E  ENERGY MARKETING CANADA CORP. 
Bv: 

Curtis H. Davis 
Senior Vice President 
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DUKE ENERGY MARKETING CORP. 
Bv: ,-.--.-.- 

C. G. Ha r~e r  -- 
Vice President 
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DUKE ENERGY NATURAL GAS CORPORATION ----- 

Sherwood L. Love 
-- Assistant Treasurer 

DUKE ENERGY NORTHEAST TRANSMISSION COMPANY 
Bv: 

Frederick S. Bush 
Vice President, Controller and Treasurer 

DUKE ENERGY POWER ASSETS kJOLDING. INC. 
Bv: --- -------- 

Dwinht E. Jeter 
Assistant Treasurer 

DUKE ENERGY REGISTRATION SERVICES, INC. 
-"- 

Bv: 
---- Susie C. Adams 

Treasurer 

- DUKE ENERGY SERVICES,& 

C. N. Alexander 
Group Vice President, Human Resources 

- 
- DUKE ENERGY SOUTHEAST PIPELINE CORPORATION 

a,,. u y .  

Frederick S. Bush 
Vice President, Controller and Treasurer 

DUKE ENERGY WESTH-IMER, LP 
- Bv: 

Frederick S. Bush -"-- 

Vice President, Controller and Treasurer 



- DUKE ENGINEERING & SERVICES (EUROPE) INC. 
--. By: 

Robert. lrvin 
President 
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I DUKE JAVA, INC. 
B v: 

 herw wood^. Lovg 
- Assistant Treasurer 

I DUKE PROJECT SERVICES, INC. 
- Bv: -.- 

Robert lrvin 
President 

I DUKE VENTURES, LLC 

R. Wayne McGee 
Senior Vice President and Treasurer 

EASTOVER LAND COMPANY 
Bv: -- 

-- Sherwood L. Love 
Treasurer 

EASTOVER MINING COMPANY 

Sherwood L. Love 
Treasurer 

- ENERGY PIPELINES INTERNATIONfiCOMPANY 

-- Frederick S. Bush 
Vice President, Controller and Treasurer --- 

FORT DRUM COGENCO, INC. 
By: 

- Curtis H. Davis 
-.- President 



GREENVILLE GAS AND ELECTRIC LIGHT AND POWER COMPANY 
-- By: 
- Ellen T. Ruff 

Vice President 

- 
HOUSTON CENTER CORPORATION 

Frederick S. Bush 
Vice President, Controller and Treasurer 

M & N MANAGEMENT COMPANY 
Bv: ----- 

Frederick S. Bush 
Vice President, Controller and Treasurer 

MOSS BLUFF HUB PARTNERS, L.P. 
a,,. 

Frederick S. Bush 
Vice President, Controller and Treasurer 

MP SUPPLY, INC. 
Dl,. 

Sherwood L. Love 
Treasurer 

NORTHSOUTH INSURANCE COMPANY LIMITED 

Sherwood L. Love 
Assistant Treasurer 

- PAN SERVICE COMPANI 

Sherwood L. Love 
-- Assistant Treasurer 

- PANENERGY COLORADO, INC. 
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- Sherwood L. Love 
- Assistant Treasurer 
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PANENERGY CORP. 
By: *-- 

-.- Sherwood L. Love 
Assistant Treasurer 

PANENERGY DEVELOPMENT COMPANY 
Bv: - 

Frederick S. Bush 
Controller and Treasurer 

PANENERGY SERVICES LIMITED PARTNERSHIP 
-- 

Sherwood L. Love 
Assistant Treasurer 

PANHANDLE ACQUISITION THREE, INC. 
By: 

Sherwood L. Love 
Assistant Treasurer 

PANHANDLE FOUR, INC. 
By: 

Frederick S. Bush 
Vice President, Controller and Treasurer 

I PEC MIDWEST, INC. 

PELMAR COMPANY 
B v :  ------ 

Sherwood L. Love 
-- Assistant Treasurer 

SOUTHEASTERN ENERGY SERVICES, INC. I --.- 
Bv: 

Ronald G. Tavlor 
- Vice President 



SOUTHERNPOWER COMPANY 
By: 

Ellen T. Ruff 
Vice President 

TEPPCO HOLDINGS, INC. 

Sherwood L. Love 
Assistant Treasurer 

TEXAS EASTERN COMMUNICATIONS, INC. 
By: 

Frederick S. Bush ---- 
Vice President, Controller and Treasurer 

TEXAS EASTERN CROSS BAY COMPANY 
Bv: 

Frederick S. Bush 
Vice President, Controller and Treasurer 

TEXAS EASTERN CRYOGENICS, 

Frederick S. Bush 
-.-- Vice President, Controller and Treasurer 

TEXAS EASTERN OIL COMLANy 

Frederick S. Bush 
Vice President, Controller and Treasurer 

TEXAS EASTERN SLURRY TRANSPORT COMPANY 
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Frederick S. Bush ~ Vice President, Controller and Treasurer 

I - TEXAS EASTERN TERMINAL COMPANY 
u y .  

--, Frederick S. Bush 
Vice President, Controller and Treasurer 



TEXAS-LOUISIANA PIPELINE COMPANY 
Bv: -- - 

Frederick S. .Bush 
Vice President, Controller and Treasurer 

TRUNKLINE OIL PIPELINE COMPANY 
Bv: 

Frederick S. Bush 
- Controller 

DUKE ENERGY VIRGINIA PIPELINE COMPANY 
By: 

-- Frederick S. Bush 
Vice President, Controller and Treasurer 

I DUKE ENERGY EARLY GROVE COMPANY 
Bv: 

Frederick S. Bush 
Vice President, Controller and Treasurer 

I - WATEREE POWER COMPANY 

I WESTCOAST ENERGY ENTERPRISES (US). INC. 
n,,. 
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I - WESTERN CAROLINA POWER COMPANY 
Bv: 

- Ellen T. Ruff 
Vice President 

DUKE POWER COMPANY LLC -- 
Bv: 

Mvron Caldwell 
Chief Financial Officer 

,fdm~@: 12 pt ' -4. ,& ,'r 
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TEXAS EASTERN TRANSMISSIONJ 

Frederick S. Bush 
Vice President, Controller and Treasurer 

ALGONQUIN GAS "TRANSMISSION LLC 

Frederick S. Bush 
Vice President, Controller and Treasurer 

EAST TENNESSEE NATURAL GAS LLC -- 

Frederick S. Bush 
Vice President, Controller and Treasurer 

SALTVILLE GAS STORAGE COMPANY LLC 
Bv: 
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Frederick S. Bush 
Vice President, Controller and Treasurer 

Y . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
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Description of Changg 

-- • correct date added. 
new definition added for "environmental tax" as a clarification. 
company names and officer names added. 
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DUKE ENERGY CORPORATION AND CONSENTING MEMBERS OF ITS 
CONSOLIDATED GROUP 

AGREEMENT FOR FILING CONSOLIDATED 
INCOME TAX RETURNS AND FOR 

ALLOCATION OF CONSOLIDATED INCOME 
TAX LIABILITIES AND BENEFITS 

Duke Energy Corporation, a Delaware corporation ("Duke Energy"), and its 
Members hereby agree as of April 1, 2006 to join annually in the filing of a 
consolidated Federal income tax return and to allocate the consolidated Federal 
income tax liabilities and benefits among the members of the consolidated group 
in accordance with the provisions of this Agreement. 

1. DEFINITIONS 

"Associate com~anv" is a consenting member of Duke Energy's 
consolidated group which agrees to be subject to this agreement. 

"Consolidated tax" is the aggregate current Federal income tax liability for 
a tax year, being the tax shown on the consolidated Federal income tax 
return and any adjustments thereto, as described in section 5 hereof. 

"Corporate taxable income" is the positive taxable income of an Associate 
company for a tax year, computed as though such company had filed a 
separate return on the same basis as used in the consolidated return, 
except that dividend income from associate companies shall be 
disregarded, and other intercompany transactions, eliminated in 
consolidation, shall be given appropriate effect. 

"Corporate taxable loss" is the taxable loss of an Associate company for a 
tax year, computed as though such company had filed a separate return 
on the same basis as used in the consolidated return, except that dividend 
income from associate companies shall be disregarded, and other 
intercompany transactions, eliminated in consolidation, shall be given 
appropriate effect. 

"Corporate tax credit" is a negative separate regular tax of an Associate 
company for a tax year, equal to the amount by which the consolidated 
regular tax is reduced by including the corporate taxable loss of such 
associate company in the consolidated tax return. 

"Environmental Tax1' The Superfund Amendments and Reauthorization 
Act of I986 imposed a new Environmental Tax, The tax was imposed 
only for the years beginning after December 31, I986 and before January 
I, 1996. The environmental tax was equal to 0.12 percent ($12 of tax per 
$10,000 of alternative minimum taxable income ("AMTI")) of the excess of 
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AMTl over $2,000,000 and was imposed whether or not the taxpayer was 
subject to the alternative minimum tax. The Environmental Tax is included 
in this Agreement for the purposes of any refund on liability with respect to 
those years when it was in effect. 

"Separate return tax" is the tax on the corporate taxable income or loss of 
an associate company as though such company were not a member of a 
consolidated group. 

"Member" is an Associate company, including a Regulated Business as 
indicated in section 2 herein, which agrees to be subject to this 
agreement. 

These definitions shall apply, as appropriate, in the context of the regular income 
tax and the Alternative Minimum Tax ("AMT") unless otherwise indicated in the 
Agreement. 

2. REGULATED BUSINESSES OPERATING IN LLC OR LP FORM 

For purposes of allocating the consolidated federal and state tax liabilities 
and tax benefits under this Agreement, each business operating as an LLC 
or LP that is subject to the rules and regulations of the Federal Energy 
Regulatory Commission or state utilities commissions (hereinafter, a 
"Regulated Business") shall be considered a member of the consolidated 
group, and shall be responsible for its allocable share of taxable income (or 
shall be entitled to a credit for its allocable share of tax loss), as set forth in 
Sections 3 through 6 hereof. For purposes of this Agreement, the 
determination of a Regulated Business's allocable share shall be made (i) 
as if such Regulated Business was a regarded entity for U.S. federal 
income tax purposes and (ii) utilizing the separate "corporate taxable 
income" method. 

3. TAX ALLOCATION PROCEDURES 

The consolidated tax shall be allocated among the members of the group 
utilizing the separate "corporate taxable income" method, in the following 
manner: 

a) Each Member, which has a corporate taxable loss, will be entitled to 
a corporate tax credit equal to the amount by which the consolidated 
regular income tax is reduced by including the corporate tax loss of 
such Member in the consolidated tax return. The Members having 
corporate taxable income will be allocated an amount of regular 
income tax liability equal to the sum of the consolidated regular tax 
liability and the corporate tax credits allocated to the Members having 
corporate tax losses based on the ratio that each such Member's 
corporate taxable income bears to the total corporate taxable income 
of all Members having corporate taxable income. 
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If the aggregate of the Members' corporate tax losses are not entirely 
utilized on the current year's consolidated return, the consolidated 
carryback or carryforward of such losses to the applicable taxable 
year(s) will be allocated to each Member having a corporate taxable 
loss in the ratio that such Member's separate corporate tax loss 
bears to the total corporate tax losses of all Members having 
corporate taxable losses. 

b) The consolidated Environmental Tax will be allocated among the 
Members of the group by applying the procedures set forth in 
subsection a) above, except that the basis for allocation will be 
Alternative Minimum Taxable Income ("AMTI") rather than regular 
corporate taxable income. 

c) The consolidated AMT will be allocated among the Members in 
accordance with the procedures and principles set forth in Proposed 
Treasury Regulation section 1 .I 502-55 in the form such Regulation 
existed on the date on which this Agreement was executed. 

d) Tax benefits such as general business credits, foreign tax benefits, or 
other tax credits shall be apportioned directly to those Members 
whose investments or contributions generated the credit or benefit. 

If the credit or benefit cannot be entirely utilized to offset current 
consolidated tax, the consolidated credit carryback or carryforward 
shall be apportioned to those Members whose investments or 
contributions generated the credit or benefit in proportion to the 
relative amounts of credits or benefits generated by each Member. 

e) If the amount of consolidated tax allocated to any Member under this 
Agreement, as determined above, exceeds the separate return tax of 
such Member, such excess shall be reallocated among those 
Members whose allocated tax liability is less than the amount of their 
respective separate return tax liabilities. The reallocation shall be 
proportionate to the respective reductions in separate return tax 
liability of such Members. Any remaining unallocated tax liability 
shall be assigned to Duke Energy. The term "tax" and "tax liability" 
used in the subsection shall include regular tax, Environmental Tax 
and AMT. 

TAX PAYMENTS AND COLLECTIONS FOR ALLOCATIONS 

Duke Energy shall make any calculations on behalf of the Members 
necessary to comply with the estimated tax provisions of the Internal 
Revenue Code of 1986 as amended (the "Code"). Based on such 
calculations, Duke Energy shall charge or refund to the Members 
appropriate amounts at intervals consistent with the dates indicated by 
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Code section 6655. Duke Energy shall be responsible for paying to the 
Internal Revenue Service the consolidated current Federal income tax 
liability. 

After filing the consolidated Federal income tax return and allocating the 
consolidated tax liability among the Members, Duke Energy shall charge 
or credit, as appropriate, the Members to reflect the difference between 
prior payments or credits and their current tax as allocated under this 
Agreement. 

5. ALLOCATION OF STATE TAX LIABILITIES OR BENEFITS 

State and local income tax liabilities will be allocated, where appropriate, 
among Members in accordance with principles similar to those employed 
in the Agreement for the allocation of consolidated Federal income tax 
liability. 

6. TAX RETURN ADJUSTMENTS 

In the event the consolidated tax return is subsequently adjusted by the 
Internal Revenue Service, state tax authorities, amended returns, claims 
for refund, or otherwise, such adjustments shall be reflected in the same 
manner as though they had formed part of the original consolidated return. 
Interest paid or received, and penalties imposed on account of any 
adjustment will be allocated to the responsible Member. 

7. NEW MEMBERS 

If, at any time, any other company becomes a Member of the Affiliated 
Group, the parties hereto agree that such new Member may become a 
party to this Agreement by executing a duplicate copy of this Agreement. 
Unless otherwise specified, such new Member shall have similar rights 
and obligations of all other Members under this Agreement. 

8. MEMBERS LEAVING THE AFFILIATED GROUP 

In the event that any Member of the Affiliated Group at any time leaves the 
Group and, under any applicable statutory provision or regulation, that 
Member is assigned and is deemed to take with it all or a portion of any of 
the tax attributes (including, but not limited to, net operating losses, credit 
carryforwards, and Minimum Tax Credit carryforwards) of the Affiliated 
Group, then, to the extent the amount of the attributes so assigned differs 
from the amount of such attributes previously allocated to such Member 
under this Agreement, the leaving Member shall appropriately settle with 
the Group. Such settlement shall consist of payment on a dollar-for-dollar 
basis for all differences in credits and, in the case of net operating loss 
differences, in an amount computed by reference to the highest marginal 
corporate tax rate. The settlement amounts shall be allocated among the 
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remaining Members of the Group in proportion to the relative level of 
attributes possessed by each Member and the attributes of each Member 
shall be adjusted accordingly. 

9. SUCCESSORS, ASSIGNS 

The provisions and terms of the Agreement shall be binding on and inure 
to the benefit of any successor or assignee by reason of merger, 
acquisition of assets, or otherwise, of any of the Members hereto. 

10. AMENDMENTS AND TERMINATION 

This Agreement may be amended at any time by the written agreement of 
the parties hereto at the date of such amendment and may be terminated 
at any time by the written consent of all such parties. 

11. GOVERNINGLAW 

This Agreement is made under the law of the State of Delaware, which 
law shall be controlling in all matters relating to the interpretation, 
construction, or enforcement hereof. 

12. EFFECTIVE DATE 

This Agreement is effective for the allocation of the current Federal 
income tax liabilities of the Members for the consolidated tax year [ZOO61 
and all subsequent years until this Agreement is revised in writing. 

The above procedure for apportioning the consolidated annual net current federal 
and state tax liabilities and tax benefits of Duke Energy and consenting members 
of its consolidated group have been agreed to by each of the below listed 
members of the consolidated group as evidenced by the signature of an officer of 
each company. 
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IN WITNESS WHEREOF, each of the parties hereto has caused this 
Agreement to be executed on its behalf by an appropriate officer thereunto duly 
authorized. 

DUKE ENERGY CORPORATION 
By: -.----- 

Sherwood L. Love 
Assistant Treasurer 

CINERGY CORP 
BY :.. 

Steven K. Young 
Chief Financial Officer and Controller 

DUKE ENERGY SHARED SERVICES, INC. 
(formerly Cinergy Services, Inc.) 
By: 

Lynn J. Good 
Vice President and Treasurer 

THE CINCINNATI GAS & ELECTRIC CO. 
BY 1- 

Lynn J. Good 
Vice President and Treasurer 

PSI ENERGY, INC. 
D, ,. 

Lynn J. Good 
Vice President and Treasurer 

SOUTH CONSTRUCTION COMPANY, INC. 
BY 

Lynn J. Good 
Vice President and Treasurer 

THE UNION LIGHT, HEAT & POWER COMPANY 
BY:__ - 

Lynn J. Good 
Vice President and Treasurer 
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MIAMI POWER CORP 
By: 

Lynn J. Good 
vice President and Treasurer 

TRI-STATE IMPROVEMENT CO. 
By: 

Lynn J. Good 
Vice President and Treasurer 

KO TRANSMISSION CO. 
BY:- 

Lynn J. Good 
Vice President and Treasurer 

CINERGY INVESTMENTS, INC. 
By: 

Lon C. Mitchell 
Vice President and Chief Financial Officer 

CINERGY TELECOMMUNICATIONS HOLDING COMPANY, INC. 
(formerly Cinergy Communications, Inc.) 
By: ----.-- 

Lynn J. Good 
Executive Vice President and Chief Financial Officer 

CINERGY TECHNOLOGY, INC. 
BY: -.-..-- 

Lynn J. Good 
Executive Vice President and Chief Financial Officer 

CINERGY UK, INC. 
By: 

Lynn J. Good 
Executive Vice President and Chief Financial Officer 
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DUKE ENERGY ENGINEERING, INC. 
(formerly Cinergy Engineering, Inc.) 
By: 

Lynn J. Good 
Executive Vice President and Chief Financial Officer 

DUKE ENERGY GENERATION SERVICES HOLDING COMPANY, INC. 
(formerly Cinergy Solutions Holding Company, Inc.) 
BY:-- 

Lon C. Mitchell 
Vice President and Chief Financial Officer 

CINERGY-CADENCE, INC. 
BY :--.. 

Lynn J. Good 
Executive Vice President and Chief Financial Officer 

CINERGY CAPITAL & TRADING, INC. 
By: 

Lon C. Mitchell 
Vice President, Chief Financial Officer and Treasurer 

CINERGY GLOBAL POWER, INC. 
By: 

Lon C. Mitchell 
Vice President and Chief Financial Officer 

CINERGY GLOBAL RESOURCES, INC. 
BY: 

Lon C. Mitchell 
Vice President and Chief Financial Officer 

CINERGY SUPPLY NETWORK, INC. 
By: 

Lynn J. Good 
Executive Vice President and Chief Financial Officer 
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CINERGY SOLUTIONS - DEMAND, INC. 
(formerly Vestar, Inc.) 
By: 

Lynn J. Good 
Treasurer 

CINERGY-CENTRUS COMMUNICATIONS, INC. 
BY:--- 

Lynn J. Good 
Executive Vice President and Chief Financial Officer 

CINERGY-CENTRUS, INC. 
By: 

Lynn J. Good 
Executive Vice President and Chief Financial Officer 

CINERGY GLOBAL HOLDINGS, INC. 
By: -- 

Lon C. Mitchell 
Vice President and Chief Financial Officer 

CINERGY GLOBAL ELY, INC. 
By: 

Lon C. Mitchell 
Vice President and Chief Financial Officer 

CINERGY SOLUTIONS OF TUSCOLA, INC. 
By: -- 

Lynn J. Good 
Treasurer 

CINERGY MARKETING & TRADING, LP 
(formerly Cinergy Marketing & Trading, LL C) 
By: .- 

Lon C. Mitchell 
Vice President and Chief Financial Officer 

CINERGY ENERGY SOLUTIONS, INC. 
BY :-- -- 

Lynn J. Good 
~ r e a s u  rer 
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DUKE ENERGY ONE, INC. 
(formerly Cinergy One, Inc.) 
By: 

Lynn J. Good 
vice President and Treasurer 

CINERGY POWER INVESTMENTS, INC. 
By: 

Lon C. Mitchell 
Vice President and Chief Financial Officer 

DUKE ENERGY GENERATION SERVICES, INC. 
(formerly Cinergy Solutions, Inc.) 
By: 

Lynn J. Good 
Treasurer 

CINERGY TECHNOLOGIES, INC. 
(formerly Cinergy Ventures Holding Company, Inc. ) 
By: 

Lynn J. Good 
Executive Vice President and Chief Financial Officer 

CINERGY TWO, INC. 
BY 1" 

Lynn J. Good 
Vice President and Treasurer 

CINERGY WHOLESALE ENERGY, INC. 
BY :-.. 

Lon C. Mitchell 
Vice President and Chief Financial Officer 

CINTEC LLC 
(formerly Cin Tech LLC) 
BY 1- 

Lynn J. Good 
Executive Vice President and Chief Financial Officer 
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CINERGY RETAIL POWER LIMITED, INC. 
By: 

Lon C.  itche ell 
Vice President and Chief Financial Officer 

CINERGY RETAIL POWER GENERAL, INC. 
By: 

Lon C. ~ i t c 6 l l  
Vice President and Chief Financial Officer 

CINERGY SOLUTIONS OF PHILADELPHIA, LLC 
By: 

Lynn J. Good 
vice President - Financial and Treasurer Comptroller 

CINFUEL RESOURCES, INC. 
By: 

F. Wayne wiesen 
Vice President, General Counsel and Secretary 

CINERGY CLIMATE CHANGE INVESTMENTS, LLC 
BY: ---.--. 

Lon C. Mitchell 
Vice President and Chief Financial Officer 

DUKE ENERGY RETAIL SALES, LLC 
(formerly Cinergy Retail Sales, LLC) 
By: 

Lynn J. Good 
Executive Vice President 

CINERGY SOLUTIONS OF SAN DIEGO, INC. 
(formerly Cinergy Solutions of San Diego, LLC) 
BY 1- 

Lon C. Mitchell 
Vice President and Chief Financial Officer 
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CINERGY MEXICO HOLDINGS, L.P. 
(on behalf of Cinergy General Holdings, LLC, its general partner) 
BY:- 

Lynn J. Good 
Executive Vice President 

CINERGY SOLUTIONS UTILITY, INC. 
BY :- .- 

Lon C. Mitchell 
Vice President, Chief Financial Officer, Comptroller, and 

Assistant Treasurer 

CINERGY RISK SOLUTIONS LTD 
By: 

Lynn J. Good 
Executive Vice President 

BISON INSURANCE COMPANY, LTD. 
By: 

shewood L. Love 
Assistant Treasurer 

CALDWELL POWER COMPANY 
BY:-- -- 

Ellen T. Ruff 
Vice President 

CATAWBA MANUFACTURING AND ELECTRIC POWER COMPANY 
BY :- 

Ellen T. ~ u f f -  
Vice President 

CHAMBERS COUNTY LAND COMPANY 
By: 

Sherwood L. Love 
Assistant Treasurer 

CLAIBORNE ENERGY SERVICES, INC. 
BY:-- 

William R. McCollum, Jr. 
President 



nyrac, Lase IY O. LUUS-UULLU 

Attachment 5 (C) 
Page 13 of 22 

CLEAN ENERGY GENCO, INC. 
BY :-- 

Curtis H. Davis 
Group Vice President 

DE FOSSIL-HYDRO ENGINEERING, INC. 
By: -- 

Ranee W. Hall 
Treasurer 

DE NUCLEAR ENGINEERING, INC. 
By: 

Rance W. Hall 
Treasurer 

DENAASSETPARTNERS,LP 
By: .- 

Curtis H. Davis 
Group Vice President 

DENA TRADING PARTNERS, LP 
By: 

Curtis ~ . D a v i s  
Group Vice President 

DETMl MANAGEMENT, INC. 
BY 1- .-.-- 

Curtis H. Davis 
Senior Vice President 

DIXILYN-FIELD DRILLING COMPANY 
By: 

Frederick S. Bush 
Vice President, Controller and Treasurer 

DUKE COMMUNICATION SERVICES, INC. 
By: -- 

William L. Sheppard 
President 
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DUKE ENERGY ADMINISTRATIVE SERVICES, INC. 
By: 

Sherwood L. Love 
Assistant Treasurer 

DUKE ENERGY ALLOWANCE MANAGEMENT, LLC 
By: -- 

Sherwood L. Love 
Vice President 

DUKE ENERGY CAPITAL OF TEXAS, INC. 
By: 

Curtis H. Davis 
Vice President 

DUKE ENERGY DESIGN SUPPLIER, INC. 
By: 

Curtis H. Davis 
Vice President 

DUKE ENERGY ENTERPRISES CORPOWTION 
BY:-- 

Sherwood L. ~ o v e  
Assistant Treasurer 

DUKE ENERGY FIELD SERVICES CANADA HOLDINGS, INC. 
By: 

Frederick S. Bush 
Vice President 

DUKE ENERGY FOSSIL-HYDRO CALIFORNIA, INC. 
By: - 

Curtis H. Davis 
President 

DUKE ENERGY GAS TRANSMISSION RESOURCES, INC. 
By: 

Frederick S. Bush 
Vice President, Controller and Treasurer 
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DUKE ENERGY GLOBAL MARKETS, INC. 
By: 

Curtis ~,Davis 
Group Vice President - Energy Generation 

DUKE ENERGY GROUP HOLDINGS, LLC 
BY:-- 

Dwight E. Jeter 
Assistant Treasurer 

DUKE ENERGY GS FUNDING COMPANY 
By: --.- 

~rederick S. Bush 
Vice President, Controller and Treasurer 

DUKE ENERGY INTERNATIONAL, INC. 
By: 

Sherwood L. Love 
Assistant Treasurer 

DUKE ENERGY LAVACA, INC. 
By: 

Curtis H. Davis 
Senior Vice President 

DUKE ENERGY LNG SALES, INC. 
BY: ,--.---. 

Sherwood L. Love 
Assistant Treasurer 

DUKE ENERGY MARKETING AMERICA, LLC 
BY 1- --- 

Curtis H. Davis 
Vice President 

DUKE ENERGY MARKETING CANADA CORP. 
By: 

Curtis H. Davis 
Senior Vice President 
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DUKE ENERGY MARKETING CORP. 
BY : - -  ----- 

C. G. Harper 
Vice president 

DUKE ENERGY NATURAL GAS CORPORATION 
By: 

Sherwood L. Lave 
Assistant Treasurer 

DUKE ENERGY NORTHEAST TRANSMISSION COMPANY 
By: 

~ r e d e r i c k ~ .  Bush 
Vice President, Controller and Treasurer 

DUKE ENERGY POWER ASSETS HOLDING, INC. 
By: 

Dwight E. Jeter 
Assistant Treasurer 

DUKE ENERGY REGISTRATION SERVICES, INC. 
BY 1- - 

Susie C. Adams 
Treasurer 

DUKE ENERGY SERVICES, INC. 
By: --- 

C. N. Alexander 
Group Vice President, Human Resources 

DUKE ENERGY SOUTHEAST PIPELINE CORPORATION 
BY :- 

Frederick S. Bush 
Vice President, Controller and Treasurer 

DUKE ENERGY WESTHEIMER, LP 
BY : - . - - -  

Frederick S. Bush 
Vice President, Controller and Treasurer 
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DUKE ENGINEERING & SERVICES (EUROPE) INC. 
By: 

Robert l win 
President 

DUKE JAVA, INC. 
By: 

shewood L. Love 
Assistant Treasurer 

DUKE PROJECT SERVICES, INC. 
By: .-- 

Robert lwin 
President 

DUKE VENTURES, LLC 
By: 

R. Wayne McGee 
Senior Vice President and Treasurer 

EASTOVER LAND COMPANY 
By: -- 

Shewood L. Love 
Treasurer 

EASTOVER MINING COMPANY 
By: ------- 

S hewood L. Love 
Treasurer 

ENERGY PIPELINES INTERNATIONAL COMPANY 
By: 

Frederick S. Bush 
Vice President, Controller and Treasurer 

FORT DRUM COGENCO, INC. 
BY 1- .--- 

Curtis H. Davis 
President 
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GREENVILLE GAS AND ELECTRIC LIGHT AND POWER COMPANY 
BY :-- 

Ellen T. Ruff 
Vice President 

HOUSTON CENTER CORPORATION 
By: 

~redgrick S. Bush 
Vice President, Controller and Treasurer 

M & N MANAGEMENT COMPANY 
By: - 

Frederick S. Bush 
Vice President, Controller and Treasurer 

MOSS BLUFF HUB PARTNERS, L.P. 
By: 

Frederick s . - B ~ s ~  
Vice President, Controller and Treasurer 

MP SUPPLY, INC. 
By: --- 

Sherwood L. Love 
Treasurer 

NORTHSOUTH INSURANCE COMPANY LIMITED 
BY :__..--- 

Sherwood L. Love 
Assistant Treasurer 

PAN SERVICE COMPANY 
By: 

Sherwood sh rove 
Assistant Treasurer 

PANENERGY COLORADO, INC. 
By: .- 

Sherwood L. Love 
Assistant Treasurer 
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PANENERGY CORP 
By: 

Shewood L. Love 
Assistant Treasurer 

PANENERGY DEVELOPMENT COMPANY 
By: 

Frederick S. Bush 
Controller and Treasurer 

PANENERGY SERVICES LIMITED PARTNERSHIP 

Shewood L. Love 
Assistant Treasurer 

PANHANDLE ACQUISITION THREE, INC. 

Shewood L. Love 
Assistant Treasurer 

PANHANDLE FOUR, INC. 

Frederick S. Bush 
Vice President, Controller and Treasurer 

PEC MIDWEST, INC. 
By: -- 

~ r e d e z k  S. Bush 
Vice President, Controller and Treasurer 

PELMAR COMPANY 
BY :"-,.- 

Shewood L. Love 
Assistant Treasurer 

SOUTHEASTERN ENERGY SERVICES, INC. 

Ronald G. Taylor 
Vice President 
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SOUTHERN POWER COMPANY 
By: 

Ellen T. Ruff 
Vice President 

TEPPCO HOLDINGS, INC. 
BY :-- 

Sherwood L. Love 
Assistant Treasurer 

TEXAS EASTERN COMMUNICATIONS, INC. 
By: 

Frederick S. Bush 
Vice President, Controller and Treasurer 

TEXAS EASTERN CROSS BAY COMPANY 
By: 

Frederick S. Bush 
Vice President, Controller and Treasurer 

TEXAS EASTERN CRYOGENICS, INC. 
By: 

Frederick S. Bush 
Vice President, Controller and Treasurer 

TEXAS EASTERN OIL COMPANY 
BY 1- 

Frederick S. ~ i s h  
Vice President, Controller and Treasurer 

TEXAS EASTERN SLURRY TRANSPORT COMPANY 
By: 

Frederick S. Bush 
Vice President, Controller and Treasurer 

TEXAS EASTERN TERMINAL COMPANY 
BY 1- -- 

Frederick S: Bush 
Vice President, Controller and Treasurer 
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TEXAS-LOUISIANA PIPELINE COMPANY 
BY : - - -  

Frederick S. Bush 
Vice President, Controller and Treasurer 

TRUNKLINE OIL PIPELINE COMPANY 
By: -- 

Frederick S. Bush 
Controller 

DUKE ENERGY VIRGINIA PIPELINE COMPANY 
By: -.- 

Frederick S. Bush 
Vice President, Controller and Treasurer 

DUKE ENERGY EARLY GROVE COMPANY 
BY:--. -- 

Frederick S. Bush 
Vice President, Controller and Treasurer 

WATEREE POWER COMPANY 
By: 

Ellen T. Ruff 
Vice President 

WESTCOAST ENERGY ENTERPRISES (US), INC. 
By: 

Frederick S. Bush 
Vice President, Controller and Treasurer 

WESTERN CAROLINA POWER COMPANY 
BY :--- -- 

Ellen T. Ruff 
Vice President 

DUKE POWER COMPANY LLC 
By: 

Myron Caldwell 
Chief Financial Officer 
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TEXAS EASTERN TRANSMISSION LP 
BY :-.-. - 

Frederick S. Bush 
Vice President, Controller and Treasurer 

ALGONQUIN GAS TRANSMISSION LLC 
By: 

Frederick S. Bush 
Vice President, Controller and Treasurer 

EAST TENNESSEE NATURAL GAS LLC 

Frederick S. Bush 
Vice President, Controller and Treasurer 

SALTVILLE GAS STORAGE COMPANY LLC 
By: 

Frederick s.lcBush 
Vice President, Controller and Treasurer 


