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INTERCOMP ANY ASSET TRANSFER AGREEMENT 

This Intercompany Asset Transfer Agreement (this "Agreement") is made and entered 
into by and among Duke Energy Carolinas, LLC ("DEC"), a North Carolina limited liability 
company, Duke Energy Ohio, Inc. ("DEO"), an Ohio corporation, Duke Energy Indiana, LLC 
("DEi"), an Indiana limited liability company, Duke Energy Progress, LLC ("DEP"), a North 
Carolina limited liability company, Duke Energy Florida, LLC ("DEF"), a Florida limited 
liability company, Duke Energy Kentucky, Inc. ("DEK"), a Kentucky corporation, and Piedmont 
Natural Gas Company, Inc., a North Carolina corporation(collectively the "Operating 
Companies" and, individually, an "Operating Company"). The Effective Date as stated herein is 
the date on which this Agreement is executed or, as may be required, submitted to the 
appropriate regulatory body for approval, whichever occurs last. This Agreement supersedes and 
replaces in its entirety all previous Intercompany Asset Transfer Agreements dated before the 
Effective Date of this Agreement. 

WI TN E S S E T H: 

WHEREAS, Duke Energy Corporation ("Duke Energy") is a Delaware corporation; 

WHEREAS, each Operating Company is a subsidiary of Duke Energy and a public 
utility company; 

WHEREAS, in the ordinary course of their businesses, the Operating Companies 
maintain inventory and other assets for the operation and maintenance of their respective electric 
utility, and with respect to DEO DEK, and Piedmont, gas utility, businesses; and 

WHEREAS, subject to the terms and conditions herein set forth, and taking into 
consideration the Operating Companies' utility responsibilities, each Operating Company is 
willing, upon request from time to time, to transfer Assets, as defined herein, to each other 
Operating Company, as each 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. TRANSFER OF ASSETS 

Section 1.1 Transfer. Upon request from one party ("Recipient"), the other party 
("Transferor") shall transfer to the Recipient those Assets requested by Recipient, provided that 
(i) Transferor believes, in its reasonable judgment, that such transfer will not jeopardize 
Transferor's ability to render electric utility service to its customers consistent with Good Utility 
Practice; (ii) the Cost of any shipment of transmission- or generation-related item(s) does not 
exceed $10,000,000; (iii) DEC and DEP shall not transfer any Asset hereunder in contravention 
of S.C. Code Ann. § 58-27-1300; (iii) DEK shall not transfer any Asset hereunder in 
contravention of KRS 278.218. and (iv) DEC and DEP may transfer or take receipt of any 
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transmission transformers or other transmission-related equipment under this Agreement to or 
from DEC, DEP or DEF. DEC and DEP shall not, however, transfer or take receipt of any 
transmission transformers or transmission-related equipment to or from DEO, DEi, and DEK, 
other than transmission-related equipment that may be used on/with transformers within a range 
of voltages or regardless of voltage. "Assets" means parts inventory, capital spares, equipment 
and other goods except for the following: coal; natural gas; fuel oil used for electric power 
generation; emission allowances; electric power; and environmental control reagents. "Good 
Utility Practice" means any of the practices, methods and acts engaged in or approved by a 
significant portion of the electric utility industry in the United States during the relevant time 
period, or any of the practices, methods and acts which, in the exercise of reasonable judgment in 
light of the facts known at the time the decision was made, could have been expected to 
accomplish the desired result at a reasonable cost consistent with good business practices, 
reliability, safety and expedition. Good Utility Practice is not intended to be limited to the 
optimum practice, method, or act to the exclusion of all others, but rather includes all acceptable 
practices, methods, or acts generally accepted in the region. 

Section 1.2 Compensation. Except to the extent otherwise required by Section 
482 of the Internal Revenue Code or analogous state tax law, Recipient shall compensate 
Transferor for any Assets transferred hereunder at Cost. "Cost" means (i) for items of inventory 
accounted for in the FERC Uniform System of Accounts account 154 ("Inventory Items"), the 
average unit price of such Inventory Items as recorded on the books of the Transferor, plus stores, 
freight, handling, and other applicable costs, and (ii) for assets other than Inventory Items, net 
book value. 

Alternatively, to the extent that an Asset may be transferred under this Agreement, the 
Transferor and Recipient may agree that the Asset transferred to the Recipient be replaced in 
kind. In this event, Transferor and Recipient shall agree to the timing of such replacement, and 
other necessary terms and conditions, and such in-kind replacement shall be deemed a transferred 
Asset for all purposes hereunder. 

Section 1.3 Payment. Each Operating Company shall reasonably cooperate with 
each other Operating Company to record billings and payments required hereunder in their 
common accounting systems. 

Section 1.4 Delivery; Title and Risk of Loss. The parties shall cooperate in 
providing transportation equipment necessary to deliver the Assets to the Recipient. Assets will 
be delivered FOB transportation equipment at the Transferor's location where such Assets reside 
("Shipping Point"). All costs of transportation, including the cost of transporting in-kind 
replacement Assets to Transferor, shall be borne by the Recipient. Title to and risk of loss of the 
transferred Assets shall pass from the Transferor to the Recipient at the Shipping Point. 

ARTICLE 2. WARRANTIES 

Section 2.1 Warranties. Each Operating Company, as Transferor, warrants that it will 
have good and marketable title to the Assets transferred hereunder. Further, each Operating 
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Company, as Transferor, warrants that it shall obtain release of any liens or other encumbrances 
on the transferred Assets within a reasonable time. ALL ASSETS TRANSFERRED 
HEREUNDER ARE BEING SOLD "AS IS, WHERE IS" AND WITHOUT ANY WARRANTY 
AS TO ITS CONDITION, INCLUDING WITHOUT ANY WARRANTY AS TO 
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. 

Section 2.2 Disclaimer. WITH RESPECT TO ANY ASSETS TRANSFERRED 
HEREUNDER, EACH OPERATING COMPANY AS TRANSFEROR MAKES NO 
WARRANTY OR REPRESENTATION OTHER THAN AS SET FORTH IN SECTION 2.1, 
AND THE PARTIES HERETO HEREBY AGREE THAT NO OTHER WARRANTY, 
WHETHER STATUTORY, EXPRESS OR IMPLIED (INCLUDING BUT NOT LIMITED TO 
ALL WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR 
PURPOSE AND WARRANTIES ARISING FROM COURSE OF DEALING OR USAGE OF 
TRADE), SHALL BE APPLICABLE TO SUCH ASSETS. THE PARTIES FURTHER AGREE 
THAT THE REMEDIES STATED HEREIN ARE EXCLUSNE AND SHALL CONSTITUTE 
THE SOLE AND EXCLUSNE REMEDY OF ANY PARTY HERETO FOR A FAILURE BY 
ANY OTHER PARTY HERETO TO COMPLY WITH ITS WARRANTY OBLIGATIONS. 

ARTICLE 3. INDEMNIFICATION 

Section 3 .1 Indemnification: Limitation of Liability. 

(a) Subject to subparagraph (b) of this Section 3.1, each party (the "Indemnifying Party") 
shall release, defend, indemnify and hold harmless the other party (the "Indemnified Party"), 
including any officer, director, employee or agent thereof, from and against, and shall pay the full 
amount of, any loss, liability, claim, damage, expense (including costs of investigation and 
defense and reasonable attorneys' fees), whether or not involving a third-party claim, incurred or 
sustained by or against any such Indemnified Party arising, directly or indirectly, from or in 
connection with Indemnifying Party's negligence or willful misconduct in the performance of its 
obligations hereunder. 

(b) Notwithstanding any other provision hereof, each party's total liability hereunder 
with respect to any Assets shall be limited to the amount actually paid to Transferor for such 
Assets for which the liability arises, and under no circumstances shall Transferor be liable for 
consequential, incidental, punitive, exemplary or indirect damages, lost profits or other business 
interruption damages, by statute, in tort or contract, under any indemnity provision or otherwise 
(it being the intent of the parties that the indemnification obligations in this Agreement shall 
cover only actual damages and accordingly, without limitation of the foregoing, shall be net of 
any insurance proceeds actually received in respect of any such damages). 

Section 3.2 Procedure for Indemnification. Within 15 business days after receipt by an 
Indemnified Party of notice of any claim or the commencement of any action, suit, litigation or 
other proceeding against it (a "Proceeding") with respect to which it is eligible for 
indemnification hereunder, the Indemnified Party shall notify the Indemnifying Party thereof in 
writing (it being understood that failure so to notify the Indemnifying Party shall not relieve the 
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latter of its indemnification obligation, unless the Indemnifying Party establishes that defense 
thereof has been prejudiced by such failure). Thereafter, the Indemnifying Party shall be entitled 
to participate in such Proceeding and, at its election upon notice to such Indemnified Party and at 
its expense, to assume the defense of such Proceeding. Without the prior written consent of such 
Indemnified Party, Indemnifying Party shall not enter into any settlement of any third-party claim 
that would lead to liability or create any financial or other obligation on the part of such 
Indemnified Party for which such Indemnified Party is not entitled to indemnification hereunder. 
If such Indemnified Party has given timely notice to Indemnifying Party of the commencement of 
such Proceeding, but Indemnifying Party has not, within 15 business days after receipt of such 
notice, given notice to Indemnified Party of its election to assume the defense thereof, 
Indemnifying Party shall be bound by any determination made in such Proceeding or any 
compromise or settlement made by Indemnified Party. A claim for indemnification for any 
matter not involving a third-party claim may be asserted by notice from the applicable 
Indemnified Party to Indemnifying Party. 

ARTICLE 4. MISCELLANEOUS 

Section 4.1 Amendments. Any amendments to this Agreement shall be in writing 
executed by each of the parties hereto. To the extent that applicable state law or regulation or 
other binding obligation requires that any such amendment be filed with any affected state public 
utility commission for its review or otherwise, each Operating Company shall comply in all 
respects with any such requirements. 

Section 4.2 Effective Date; Term. This Agreement shall become effective on the 
Effective Date and shall continue in full force and effect until terminated by either party upon not 
less than 30 days prior written notice to the other party. This Agreement may be terminated and 
thereafter be of no further force and effect upon the mutual consent of the parties hereto. 

Section 4.3 Entire Agreement. This Agreement contains the entire agreement between 
the parties hereto with respect to the subject matter hereof and supersedes any prior or 
contemporaneous contracts, agreements, understandings or arrangements, whether written or 
oral, with respect thereto. Any oral or written statements, representations, promises, negotiations 
or agreements, whether prior hereto or concurrently herewith, are superseded by and merged into 
this Agreement. 

Section 4.4 Severability. If any provision of this Agreement or any application thereof 
shall be determined to be invalid or unenforceable, the remainder of this Agreement and any 
other application thereof shall not be affected thereby. 

Section 4.5 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 party hereto without the prior written consent of the other party. Any attempted or purported 
assignment in violation of the preceding sentence shall be null and void and of no effect 
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whatsoever. Subject to the preceding two sentences, this Agreement shall be binding upon, inure 
to the benefit of, and be enforceable by, the parties and their respective successors and assigns. 

Section 4.6 Governing Law. This Agreement shall be construed and enforced under 
and in accordance with the laws of the State of New York, without regard to conflicts of laws 
principles. 

Section 4. 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. 

Section 4.8 Counteroarts. This Agreement may be executed in one or more 
counterparts, each of which shall be deemed a duplicate original hereof, but all of which shall be 
deemed one and the same Agreement. 

Section 4.9 DEC, DEP, and Piedmont Conditions. In addition to the terms and 
conditions set forth herein, with respect to DEC, DEP, and Piedmont, the provisions set out in 
Exhibit A are hereby incorporated herein by reference. In addition, except with respect to the 
pricing of Asset transfers as set forth herein, DEC's, DEP's and Piedmont's participation in this 
Agreement is explicitly subject to the Regulatory Conditions and Code of Conduct approved by 
the NCUC in its Order Approving Merger Subject to Regulatory Conditions and Code of 
Conduct issued in Docket No. E-2, Sub 1095, Docket No. E-7, Sub 1100, and Docket No. G-9, 
Sub 682 ("Merger Order"), as such Regulatory Conditions and Code of Conduct may be 

· amended from time to time. In accordance with Regulatory Condition ·3.9 as approved in the 
Merger Order, nothing in this Agreement shall be construed or interpreted so as to commit DEC 
or DEP, or to involve DEC or DEP in, joint planning, coordination, or operation of generation, 
transmission, or distribution facilities with one or more affiliates nor shall it be interpreted as 
otherwise altering DEC's or DEP's obligations with respect to the Regulatory Conditions 
approved in the Merger Order. In the event of a conflict between the provisions of this 
Agreement and the Regulatory Conditions and Code, the Regulatory Conditions and Code shall 
govern, except as altered by the Commission by Order for this Agreement. 

Section 4.10 DEi Conditions. DEi agrees and acknowledges that in accordance with its 
Affiliate Standards, Section II 0 (i) it will make Assets available to non-affiliated wholesale 
power marketers under the same terms, conditions and prices, and at the same time, as it makes 
Assets available to a DEO's wholesale power marketing function, and (ii) it will process all 
requests for Assets from DEO's wholesale power marketing function and non-affiliated 
wholesale power marketers on a non-discriminatory basis. 

Section 4.11 Regulatory Approvals. This Agreement is expressly contingent on the 
receipt of all regulatory approvals or waivers deemed necessary by the parties. 
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be 
executed on , 201_, on its behalf by an appropriate officer thereunto duly 
authorized. 

Duke Energy Carolinas, LLC 

By:~~~~~~~~~~ 
Richard G. Beach 
Assistant Secretary 

Duke Energy Indiana, LLC 

By:~~~~~~~~~~ 
Richard G. Beach 
Assistant Corporate Secretary 

Duke Energy Ohio, Inc. 

By:~~~~~~~~~~ 
Richard G. Beach 
Assistant Corporate Secretary 

Duke Energy Kentucky, Inc. 

By:~~~~~~~~~~ 
Richard G. Beach 
Assistant Corporate Secretary 

Duke Energy Progress, LLC 

By:~~~~~~~~~~ 
Richard G. Beach 
Assistant Secretary 

Duke Energy Florida, LLC 



Assistant Secretary 
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Piedmont Natural Gas Company, Inc. 

By: ________ _ 

(Officer Name) 
(Officer Title) 
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Duke Energy Carolinas, LLC, Duke Energy Progress, LLC and Piedmont Natural Gas 
Company, Inc. Conditions 

In connection with the NCUC approval of the Merger in NCUC Docket No. E-2, Sub 
1095, Docket No. E-7, Sub 1100, and Docket No. G-5, Sub 682, the NCUC adopted certain 
Regulatory Conditions and a revised Code of Conduct governing transactions between DEC, 
DEP, Piedmont, and their affiliat~s. Pursuant to the Regulatory Conditions, the following 
provisions are applicable to DEC, DEP, and Piedmont: 

(a) DEC's, DEP's and Piedmont's participation in this Agreement is voluntary. DEC, 
DEP, or Piedmont is not obligated to take or provide services or make any purchases or 
sales pursuant to this Agreement, and DEC, DEP, or Piedmont may elect to discontinue 
its participation in this Agreement at its election after giving any required notice; 

(b) DEC, DEP or Piedmont may not make or incur a charge under this Agreement 
except in accordance with North Carolina law and the rules, regulations and orders of the 
NCUC promulgated thereunder. 

(c) DEC, DEP or Piedmont may not seek to reflect in rates any (A) costs incurred 
under this Agreement exceeding the amount allowed by the NCUC or (B) revenue level 
earned under this Agreement less than the amount imputed by the NCUC; and 

( d) DEC, DEP or Piedmont shall not ·assert in any forum - whether judicial, 
administrative, federal, state, local or otherwise - either on its own initiative or in support 
of other entity's assertions, that the NCUC's authority to assign, allocate, make pro-fonna 
adjustments to or disallow revenues and costs for retail ratemaking and regulatory 
accounting and reporting purposes is, in whole or in part, (A) preempted by Federal Law 
or (B) not within the Commission's power, authority, or jurisdiction; DEC, DEP, and 
Piedmont will bear the full risk of any preemptive effects of Federal Law with respect to 
this Agreement. 
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INTER COMP ANY ASSET TRANSFER AGREEMENT 

This Intercompany Asset Transfer Agreement (this "Agreement") is made and entered 
into PY_ l!fl_d _ l!l!l.Ql!K P.!l!c~ ~-n~r.gy _ ~¥.9lil.!l!.5 J,J,~ {"DEC")L ~ -~~r!h- ~~oJi!l~ Jln:!i!e_d _ IJ!!bJlity __ - -
company • .R_u_!c~ -~n_e!gy_ 9!iloi J!!c~ ("DE0"}, _8!1 _ Ql:!iQ _ c_o~o~tion,. .R_u_k~ -~n_e!gy_ !Ji~iap~L~ __ 
("DEf'), an Indiana limited liability company .. _ I?~~e- ~l.!~rgy _P!Qgr~~s.1. LLC ("DEP"}. I! _N_ort!t _ ~ ~, 
Carolina limited liability company,, I?~~e_ ~p~i:gy _ flsiri~a, _ LL{;. {"DEF"), !! _l'.J~:)I:!~~ fu!!.i~.~L '\,,', 
liability company,,J?~~e-~l!e!g}.'_ !<-~l.!t_!l~~J J!!c. f 'DEK"l, ~ _Ke.!1!tJ_c!cy p<1rp9r:a!i.9!1.. and Piedmont~\\, 
Natural Gas Company, Inc.. a North Carolina corooratiori.(cQU<!.C!iy~ly _ !l:!e_ ·~o_p_e!!!tlng,1;~, \ 

Companies" and, individually, an "Operating Company"). The Effective Date as stated herein is 1 '~,'~, 
the date on which this Agreement is executed or, as may be required, submitted to the \ 1~:,\' 
appropriate regulatory body for approval. whichever occurs last. This Agreement supersedes and \ 11~ 1 ,, 

I 

replaces in its entirety .(111 previous lntercoml?any Asset Transfer Agreements dated before the_ \\\ 
Effective Date of this Agreement. \ \' 

I 

I 
I 

\ I 

I WITN ESSE TH: 

I 

I 
I 

I 

Deleted: as of (the 
"Effective Date") 

Deleted: ("DE Carolinas") 

Deleted: ("DE Ohio") 

Deleted: Inc. 

Deleted: coiporation ("DE Indiana") 

Deleted: Inc 

Deleted: coiporation f'DE Progress") 

Deleted: Inc. 

Deleted: corporation ("DE Florida") 

Deleted: and 

Deleted: ("DE Kentucky") 

Deleted: 

WHEREAS, Duke Energy Corporation ("Duke Energy") is a Delaware corporation; Deleted: the lntercompany Asset Transfer 

WHEREAS, each Operating Company is a subsidiary of Duke Energy and a public 
utility company; 

WHEREAS, in the ordinary course of their businesses, the Operating Companies 
maintain inventory and other assets for the operation and maintenance of their respective electric 

Agreement dated July 2, 2012 

utility, and with respect to DEQJ?~K .. and Piedmont.,&~ ~!_iljty, ~'!.sine~se~;_ l!fl_!l ___ ________ ~ : - ?De~1e_tec1_:_o_h•-·o~=-----~-
"1~ , ~ Deleted: and 

WHEREAS, subject to the terms and conditions herein set forth, and taking into ' : ,' Deleted: K 

consideration the Operating Companies' utility responsibilities, each Operating Company is 1
1
' >------- - ----- -Deleted: entucky 

willing, upon request from time to time, to transfer Assets, as defined herein, to each other ' >---..... =""--------=-
Operating Company, as each shall request from each other. Deleted: · 

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein 
contained, the parties agree as follows: 

ARTICLE l. TRANSFER OF ASSETS 

Section I. I Transfer. Upon request from one party ("Recipient"), the other party 
("Transferor") shall transfer to the Recipient those Assets requested by Recipient, provided that 
(i) Transferor believes, in its reasonable judgment, that such transfer will not jeopardize 
Transferor's ability to render electric utility service to its customers consistent with Good Utility 
Practice; (ii) the Cost of any shipment of transmission- or generation-related item(s) does not 
exceed $I 0,000,000; (iii) DE~ .Jl!l~ _Q~f.~l!_aJl_ 1!.0j !f~~fer l!fl.Y_ ~~s~t ~C'._r~l!n_d~!. in_ ~o_n!r_ay~nJlo.!1 _~ ~ ~ >-D_e1_eted __ : _car_ 0

_
1in_as _ ______ _ 

of S.C. Code Ann. § 58-27-I300; (iii) DEK ..s!i!!ll _'!OJ _ tr~sf~_ !!fl.Y_ As~<!_t_ her~~'!.d_e!__i!l __ -- >-Del_ eted __ : _Pr_,osr..,05_ • _ ______ _ 

Deleted: Kentucky 
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\ 

contravention of KRS 278.218~~ _(iv) _Q~~..a!l~ _ I?~f }lll!Y_ ~sf~r_ Qr_ t_ajc~ !~c_ejpj _of_ ll!\Y , - - -
transmission transfonners or other transmission-related equipment under this Agreement to or \ 
from DEb, D~f pr_QE_L. __ QEC JI!!~ _Q~f ~hl!ll ,!lOt~ h,9~~y~r ~ !r~sJ~r-Qr_ !.a!_c~ ! ec_e!J!.t _of_ ll!'Y _ 1~, 
transmission transfonners or transmission-related equipment to or from DEQ, DE.1 and DE.!Si, 1~ 1~, 
other than transmission-related equipment that may be used on/with transfonne~ within a range..,\~~\ '. 
of voltages or regardless of voltage. "Assets" means parts inventory, capital spares, equipment 111~:\ 
and other goods except for the following: coal; natural gas; fuel oil used for electric power ~1:::, 
generation; emission allowances; electric power; and environmental control reagents. "Good ~11::1' 
Utility Practice" means any of the practices, methods and acts engaged in or approved by a i11

1
:1 

I 

\ 

I 
I 
I 

11 

significant portion of the electric utility industry in the United States during the relevant time 11:
1

1 

period, or any of the practices, methods and acts which, in the exercise of reasonable judgment in '.11 

11 

I 

\I 
I 

11 

Deleted: . (iv) DEC Carolinas and DEP Progress 
shall not transact with DEO's Ohio' s generation 
operation under this Agreement and shall not 
transact with DEK Kentucky or DEi Indiana for 
purposes of circumventing or avoiding this 
proh1b1t1on; 

Deleted: Carolinas 

Deleted: Progress 

Deleted: Carolinas 

Deleted: Progress 

Deleted: Florida 

Deleted: Carolinas 

light of the facts known at the time the decision was made, could have been expected to 11 
1
\ Deleted: Progress 

accomplish the desired result at a reasonable cost consistent with good business practices, 
reliability, safety and expedition. Good Utility Practice is not intended to be limited to the 
optimum practice, method, or act to the exclusion of all others, but rather includes all acceptable 
practices, methods, or acts generally accepted in the region. 

Section 1.2 Compensation. Except to the extent otherwise required by Section 
482 of the Internal Revenue Code or analogous state tax law, Recipient shall compensate 
Transferor for any Assets transferred hereunder at Cost.._:~c_o~r'_~eans ,{i) fQr_i!l:'.._~s_ Q:t),!ly~njQry ___ -
accounted for in the FERC Unifonn System of Accounts account 154 ("Inventory Items"), the 
average unit price of such Inventory Items as recorded on the books of the Transferor, plus stores, 
freight, handling, and other applicable costs, and (ii) for assets other than Inventory Items, net 
book value. 

Alternatively, to the extent that an Asset may be transferred under this Agreement, the 
Transferor and Recipient may agree that the Asset transferred to the Recipient be replaced in 
kind. In this event, Transferor and Recipient shall agree to the timing of such replacement, and 
other necessary terms and conditions, and such in-kind replacement shall be deemed a transferred 
Asset for all purposes hereunder. 

Section 1.3 Payment. Each Operating Company shall reasonably cooperate with 
each other Operating Company to record billings and payments required hereunder in their 
common accounting systems. 

Section 1.4 Delivery: Title and Risk of Loss. The parties shall cooperate in 
providing transportation equipment necessary to deliver the Assets to the Recipient. Assets will 
be delivered FOB transportation equipment at the Transferor's location where such Assets reside 
("Shipping Point"). All costs of transportation, including the cost of transporting in-kind 
replacement Assets to Transferor, shall be borne by the Recipient. Title to and risk of loss of the 
transferred Assets shall pass from the Transferor to the Recipient at the Shipping Point. 

\\ Deleted: Ohm 

\ Deleted: Indiana 

Deleted: Kentucky 

Deleted: ; provided however that any transfers of 
electnc generation-related Assets between DEO 
Ohio, on the one hand, and DEi Indiana, or DEK 
Kentucky on the other hand, will be priced m 
accordance with Federal Energy Regulatory 
CommisS1on 's ("FERC") affiliate transaction pncm~ 
requirements Accordingly, generation-related Asset: 
transferred from DEi Indiana or DEK Kentucky to 
DEO Ohio shall be pnced at the greater of Cost or 
market, and generation-related Assets transferred 
from DEO Ohm to DEi Indiana or DEK Kentucky 
shall be priced at no more than market. 
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Section 2.1 Warranties. Each Operating Company, as Transferor, warrants that it will 
have good and marketable title to the Assets transferred hereunder. Further, each Operating 
Company, as Transferor, warrants that it shall obtain release of any liens or other encumbrances 
on the transferred Assets within a reasonable time. ALL ASSETS TRANSFERRED 
HEREUNDER ARE BEING SOLD "AS IS, WHERE IS" AND WITHOUT ANY WARRANTY 
AS TO ITS CONDITION, INCLUDING WITHOUT ANY WARRANTY AS TO 
MERCHANT ABILITY OR FITNESS FOR AP ARTICULAR PURPOSE. 

Section 2.2 Disclaimer. WITII RESPECT TO ANY ASSETS TRANSFERRED 
HEREUNDER. EACH OPERA TING COMP ANY AS TRANSFEROR MAKES NO 
WARRANTY OR REPRESENTATION OTHER THAN AS SET FORTII IN SECTION 2.1, 
AND THE PARTIES HERETO HEREBY AGREE THAT NO OTHER WARRANTY, 
WHETHER STATUTORY, EXPRESS OR IMPLIED (INCLUDING BUT NOT LIMITED TO 
ALL WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR 
PURPOSE AND WARRANTIES ARISING FROM COURSE OF DEALING OR USAGE OF 
TRADE), SHALL BE APPLICABLE TO SUCH ASSETS. THE PARTIES FURTHER AGREE 
THAT THE REMEDIES STATED HEREIN ARE EXCLUSIVE AND SHALL CONSTITUTE 
THE SOLE AND EXCLUSIVE REMEDY OF ANY PARTY HERETO FOR A FAILURE BY 
ANY OTHER PARTY HERETO TO COMPLY WITII ITS WARRANTY OBLIGATIONS. 



ARTICLE 3. INDEMNIFICATION 

Section 3.1 Indemnification; Limitation of Liability. 
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(a) Subject to subparagraph (b) of this Section 3.1, each party (the "Indemnifying Party'') 
shall release, defend, indemnify and hold harmless the other party (the "Indemnified Party"), 
including any officer, director, employee or agent thereof, from and against, and shall pay the full 
amount of, any loss, liability, claim, damage, expense (including costs of investigation and 
defense and reasonable attorneys' fees), whether or not involving a third-party claim, incurred or 
sustained by or against any such Indemnified Party arising, directly or indirectly, from or in 
connection with Indemnifying Party's negligence or willful misconduct in the performance of its 
obligations hereunder. 

(b) Notwithstanding any other provision hereof, each party's total liability hereunder 
with respect to any Assets shall be limited to the amount actually paid to Transferor for such 
Assets for which the liability arises, and under no circumstances shall Transferor be liable for 
consequential, incidental, punitive, exemplary or indirect damages, lost profits or other business 
interruption damages, by statute, in tort or contract, under any indemnity provision or otherwise 
(it being the intent of the parties that the indemnification obligations in this Agreement shall 
cover only actual damages and accordingly, without limitation of the foregoing, shall be net of 
any insurance proceeds actually received in respect of any such damages). 

Section 3.2 Procedure for Indemnification. Within 15 business days after receipt by an 
Indemnified Party of notice of any claim or the commencement of any action, suit, litigation or 
other proceeding against it (a "Proceeding") with respect to which it is eligible for 
indemnification hereunder, the Indemnified Party shall notify the Indemnifying Party thereof in 
writing (it being understood that failure so to notify the Indemnifying Party shall not relieve the 
latter of its indemnification obligation, unless the Indemnifying Party establishes that defense 
thereof has been prejudiced by such failure). Thereafter, the Indemnifying Party shall be entitled 
to participate in such Proceeding and, at its election upon notice to such Indemnified Party and at 
its expense, to assume the defense of such Proceeding. Without the prior written consent of such 
Indemnified Party, Indemnifying Party shall not enter into any settlement of any third-party claim 
that would lead to liability or create any financial or other obligation on the part of such 
Indemnified Party for which such Indemnified Party is not entitled to indemnification hereunder. 
If such Indemnified Party has given timely notice to Indemnifying Party of the commencement of 
such Proceeding, but Indemnifying Party has not, within 15 business days after receipt of such 
notice, given notice to Indemnified Party of its election to assume the defense thereof, 
Indemnifying Party shall be bound by any determination made in such Proceeding or any 
compromise or settlement made by Indemnified Party. A claim for indemnification for any 
matter not involving a third-party claim may be asserted by notice from the applicable 
Indemnified Party to Indemnifying Party. 
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Section 4.1 Amendments. Any amendments to this Agreement shall be in writing 
executed by each of the parties hereto. To the extent that applicable state law or regulation or 
other binding obligation requires that any such amendment be filed with any affected state public 
utility commission for its review or otherwise, each Operating Company shall comply in all 
respects with any such requirements. 

Section 4.2 Effective Date: Term. This Agreement shall become effective on the 
Effective Date and shall continue in full force and effect until terminated by either party upon not 
less than 30 days prior written notice to the other party. This Agreement may be terminated and 
thereafter be of no further force and effect upon the mutual consent of the parties hereto. 

Section 4.3 Entire Agreement. This Agreement contains the entire agreement between 
the parties hereto with respect to the subject matter hereof and supersedes any prior or 
contemporaneous contracts, agreements, understandings or arrangements, whether written or 
oral, with respect thereto. Any oral or written statements, representations, promises, negotiations 
or agreements, whether prior hereto or concurrently herewith, are superseded by and merged into 
this Agreement. 

Section 4.4 Severability. If any provision of this Agreement or any application thereof 
shall be determined to be invalid or unenforceable, the remainder of this Agreement and any 
other application thereof shall not be affected thereby. 

Section 4.5 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 party hereto without the prior written consent of the other party. Any attempted or purported 
assignment in violation of the preceding sentence shall be null and void and of no effect 
whatsoever. Subject to the preceding two sentences, this Agreement shall be binding upon, inure 
to the benefit of, and be enforceable by, the parties and their respective successors and assigns. 

Section 4.6 Governing Law. This Agreement shall be construed and enforced under 
and in accordance with the laws of the State of New York, without regard to conflicts of laws 
principles. 

Section 4.7 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. 

Section 4.8 Counterparts. This Agreement may be executed in one or more 
counterparts, each of which shall be deemed a duplicate original hereof, but all of which shall be 
deemed one and the same Agreement. 
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Duke Energy Carolinas, LLC 

By: ________ _ 
Richard G. Beach. _ _ _ ____ __ _____________ - -{ Deleted: Nancy M Wright 

Assistant Secretary 

Duke Energy Indiana, Ll£._ ___________________ - i '-De- leted __ : 1n_c_. - -------

By: ________ _ 
Richard G. Beach. ___ ____ _ - - - - - - - - - - - - -{ Deleted: Nancy M. Wright 

Assistant Corporate Secretary 

Duke Energy Ohio, Inc. 

By: - - -------
Richard G. Beac!\ _______ ________________ - -{ Deleted: Nancy M. Wnght 

Assistant Corporate Secretary 

Duke Energy Kentucky, Inc. 

By: ________ _ 
Richard G. Beach, __________ _ _______ ___ __ - -{ Deleted: NancyM. Wright 

Assistant Corporate Secretary 

Duke Energy Progress, LLG ____ _______________ - -{._De_ 1etec1_ :_1n_c __ --------

By: ---------
Richard G. Beach. _______________________ - -{ Deleted: Nancy M. Wright 

Assistant Secretary 

Duke Energy Florida, LLC. ____________________ - -{ Deleted: Inc. '--------------
By: ---------

• _________ _ __ _ ______ _ _____________ ~ _ - Deleted: Kristen B_ BossNancy 

Assistant Secretary - Deleted: M. Wright '------"--------
Piedmont Natural Gas Company. Inc. 

B: 
(Officer Name) 
(Officer Title) 
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Duke Energy Carolinas, LLC, Duke Energy Progress, LLC and Piedmont Natural Gas 
Company, Inc. Conditions 

In connection with the NCUC approval of the Merger in NCUC Docket No. E-2, Sub 
1095. Docket No. E-7, Sub 1100, and Docket No. G-5, Sub 682, the NCUC adopted certain 
Regulatory Conditions and a revised Code of Conduct governing transactions between DEC, 
DEP. Piedmont, and their affiliates. Pursuant to the Regulatory Conditions. the following 
provisions are applicable to DEC, DEP. and Piedmont: 

(a) DEC's. DEP's and Piedmont's participation in this Agreement is voluntary. DEC, 
DEP. or Piedmont is not obligated to take or provide services or make any purchases or 
sales pursuant to this Agreement. and DEC. DEP, or Piedmont may elect to discontinue 
its participation in this Agreement at its election after giving any required notice; 

(b) DEC, DEP or Piedmont may not make or incur a charge under this Agreement 
except in accordance with North Carolina law and the rules. regulations and orders of the 
NCUC promulgated thereunder. 

(c) DEC, DEP or Piedmont may not seek to reflect in rates any (A) costs incurred 
under this Agreement exceeding the amount allowed by the NCUC or (8) revenue level 
earned under this Agreement less than the amount imputed by the NCUC; and 

(d) DEC, DEP ·or Piedmont shall not assert in any forum - whether judicial, 
administrative, federal, state. local or otherwise - either on its own initiative or in support 
of other entity 's assertions, that the NCUC's authority to assign, allocate, make pro-forma 
ad justments to or disallow revenues and costs for retail ratemaking and regulatory 
accounting and reporting purposes is. in whole or in part. (Al preempted by Federal Law 
or (B) not within the Commission's oower. authority, or jurisdiction; DEC, DEP, and ; 
Piedmont will bear the full risk of any preemptive effects of Federal Law with respect to ; 
this Agreement. 

~ ----- ------- - - -------------------------------------------- -~ 

Deleted: DEC CAROLINAS amd DEP 
PROGRESS CONDITIONS'/ 
In connection with the North Carolina Utilities 
Commission ("NCUC") approval of the Merger in 

1 NCUC Docket No. E-7, Sub 986 and Docket No E-
2, Sub 998, the NCUC imposed certain Regulatory 

1 Cond1t1ons ("Regulatory Conditions"') and adopted a 
1 revised Code of Conduct governing transactions 

between DEC Carolinas, DEP Progress, and their 
1 affiliates ("Code of Conduct") Pursuant to the 
1 Regulatory Conditions and Code of Conduct, the 

following provisions are applicable to DEC 
1 Carolinas and DEP Progress and considered to be 
' incorporated into the lntcrcompany Asset Transfer 

Agreement_, 

f 
(I) . DEC's Carolinas ' and DEP's Progress ' 
participallon in this Agreement is voluntary, Neith01 
DEC Carolinas nor DEP Progress is obligated to 
take or provide services or make any purchases or 
sales pursuant to this Agreement, and DEC 
Carolinas or DEP Progress may elect to discontinue 
its part1c1pat1on in this Agreement at its election 
after giving notice under Section 4.2 of the 
Agreementf , 
(2) _Neither DEC Carolinas nor DEP Progress may 
make or incur a charge under this Agreement except 
in accordance with North Carolina law and the rules. 
regulations and orders of the NCUC promulgated 
thereunder , , 
(3) . Neither DEC Carolinas nor DEP Progress may 
seek to reflect in rates any (i) costs incurred under 
this Agreement exceeding the amount allowed by the 
NCUC or (ii) revenue level earned under this 
AgreCtnent less than the amount imputed by the 
NCUC, and'j 

' (4) DEC Carolinas and DEP Progress 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 
Agreementt , 
(5) DEC Carolinas and DEP Progress shall retain 

appropriate documentation verifying compliance 
with the terms hereof for Public Staff and NCUC 
review' 

' (6) - DEC Carolinas and DEP Progress shall submit 
to the NCUC for approval any changes in the terms 
and conditions ofth1s Agreement having or likely to 
have a material effect on DEC Carolinas or DEP 
Progress.f 

II 
(7) DEC Carolinas and DEP Progress 

acknowledge and agree that for ratemaking 
purposes, NCUC approval of DEC's Carolinas ' and 
DEP's Progress' participation in this Agreement 
does not constitute approval of the amount of 
compensation paid with respect to transactio ••• 1 



l Page 8: [1] Deleted Fentress, Kendrick C 8/17 /2016 7:03:00 PM 

DEC CAROLINAS and DEP PROGRESS CONDITIONS 

In connection with the North Carolina Utilities Commission ("NCUC") approval of the 
Merger in NCUC Docket No. E-7, Sub 986 and Docket No. E-2, Sub 998, the NCUC imposed 
certain Regulatory Conditions ("Regulatory Conditions") and adopted a revised Code of Conduct 
governing transactions between DEC Carolinas, DEP Progress, and their affiliates ("Code of 
Conduct"). Pursuant to the Regulatory Conditions and Code of Conduct, the following 
provisions are applicable to DEC Carolinas and DEP Progress and considered to be incorporated 
into the Intercompany Asset Transfer Agreement: 

(1) DEC's Carolinas' and DEP's Progress' participation in this Agreement is 
voluntary. Neither DEC Carolinas nor DEP Progress is obligated to take or provide services or 
make any purchases or sales pursuant to this Agreement, and DEC Carolinas or DEP Progress 
may elect to discontinue its participation in this Agreement at its election after giving notice 
under Section 4.2 of the Agreement. 

(2) Neither DEC Carolinas nor DEP Progress may make or incur a charge under this 
Agreement except in accordance with North Carolina law and the rules, regulations and orders of 
the NCUC promulgated thereunder. 

(3) Neither DEC Carolinas nor DEP Progress may seek to reflect in rates any (i) costs 
incurred under this Agreement exceeding the amount allowed by the NCUC or (ii) revenue level 
earned under this Agreement less than the amount imputed by the NCUC; and 

(4) DEC Carolinas and DEP Progress will not assert in any forum that the NCUC's 
authority to assign, allocate, make pro-forma adjustments to or disallow revenues and costs for 
retail ratemaking and regulatory accounting and reporting purposes is preempted and will bear 
the full risk of any preemptive effects of federal law with respect to this Agreement. 

(5) DEC Carolinas and DEP Progress shall retain appropriate documentation 
verifying compliance with the terms hereof for Public Staff and NCUC review. 

(6) DEC Carolinas and DEP Progress shall submit to the NCUC for approval any 
changes in the terms and conditions of this Agreement having or likely to have a material effect 
on DEC Carolinas or DEP Progress. 

(7) DEC Carolinas and DEP Progress acknowledge and agree that for ratemaking 
purposes, NCUC approval of DEC's Carolinas' and DEP's Progress' participation in this 
Agreement does not constitute approval of the amount of compensation paid with respect to 
transactions pursuant to the Agreement, and that the authority granted by the NCUC is without 
prejudice to the right of any party to take issue with any provision of the Agreement or with any 
transaction pursuant thereto in a future proceeding. 
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This Operating Companies Service Agreement (this "Agreement") by and among Duke 
Energy Carolinas, LLC ("DEC"), a North Carolina limited liability company, Duke Energy 
Ohio, Inc. ("DEO"), an Ohio corporation, Duke Energy Indiana, LLC ("DEi"), an Indiana 
limited liability company, Duke Energy Kentucky, Inc. ("DEK"), a Kentucky corporation, Duke 
Energy Progress, LLC ("DEP"), a North Carolina limited liability company, and Duke Energy 
Florida, LLC ("DEF"), a Florida limited liability company and Piedmont Natural Gas Company, 
Inc. ("Piedmont"), a North Carolina corporation, supersedes and replaces in its entirety all 
previous Operating Company Service Agreements dated before the Effective Date of this 
Agreement. The Effective date as stated herein is the date on which this agreement is signed or, 
as may be required, submitted to the appropriate regulatory body for approval, whichever occurs 
last. DEC, DEO, DEi, DEK, DEP DEF and Piedmont are referred to collectively as the 
"Operating Companies" and, individually, an "Operating Company." 

WITNESS ETH: 

WHEREAS, Duke Energy Corporation ("Duke Energy") is a Delaware corporation; 

WHEREAS, each Operating Company is a subsidiary of Duke Energy and a public 
utility company; 

WHEREAS, in the ordinary course of their businesses, Operating Companies maintain 
organizations of employees with technical expertise in matters affecting public utility companies 
and related businesses and own or acquire related equipment, facilities, properties and other 
resources; and 

WHEREAS, subject to the terms and conditions herein set forth, and taking into 
consideration the parties' utility responsibilities or primary business operations, as the case may 
be, the parties hereto are willing, upon request 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) Except as hereinafter provided with respect to DEC, DEP, and Pie~ont 
providing services for each other, upon receipt by a party hereto (in such capacity, a "Service 
Provider") of a written request in substantially the same form attached hereto as Exhibit A (a 
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"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. 

(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 (including, but not limited to, fuel procurement). 

( c) "Services" may also include the use of assets, equipment and facilities, provided 
the Client Company compensates the Service Provider for such use in accordance with Article 3. 

(d) For the avoidance of doubt, affiliate transactions involving sales or other transfers 
of assets, goods, energy commodities (including electricity, natural gas, coal and other 
combustible fuels) or thermal energy products are outside the scope of this Agreement. 

Section 1.2 Loaned Employees. 

(a) If specifically requested in connection with the provision of Services, Service 
Provider shall loan one or more of its employees to such Client Company, provided that such 
loan shall not, in the sole discretion of Service Provider, interfere with or impair Service 
Provider's utility responsibilities or business operations, as the case may be. After the 
commencement thereof, any such loaned employees may be withdrawn by Service Provider 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. 
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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. 

ARTICLE 3. COMPENSATION FOR SERVICES 

Section 3.1 Cost of Services. As compensation for any Services rendered to it 
pursuant to this Agreement, Client Company shall pay to Service Provider the Cost thereof, 
except to the extent otherwise required by Section 482 of the Internal Revenue Code. "Costs" 
means the sum of (i) direct costs, (ii) indirect costs and (iii) costs of capital. As soon as 
practicable after the close of each month, Service Provider shall render to each Client Company a 
statement reflecting the billing information necessary to identify the costs charged for that 
month. By the last day of each month, Client Company shall remit to Service Provider all 
charges billed to it. For avoidance of doubt, the Service Provider and each Client Company may 
satisfy the foregoing requirement by recording billings and payments required hereunder in their 
common accounting systems without rendering paper or electronic monthly statements or 
remitting cash payments. 

Section 3 .2 Exception. In the event any Services to be rendered under this Agreement 
are to be provided to or from DEC, DEP, and Piedmont in accordance with DEC's, DEP's, and 
Piedmont's North Carolina Code of Conduct at anything other than fully embedded cost as 
described above, then prior to entering into the transaction, DEi, DEK, DEF or DEO, 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 DEi, DEK, DEF or 
DEO, 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 Liability/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 



KyPSC Case No. 2016-00312 
Exhibit 2(a) 
Page 4 of12 

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. 

Section 4.2 Limitation of Liabilitv/Loaned Emolovees. 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 whatsoever 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 
ALL WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR 
PURPOSE AND WARRANTIES 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 AND EXCLUSIVE REMEDY OF 
ANY PARTY HERETO FOR AF AILURE BY ANY OTHER PARTY HERETO TO COMPLY 
WITH ITS WARRANTY OBLIGATIONS. 

Section 4.4 Indemnification. 

(a) Subject to subparagraph (b) of this Section 4.4, Service Provider shall release, 
defend, indemnify and hold harmless each Client Company, including any officer, director, 
employee or agent thereof, 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 
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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 to so 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 
such Client Company is not entitled to indemnification hereunder. If such Client Company has 
given timely notice to Service Provider of the commencement of such Proceeding, but Service 
Provider has not, within 15 business days after receipt of such notice, given notice to Client 
Company of its election to assume the defense thereof, Service Provider shall be bound by any 
determination made in such Proceeding or any compromise or settlement made by Client 
Company. A claim for indemnification for any matter not involving a third-party claim may be 
asserted by notice 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 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. 
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Section 5.4 Severabilitv. If any provision ofthis 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. Headings. 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 5.8 Counteroarts. 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 DEC. DEP, and Piedmont Conditions. In addition to the terms and 
conditions set forth herein, with respect to DEC, DEP, and Piedmont, the provisions set out in 
Appendix B are hereby incorporated herein by reference. In addition, except with respect to the 
pricing of Services as set forth herein, DEC's, DEP's and Piedmont's participation in this 
Agreement is explicitly subject to the Regulatory Conditions and Code of Conduct approved by 
the North Carolina Utilities Commission (''NCUC") in its Order Approving Merger Subject to 
Regulatory Conditions and Code of Conduct issued, in Docket Nos. E-2, Sub 1095 and E-7, Sub 
1100, and G-5, Sub 682, and applicable to South Carolina, as such Regulatory Conditions and 
Code of Conduct may be amended from time to time. In the event of any conflict between the 
provisions of this Agreement and the approved Regulatory Conditions and Code of Conduct 
provisions, the Regulatory Conditions and Code of Conduct shall govern. 
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be 
executed on , 201_, on its behalf by an appropriate officer thereunto duly authorized. 

Duke Energy Carolinas, LLC 

Richard G. Beach 
Assistant Secretary 

Duke Energy Ohio, Inc. 

Richard G. Beach 
Assistant Secretary 

Duke Energy Indiana, LLC 

Richard G. Beach 
Assistant Secretary 

Duke Energy Kentucky, Inc. 

Richard G. Beach 
Assistant Secretary 



KyPSC Case No. 2016-00312 
Exhibit 2(a) 
Page 8 of12 

Duke Energy Progress, LLC 

Richard G. Beach 
Assistant Secretary 

Duke Energy Florida, LLC 
By: ~~~~~~~~~~ 

Assistant Secretary 

Piedmont Natural Gas Company, Inc. 

By: __________ _ 
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Folder 
Name 

lefr148v1-003818 

status !New 

Setvice Request for Affiliates 
• Functional Area (for the Service PfO\lidef}: I vj 

• Service ...__ _____________________ __, I Select I 
Provider - . . 

•legal Approval Representative '-------------------------' I Select 

Pro d Service 

• Description of Proposed 5etvice 

Please Provide Basis for Estimated Costs, include# of employees requested and amount of time 

" Estimated costs 
(Numbers only, no commas or 
I'" . . . sol 

Client Com~n 

• Client 
company 

• Scheduled start Ee ~---__.Iii 
• Sclteduled COmpletion 

Date 

I 

People Soft Accounting Codes tor the Services Provided 

- Process OR Project & Activities OR GL Account for Client Company must be entered 

• Cient Company Operating Unit • service Provider Resp. Center • Process 

• Project * Activtty " Gl Account 

Confirmation of Service Provider Util Responsibilities by Service Provider A prover 
~---'~-----------" rcJ1 Check this box to confirm that this Service Request wm not result in impairment of Service Provldets utility responsibilities er busi 

L!::!..I operations. 
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Con rmation o Service Provider~·~....;..;.;..;;..!:~~;.;.;.;.;;;.;;.;;~~~.;.;;.;..;..;.;;..;.~.;..,;;.."'"".;..;;. 

• f[jl Chetk this box to conf11111 that this Service Request will not result in Impairment of Service Provider's utility responsibilities or business 
~ operations. 

Comments 

Comments 
Log 

ttachments 

The approvers should be appropriate according to the Delegation pf Aulhori1y (DOA) matrilc. 

Route To: 

Client 
Company 

• Service Provider 

• Legal 

Created 
by 

Last Modified 
by 

Name 

,__ ________ __. ! Select I 
.__ ________ __, ! Select I 

Phone 

Created l11110t20151:19:43 PM 
on 

Last 
Modified 

Status 
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DUKE ENERGY CAROLINAS, LLC DUKE ENERGY PROGRESS, LLC, AND 
PIEDMONT NATURAL GAS COMPANY, INC. CONDITIONS 

1. In connection with the NCUC approval of the Merger in NCUC Docket No. E-2, Sub 
1095, Docket No. E-7, Sub 1100, and Docket No. G-5, Sub 682, the NCUC adopted certain 
Regulatory Conditions and a revised Code of Conduct governing transactions between DEC, DEP, 
Piedmont, and their affiliates. Pursuant to the Regulatory Conditions, the following provisions are 
applicable to DEC, DEP, and Piedmont: 

(a) DEC's, DEP's and Piedmont's participation in this Agreement is voluntary. DEC, 
DEP, or Piedmont is not obligated to take or provide services or make any purchases or sales 
pursuant to this Agreement, and DEC, DEP, or Piedmont may elect to discontinue its 
participation in this Agreement at its election after giving any required notice; 

(b) DEC, DEP or Piedmont may not make or incur a charge under this Agreement except 
in accordance with North Carolina law and the rules, regulations and orders of the NCUC 
promulgated thereunder. 

( c) DEC, DEP or Piedmont may not seek to reflect in rates any (A) costs incurred under 
this Agreement exceeding the amount allowed by the NCUC or (B) revenue level earned 
under this Agreement less than the amount imputed by the NCUC; and 

( d) DEC, DEP or Piedmont shall not assert in any forum - whether judicial, 
administrative, federal, state, local or otherwise - either on its own initiative or in support of 
other entity's assertions, that the NCUC's authority to assign, allocate, make pro-forma 
adjustments to or disallow revenues and costs for retail rateniaking and regulatory accounting 
and reporting purposes is, in whole or in part, (A) preempted by Federal Law or (B) not 
within the Commission's power, authority, or jurisdiction; DEC, DEP, and Piedmont will 
bear the full risk of any preemptive effects of Federal Law with respect to this Agreement. 

2. Transfers by DEC. DEP, or Piedmont. With respect to the transfer by DEC, DEP, or 
Piedmont under this Agreement of the control of, operational responsibility for, or ownership of any 
DEC, DEP, or Piedmont assets used for the generation, transmission or distribution of electric power 
to its North Carolina retail customers with a gross book value in excess of ten million dollars, the 
following shall apply: (a) neither DEC, DEP nor Piedmont may 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) neither DEC, DEP, or Piedmont may include in its North Carolina 
cost of service or rates the value of the transfer, whether or not subject to federal law, except as 
allowed by the NCUC in accordance with North Carolina law. 

3. Access to DEC. DEP or Piedmont Information. Any Operating Company providing 
Services to DEC or DEP pursuant to this Agreement, including any loaned employees under Section 
1.2 of the Agreement, shall be permitted to have access to DEC's, DEP's or Piedmont's Customer 
Information and Confidential Systems Operation Information, as those terms are defined in the Code 
of Conduct, to the extent necessary for the performance of such Services; provided that such 
Operating Company shall take reasonable steps to protect the confidentiality of such Information. 
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4. Procedures for Services Received By DEC DEP, or Piedmont from each other or the 
other Operating Companies and for Services Provided by DEC, DEP or Piedmont to each other or 
the other Operating Companies. DEC, DEP, and Piedmont shall receive from each other and 
the other Operating Companies, upon the terms and conditions set forth in this agreement, such of 
the services listed in the Operating Companies Service Agreement List on file with the NCUC, at 
such times, for such periods and in such manner as DEC DEP, or Piedmont may from time to time 
request of each other or another Operating Company. DEC, DEP or Piedmont may provide to each 
other and the other Operating Companies, upon the terms and conditions set forth in this Agreement, 
at such times for such periods, and in such a manner as DEC, DEP or Piedmont concludes it is 
equipped to perform for each other or another Operating Company. DEC, DEP, or Piedmont may 
perform these services for each other as described in this paragraph without the requirement of a 
written request in substantially the form attached to this agreement as Exhibit A. 
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I 
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// 
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" ' 11 1, 

I 

I 

I 
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Deleted: . 

Deleted: dated _ (the "Effective Date"'), 

Deleted: ("DE-Carolinas") 

Deleted: ("DE-Ohio") 

Deleted: Inc 

Deleted: 

Deleted: corporation 

This Operating Companies Service Agreement (this "Agreement"),_J:lL<l!ld ll!.1!.0.!1g _Ql!_k_e ./1/11 
Energy Carolinas, LLC ('·DEC"), a North Carolina limited liability company@ P..u.Jce _F_!t~r_gy _Qh_iQ, _, ',i~ ' 
Inc. ("OEO"), an Ohio corporatio~ Duke Energy Indiana,kL~!"DEI"l.1. an Indiana limited liability_]' ,' 
company,,,_ ~~~e Energy ~~'!~~k_y !_ [n~: C'b'EK-·1,=a= ~~n=tl_!c_ky -~i:J>:9ra!i~g,=~uke Ener&::: Progres~4 _:: 

• Deleted: ("DE-Indiana") 

\ 

LLC ("DEP"~ "" a Nortl_i ~~Qlj'!_a J,irpited liability com[!an,Y. and j)ukc Enen.~\ Florida. LLC. ~,', 
("DEF") ,. a Florida Jimited liabili,tx comiz.an~,and Piedmont Natural Gas Compan y, Inc .. a North ~~·~,\ 
Carolina corporation ("Piedmont"), supersedes and replaces in its entirety 41!1 ..Previous O(!eratLn.&,~!,'::, ' 
Company Service Agreements dated before the Effective Date of this Agreement. The Effective •'"' ';,' 
date as stated herein is the date on which this agreement is signed or. as may be required. submitted ·.~~:, 1 

to the appropriate regulatory body for approval. whichever occurs last. J=!E~ DEO,, DE~ DEK,. \~~:;:,' 
,PEJ'., J) Ef and Piedmont are referred to collectivelv as the "Overating Companies .. and.,\ :~·;::: 
individualh. an "Operating Compan\'." ~ •"'"i 

I 
I 

I 
I 

I 
\ 

=-"'-'-~~~=~"-""-..--."'"'"""""'-~~=-'-'-"'._ - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - ~ - - - - """'\I I 11\ \\\ I 

Deleted: ("DE-Kentucky") 

Deleted: Miami Power Corporation, an Indiana 
corporation \ Miami"), 

Deleted: Carolina Power & Loght Company dlb.'a 
Progress Energy Carolinas, Inc 

Deleted: ( 

Deleted: DE-Progress 

Deleted: ) 

Deleted: 

WITNESS ETH: 

WHEREAS, Duke Energy Corporation ("Duke Energy") is a Delaware corporation; 

111 1111\1 " I Deleted: ("PE-Carolinas"), 
II "' ''"" 111 11\\\ 

\\ Deleted: corporation 111 1• 11 

i11 1• -l1 
•:, Deleted: ("PE..CarolinasDEP") -· ·-· , ...... 

... , ~I\ 

WHEREAS, each Operating Company is a subsidiary of Duke Energy and a public utility :: :::, 
company; "" ' ' 

\', Deleted: Florida Power Corporation 

,',\ Deleted: 

WHEREAS, in the ordinary course of their businesses, Operating Companies maintain 
organizations of employees with technical expertise in matters affecting public utility companies 
and related businesses and own or acquire related equipment, facilities, properties and other 
resources; and 

WHEREAS, subject to the terms and conditions herein set forth, and taking into 
consideration the parties' utility responsibilities or primary business operations, as the case may be, 
the parties hereto are willing, upon request 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; 

" Deleted: Inc ,, ~~· .. ..... . ..... ..... .... 
ti' .. , .... ... 
111i .. ~ ,., 

,\
1
1 

Deleted: dlbla Progress Energy Florida, Inc . 

, 11 Deleted: corporation 
•' I Deleted: ("PDE-Florida"). 
I 

II Deleted: DE-Carolinas, DE-Ohio, DE-Indiana, 
•:,' DE-Kentucky, Miam>, PE- Carolinas and PECfil 
Ill 
II ••' •• "' Ill 

Deleted: tho 

Deleted: dated May 18, 2010Juno 18, 2012 

"' ... ~ Deleted: ..Carolinas ... ... 
~ " Deleted: -Ohio 

I 

"' I 

• 
~· Deleted: -Indiana 

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein ~ 
: Deleted: -Kentucky 

: Deleted: Miami, contained, the parties agree as follows: 

ARTICLE 1. PROVISION OF SERVICES; LOANED EMPLOYEES 

Section 1.1 Provision of Services. 

(a) Except as hereinafter provided with respect to J)_,EC, J2EP.i -~<:! _!>iedm.smt Qrsi~i~!!tz 
services for each other, upon receipt by a party hereto (in such capacity, a "Service Provider") of a 
written request in substantially the same form attached hereto as Exhibit A (a "Service Request") 

I Deleted: -Progress 

' • Deleted: PE-• 
: Deleted: Carolinas and 

, _ 
'' ' ' 

r Deleted: P 

Deleted: -Florida 

Deleted: 

Deleted: DE- Carolinas 

Deleted: and PE- Carolinas 
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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. 

(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 (including, but not limited to. fuel procurement). 

(c) "Services" may also include the use of assets, equipment and facilities, provided the 
Client Company compensates the Service Provider for such use in accordance with Article 3. 

(d) For the avoidance of doubt, affiliate transactions involving sales or other transfers of 
assets, goods, energy commodities (including electricity, natural gas, coal and other combustible 
fuels) or thermal energy products are outside the scope of this Agreement. 

Section 1.2 Loaned Employees. 

(a) If specifically requested in connection with the prov1S1on 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 
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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. 

,ARTICLE 3. COMPENSATION FOR SERVICES ------ - ---- ---- -- ----- --

Section 3. I Cost of Services. As compensation for any Services rendered to it pursuant 
to this Agreement, Client Company shall pay to Service Provider the Cost thereof, except to the 
extent otherwise required by Section 482 of the Internal Revenue Code~ "Cost~" '!l~ans the sum of 
(i) direct costs, (ii) indirect costs and (iii) costs of capital. As soon as practicable after the close of 
each month, Service Provider shall render to each Client Company a statement reflecting the billing 
information necessary to identify the costs charged for that month. By the last day of each month, 
Client Company shall remit to Service Provider all charges billed to it. For avoidance of doubt, the 
Service Provider and each Client Company may satisfy the foregoing requirement by recording 
billings and payments required hereunder in their common accounting systems without rendering 
paper or electronic monthly ~tatements or remitting cash payments. 

Section 3.2 Exception. In the event any Services to be rendered under this Agreement 
are to be provided to or from J2~~ . .QEP. and Piedmont in_ ~"..cs.>rd~"._e_ ~~1! ,REC's. DEP's, and 
Piedmont's North Carolina Code of Conduct at anything other than fully embedded cost as""\, 
described above, then prior to entering into the transaction, .Qfil, PJK, ~Ei:_ qr J2~QL ~~i~~i:_v~~ 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 ,Q~I.i ,PE_!(_, ,PEf _ O! ,R_~_Q, ':,\ 
whichever is applicable, must seek specific state commission approval of the transaction prior to~ \' 
entering into the transaction. ~;, 1 

\\\\ 
\\\\ 

I 

I 

ARTICLE 4. LIMITATION OF LIABILITY; INDEMNIFICATION 

Section 4.1 Limitation of Liabilitv/Services. In performing Services pursuant to Section 
I. I 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 

\\ \\ 

"' I \\ 
\\ 
\ I 

I 

{ Deleted:, 

Deleted: , provided, however, that with respect to 
Services relating to wholesale merchant or electnc 
generation functions, apphcable only to the non-
regulated generating asselS owned by DE Ohio and 
only during its ownership of said asselS, such 
Services provided by DE Carohnas, PE Carolinas, 
PE Florida, DE Indiana, or DE Kentucky to DE Ohio 
shall be pnced at the greater of Cost or market, and 
such Services provided by the non-regulated 
generating asselS owned by DE Ohio and only 
during ilS ownership of said asseis to DE Carolinas, 
PE Carolinas, PE Flonda DE Indiana, or DE 
Kentucky shall be priced at no more than market. 
Any other Services provided by DE Carolinas, PE 
Carolinas PE Florida, DE Indiana or DE Kentucky to 
regulated DE Ohio or by regulated DE Ohio to DE 
Carolinas, PE Carolinas, PE Florida, DE Indiana, or 
DE Kentucky shall be provided at Cost 

Deleted: DE-Carohnas 

Deleted: and PE-Carolinas 

Deleted: DE-Carolinas' and PE-Carolinas" 

Deleted: DE-Indiana 

Deleted: DE-Kentucky 

Deleted: PDE-Florida 

Deleted: DE-Ohio 

Deleted: DE-Indiana 

Deleted: DE-Kentucky 

Deleted: PDE-Florida 

Deleted: DE-Ohio 



KyPSC Case No. 2016-00312 
Eulbit2(b) 
Page 4of12 

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. 

,.5~c!i9n 4.2 Limitation of Liabilify/Loaned . Employees. Ip furnishing ~~rv!c~~ U!lder _ - { Deleb!d:, 
~~~~~~~~~~~~ 

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 whatsoever 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 ALL WARRANTIES OF 
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE AND WARRANTIES 
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 AND EXCLUSIVE REMEDY OF ANY PARTY HERETO FOR A FAILURE BY ANY 
OTHER PARTY HERETO TO COMPLY WITH ITS WARRANTY OBLIGATIONS. 

Section 4.4 Indemnification. 

(a) Subject to subparagraph (b) of this Section 4.4, Service Provider shall release, defend, 
indemnify and hold harmless each Client Company, including any officer, director, employee or 
agent thereof, 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). 
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Section 4.5 Procedure for Indemnification. Within 15 business days after receipt by any 
Client Company of notice of any claim or the commencement of any action, suit, litigation or other 
proceeding against it (a "Proceeding") with respect to which it is eligible for indemnification 
hereunder, such Client Company shall notify Service Provider thereof in writing (it being 
understood that failure ,1.__9 ~9 _np!Jfy Servi~e_ ~rpyisl~r _shall notJ~l~~v~ _!l!e latter of i~ ~n~~~nificatio_!l _ {Deleted: • 
obligation, unless Service Provider establishes that defense thereof has been prejudiced by such · ·· ·(""_Deleted---:,---------­
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 .;mcJt_ <;U~nt Compll!ly_ Js !1Q.t ~ (Deleted: it 

~------------entitled to indemnification hereunder. If such Client Company has given timely notice to Service 
Provider of the commencement of such Proceeding, but Service Provider has not, within 15 
business days after receipt of such notice, given notice to Client Company of its election to assume 
the defense thereof, Service Provider shall be bound by any determination made in such Proceeding 
or any compromise or settlement made by Client Company. A claim for indemnification for any 
matter not involving a third-party claim may be asserted by notice from the applicable Client 
Company to Service Provider. 

A~1JCLE 5. MI~CEJ..J..J\NEOUS i.._Deleted_---': ~'-----------

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. 

Se~ion 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 
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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 Caotions, Heading§, _l)i~ _c~t!on~ ~d hef!d!ngs _used_ i_n this f\gr~_ll!e.n! i_ire 
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 5.8 Counteroarts. 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. 

t.. -- -- - -

Section 5.9 .QEC. DEP, and Piedmont Conditions'... _ Jn -~d9LtLo!_1 _ ~o_ !l'!_e_ !er'!I~ -~9 __ 
conditions set forth herein, with respect to ,REC.i DEP, and J!iedmonj,_ t!i~ pro_vjsj~n_s _s~~ ~.>l:!t_i_!_l ___ _ 
Appendix B are hereby incorporated herein by reference. In addition, except with respect to the ~::, 
pricing of Services as set forth herein, J1EC's, DEP's .... !1124. fiedll'!.ont's ..P_ll!:l~cJP..a!i!?I! _i!_l _ t!iLs _ '' 
Agreement is explicitly subject to the Regulatory Conditions and Code of Conduct approved by the ~::, 
North Carolina Utilities Commission ("NCUC'..'.l in its Order Approving Merger Subject to '' 
Regulatory Conditions and Code of Conduct issued, in Docket No~. E-i _ ~uJ> .J 09~ an~ ~:Z._ ~u_!J, __ 
J 1 OOd and G-9.i Sub 682.J and am>licabll(. to South CarolinP:i, ~-su~l_! ~~guJl!tQry _~o_n_?LtLo!_l~ ~d_ ~~d_e _ ~::, 
of Conduct may be amended from time to time. In the event of any conflict between the provisions ', ', 
of this Agreement and the approved Regulatory Conditions and Code of Conduct provisions, the '', 
Regulatory Conditions and Code of Conduct shall govern. 

IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be 
executed on 201 on its behalf by an appropriate officer thereunto duly authorized. 
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By: ~~~~~~--­
_ Richard G. Beach 
_ Assistant Secretary 

Duke Energy Ohio, Inc. 

By: ________ _ 

_ Richard G. Beach 
_ Assistant Secretary 

Duke Energy Indiana, LL~ __ _ _ 

_ Richard G. Beach 
_ Assistant Secretary 

Duke Energy Kentucky, Inc. 

_ Richard G. Beach 
_ Assistant Secretary 

__ _ - -{ Deleted: Inc. 

• - ______________________________ _ ______ - Deleted:M1ami PowerCorporation, 

By : ~~~~---
Richard G Beach 
Assistant Secretary Duke Energy Progress. LLC,. ---- ---- ---------- -. Deleted: 
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p~1~~ !?!le! gy Florida,~ _ _ _ _ _ _ _ 
By: ~~~~~~~~-

- - ~- ~ Deleted: ~ 

B 

Richard G. Beach 
'Assistant ~cc rctar' - - - - - - - - - - - - - - - - -

[Officer Namel 
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,, ... 
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' 

Deleted: Inc. 

Deleted: 

Deleted: Kristen B. Boss 
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PUKE ENERGY CAROLINAS, LLC J>UKE ENERGY PROGRESS. LLC, AND ___ __ " _ - Deleted: DE-CAROLINAS 

PIEDMONT NATURAL GAS COMPANY, INC. CONDITIONS - Deleted: AND PE-CAROLINAS 

l. In connection with the NCUC approval of the Merger in NCUC Docket No. E-2. Sub 
1095, Docket No. E-7, Sub 1100. and Docket No. G-5. Sub 682, the NCUC adopted certain 
Regulatory Conditions and a revised Code of Conduct governing transactions between DEC, DEP, 
Piedmont, and their affiliates. Pursuant to the Regulatory Conditions, the following provisions are 
applicable to DEC, DEP, and Piedmont: 

(a} DEC's, DEP's and Piedmont's participation in this Agreement is voluntary. DEC, 
DEP. or Piedmont is not obligated to take or provide services or make any purchases or sales 
pursuant to this Agreement. and DEC. DEP, or Piedmont mav elect to discontinue its 
participation in this Agreement at its election after giving any required notice; 

(b) DEC. DEP or Piedmont may not make or incur a charge under this Agreement except 
in accordance with North Carolina law and the rules, regulations and orders of the NCUC 
promulgated thereunder. 

(c} DEC, DEP or Piedmont may not seek to reflect in rates any (A} costs incurred under 
this Agreement exceeding the amount allowed by the NCUC or (8) revenue level earned 
under this Agreement less than the amount imputed by the NCUC; and 

(d ) DEC, DEP or Piedmont shall not assert in any forum - whether judicial. 
administrative, federal, state. local or otherwise - either on its own initiative or in supoort of 
other entity's assertions. 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, in whole or in part. (A} preempted by Federal Law or (B) not 
within the Commission's power, authority, or jurisdiction; DEC, DEP, and Piedmont will 
bear the full risk of any preemptive effects of Federal Law with respect to this Agreement. 

~ -- --- -------- -- ------ - - -- ------- - - - - - ---
__ 2. Transfers by .QEC, D~!\or ~iedm~n_t. .Y\! i!l!_~e~Q~! to_t!_l c:. !f~sf~r_by,QEC, J?f:P, or_ 

I 

I 

Piedmont under this Agreement of the control of, operational responsibility for, or ownership of any \ , 
.QE~._q,sP. or Piedmo!.1~ !!.S~~~ ~s_e~ fQr_ t!_lc:. gc:,n_e!<l_!i.9!.1 '--1!~~'!1!s~i.9!.1 _D! dls!flb.!J!i~f! ~f c:,lc:,~tr_i~ ~~t:_r" ' \ 
to its North Carolina retail customers with a gross book value in excess of ten million dollars, the ' \ 

I following shall apply: (a) neither J?EC, DEP f!Or fied_~ont ma CQ'!l!I!.it to _o! ~¥.!)'. ~~t_ t!_lc:. !f~sft:_r _ '' , ' 
except in accordance with all applicable law, and the rules, regulations and orders of the NCUC ~' ' 
promulgated thereunder; and (b) neither ,RE_C_, QsP.i or PLeg!:!tont_ '!l~Y ,.i_n_c!u_d~ i f! !~ !'l_o!th _~ll_!ql~n_!t ' ~,' 
cost of service or rates the value of the transfer, whether or not subject to federal law, except as '':, , ' 
allowed by the NCUC in accordance with North Carolina law. ' ~, 

\ 

___ 3. Access to ,PEC. DEP or Piedmont Information. Al!)'. Operating_ Company f)rovidin,g 
Services to J?EC_ ~r ,R~~ P'!r~'!~! ~- t!_l!s -~&r~€'..ml'._n_!,_i!!~l~<!i!.1g ~>'.. 15'~~( ~myJQie~~ ~'!~e! §~t[o!l =---
1.2 of the Agreement, shall be permitted to have access to J2EC's1 p EP's or Piedmont's <;::'!s~~f!.1<:.! _ "',-,­
Information and Confidential Systems Operation Information, as those terms are defined in the Code ',,' 

' 
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Sub 998, the NCUC adopted certain Regulatory 
Conditions ("Regulatory Conditions") and a revised 
Code of Conduct governing transacttons between 
DE-Carolinas, PE- Carolmas and their affiliates 
("Code of Conduct"). Pursuant to the Regulatory 
Conditions and Code of Conduct, the following 
provisions are applicable to DE-Carolinas and PE-
Carolinas:1 
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Deleted: DE-Carolinas' and PE-Carolinas· 
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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. 

___ 4. Procedures for Services .Received B"t~E~ ,QEP. or PiedmonJ from each other or the __ -
other Operating Companies and for Services Provided by DEC, DEP or Piedmont to each other or ",-,­
the other Operating Companies11 ., pE.f:.i DEP.Jaang Piedmo_!l~ f!hajl_Jeceiye (r9m ~a~l! .9!h~r and the ' 
other Operating Companies, upon the terms and conditions set forth in this agreement, such of the~.:- -
services listed in the Operating Companies Service_Agreement List on file with the J.)l~Y_C_;o_a~ ~l!.c!i_ '~~,' 
times, for such periods and in such manner as J2.EC,PEP6 or Piedrriont _!l!ay _f~o_n:! ~i~e ~ ~i~_!! _!"~q_u~t-' , \' 
of each other or another Operating Company. ,PEC.i DEP or Piedmontmav 11rovide to each other \\ 

- :s OP -- ~ - \ 

I 

and the other Operating Companies, upon the terms and conditions set forth in this Agreement. at \'~ , ' 

\ such times for such periods. and in such a manner as DEC, DEP or Piedmont concludes it is 1~1 \' 
equipped to perform for each other or another Operating Company. ,l>EC. DEP. or Piedmont,._!l!ay 1

:,' 

perform these services for each other as described in this paragraph without the requirement of a \ \' 
written request in substantially the form attached to this agreement as Exhibit A. '~, 1 

\ 

\ 

I \\ ,, 
\ \ 

I 
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DE-Carolinas, DE-Ohio, DE-Indiana, DE-Kentucky, Miami, PE- Carolinas and PE-Florida are 
referred to collectively as the "Operating Companies" and, individually, an "Operating 
Company" 
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